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Partnership Law of The People's Republic of China

B—% 2

Chapter One: General Provisions

B—% ATHEEKELNTA, RIPEKREVEESKANGENG, BPHIZFHK
F. REMIEIXTHEFNRR, FIEANE.

Article 1 This Law is formulated in order to standardize the conduct of partnerships, to protect the
lawful rights and interests of partnerships and the partners therein, to safeguard social and economic
order, and to promote the development of socialist market economy.

B&K KEFHREKREY, REERBREZETERENRINEZESKRATIIEKRML, #
BHE. §KEE. HZWE. HIEBREE, HNEREVHESAIELRETTENET A
4,

Article 2 The partnership referred to herein shall mean a for-profit association established within
China in accordance herewith pursuant to the partnership agreement concluded by all the partners,
whereby the partners jointly contribute capital, jointly operate the business, jointly share in the

incomes and the risks, and are jointly and severally liable for the debts of the partnership.

B=F AN SRERESARSUADE -, UBEERITL.
Article 3 The partnership agreement shall be executed in writing in accordance with the law by all
the partners upon their agreement after consultation.

BE VAL, RIEREY, NEEBREARE. FF. 2F. WERERRN.
Article 4 Conclusion of the partnership agreement and establishment of the partnership shall be
under the principles of self-willingness, equality, fairness, and good faith.

Bh%k SREVAEEBIRPARGEBATRESZRITN BB FHE
Article 5 The designation of the partnership may not contain the words "Limited" or "Limited
Liability."

BRE Ak VMNELERES), HIBFERE. FTBUEN, BFRVERE.
Article 6 In carrying on its business, the partnership shall observe the law, administrative regulations,
and observe the ethics in its industry.



FL&x kL VRESIKANYFHEEZN G ZERRF,
Article 7 The property and lawful rights and interests of the partnership and the partners therein are
protected by law.

BT SR

Chapter Two: Establishment Of The Partnership

B\&K Akt FHEEETIIZME:
Article 8 For the establishment of the partnership, the following conditions shall be met:

(—) BEZPMALESEKA, FEHERMEKIBLRTIEE,
(i) There are two or more partners, all of whom are capable of assuming unlimited liability in
accordance with the law;

(Z) BPEEKIIL

(i1) There is a written partnership agreement;

(=) BEAKAZFEHMNEIHE;

(ii1) There is actual capital contributed by the respective partners;

() BEKEWERIR;

(iv) There is a designation for the partnership;

(H) BEEDRMNEEREENDEEMT.

(v) There is a place of business and the necessary conditions for the operation of the partnership.

BNF BUAREARBEEERETAENHA.

Article 9 Partners must be persons with full capacity for civil acts.

BH& AR TBEMBEMNEENMEINAN, FAEHAGKELHERA.
Article 10 No person who is prohibited by law or administrative regulations to engage in for-profit
activities may be a partner in the partnership.

B+—% SATMALTH. Y. LHEAN. MRFNHEH MM~ RA L E, Rk
TN S EE KA EEM ™ B =1 F

Article 11 A partner may make capital contribution in cash, tangible goods, land use rights,
intellectual property, or other proprietary rights; the capital contribution referred to above shall be
the lawful property and proprietary rights of the partners.

X EEH RSN R RBEIHEEND, TUAEASRADERE, CTUHEEERAZRE
SEETHEVADHITITE



Where the value of an item of capital contribution needs to be determined, it may be determined
pursuant to agreement by the partners after consultation among them, or an appraisal may be
conducted thereon by an legally designated appraisal agency appointed by all the partners.

ZEEEUADE -, SRABTUAFTSFHE, EHEEREESKADEHRE.
Where there is an agreement after consultation among the partners, a partner may make capital
contribution in the form of service, and the appraisal method shall be determined by all the partners
after consultation among them.

B+% ARARSEREREKMNATHEEITR. BN ERNOHR, BTHA

%,

Article 12 Partners shall fulfill their obligations in respect of capital contribution in accordance with
the method for, amount of, and time limit for, making capital contribution as prescribed in the
partnership agreement.

BEEUANZRBEUIDILEFRAMOEE, ANERELHOHE.
The capital actually contributed by a partner in accordance with the partnership agreement shall be
the partner's capital contribution.

B+=% S LA THIEE:
Article 13 The partnership agreement shall set forth the following:

(—) BV BRMERLEGMAH R

(1) designation of the partnership and the address of its principal place of operation;

(Z) BKEMNHEKkELVHNEETCHE

(i1) the purpose and business scope of the partnership;

(Z) BIKANERREER;

(ii1) the names and domiciles of the partners;

(1) BIRAHERNT, BEMLAHF R

(iv) the method for, amount of, and time limit for, making capital contribution by each partner;

() FEDEMSMDBINE

(v) the method for profit distribution and loss allocation;

(7%) BIkEVFESHNT

(vi) the conduct of partnership affairs;



(€£) NMKSREK;

(vii) participation and withdrawal from the partnership;

(\) BV SER,

(viii) dissolution and liquidation of the partnership;

(1) BAFRE.

(ix) liability for breach of contract.

BRI T A SRS W NEE RS KA FILABRTTH .
The partnership agreement may prescribe a term for the partnership and the method for the

resolution of dispute among the partners.

B+H% SUMNELAEUAER. EEREN. SRAKBEUKIDLEENF, KB
=iE.

Article 14 The partnership agreement shall become effective upon the signature or impressing of
chops thereon by all the partners. The partners shall have the rights and bear the liabilities as

prescribed in the partnership agreement.

ZEEEUADE R, TRUERHEBE TSI,
The partnership agreement may be amended or supplemented after agreement is reached by all the

partners after consultation among them.

FTh% RIFERAEVERIEIL, NEEMCVEBICYXEZEILHIEFER. SKIMH. &
KA SAMERF XA

Article 15 For the application for registration for the establishment of the partnership, the
registration application, partnership agreement, the identification documents of the partners, etc.,
shall be submitted to the enterprise registration authority.

ERR. TBUEHMEFIRE B XMITEAN, NEERIFRISICHIRTHE M,
Where approval by the relevant authorities is required by law or administrative regulations, the
approval document shall also be submitted when applying for establishment registration.

FHAREK CUVEBCHXANEBREIFBFESLXHZAE=TERN, FHEEEILNRE.
NEEREMERMN, TUEEL, REEVHER WATFEREMERMN, FATFEILC,
FRERTHEEES, HAEH.

Article 16 The enterprise registration authority shall make its decision to grant registration or not to
grant registration within 30 days of the receipt of the documents for establishment registration. For
an application meeting the conditions prescribed herein, registration shall be granted, and a business
license shall be issued; for an application failing to meet the conditions prescribed herein,
registration shall not be granted, and a written response explaining the reason(s) for denial shall be

issued.



BTLE GREVHNEVHRERXBH, hEkelzBE.
Article 17 The date of issue of the business license for the partnership shall be the date of
establishment thereof.

BIKEVFEEWIMERE, SRATREUAGKELEXNELETED,
Prior to the issue of a business license for the partnership, no partner may conduct business in the
name of the partnership.

BH/\&K BRLWRIZDZHNE, NEHEDZAERESNAVERYXBEIFEEIL, @
BAE,
Article 18 Where the partnership applies to establish a branch, the partnership shall apply to the
enterprise registration authority of the place where the branch will be located for registration, and a
business license shall be issued.

B=% kLY
Chapter Three: Partnership Property

BTA% Gk FLERE, SRANLEEMREUEKEYZXRENRSRIAEKE
RIZ: )7y
Article 19 In the duration of the partnership, the capital contribution made by the partners and the
income received in the name of the partnership shall all be property of the partnership.

BikE VAV REESRARBAERREENER.
Partnership property shall be jointly managed and used by all the partners in accordance herewith.

F &% ROV HTEER, SRUARFERDBSKRELNM™, EXEZEREHN
BRIM,
Article 20 Prior to liquidation of the partnership, the partners may not request for the division of

partnership property, except otherwise provided herein.

BUAEGRLWERERBBESHLELD GREW T8, FKEVRFUENTARE
MERE=A,

Where the partners transfer or dispose of partnership property on their own prior to the liquidation
of the partnership, the partnership may not assert such transfer or disposal as a defense to claims by
third persons who are in good faith and are without knowledge of such transfer or disposition.

BT +—% GkEVHFLEHE, SUAEERARSMIAZILEESKEVHPHEEBHE
BRWM =R, RERAMERA—BER.

Article 21 In the duration of the partnership, transfer of his share of property in the partnership by a
partner to a person other than a partner, whether in whole or in part, shall be subject to unanimous
consent by all the partners.

BIKAZBEALE S KW R AEERERI M O, FHBHMEMEIKA.



In the event of transfer of share of property in the partnership between the partners, whether in whole
or in part, the other partners shall be notified.

BT 2& BRAREEILEY NN, ERSEMGT, HbSKABRLEZILHNF,
Article 22 Where a partner is to transfer his share of property in accordance with the law, the other
partners shall have the preemptive right of purchase under the same conditions.

B +=% Z2BakABRE, SURAMMIACERILERE WV F=HEN, 2E80s
IRIMBI A B IR EIA, KBESVRHEKIMUZEENF, KEBFRE.

Article 23 Where upon consent by all the partners, a person other than a partner is to be assigned
the share of property in the partnership in accordance with the law, after amendment of the
partnership agreement, the assignee shall become a partner in the partnership, and shall have the
rights and bear the liabilities in accordance with the amended partnership agreement.

B +ME ARAMEESKEWHM~REHE R, AEHMERA—EERE.
Article 24 Where a partner is to pledge his share of property in the partnership, unanimous consent
by all the partners shall be required.

REAEMERA—BER, GUANEESKEVFOM=REIE RN, HTATE, &
EARIKALIE, AILGEMERNERIREN, WREFKIBRERT.

Where a partner pledges his share of property in the partnership without unanimous consent by all
the partners, such act shall be invalid, or be treated as withdrawal from the partnership; If any loss
is caused to the other partners, such partner shall be liable for damages in accordance with the law.

FME kS VHESNT
Chapter Four: Conduct Of Partnership Affairs

BTH% SFEUANMTEREVESZHERFANT, TUHAEESKAXBRITE
REWES, BT MAGKINAETREERERNRE, FRE—BHEFHBEUANTE
k=5,

Article 25 Each partner shall enjoy equal rights with respect to the conduct of partnership affairs,
provided that the partnership affairs may be conducted jointly by all the partners, or one or more
partners may be appointed to conduct the partnership affairs pursuant to the partnership agreement
or the decision by all the partners.

MITEREVESHERA, WIMEREKRDLL.
The partner(s) conducting partnership affairs shall act in the behalf of the partnership in dealing
with outside parties.

BTHARF KBIEAEZE—BHEFHRGUANTERELESN, EMEKATE
MITEREVES.

Article 26 Where one or more partners is appointed to conduct partnership affairs pursuant to the
provisions in the previous article, the other partners shall no longer conduct partnership affairs.



AEIPTESHNERAERNEENTESNEUA, REEHTEREVESHERL.
The partners who do not participate in the conduct of partnership affairs shall be entitled to monitor
the partner(s) who conducts partnership affairs, and review the status of the partnership affairs

conducted thereby.

BTt H A—RBHBBREUARTEURELLESHN, NERBATEEREMASINNT
EENEMUAREETSHTERUREREVHNEERRNM SRR, HhiTalkb v ES
s I3E AN, FENSRIFRERE, HEEGIKAKIE,

Article 27 Where partnership affairs are conducted by one or more partners, they shall report the
status of the partnership affairs conducted thereby, and the operating and financial conditions of the
partnership to the other partners who do not participate in the conduct of partnership affairs, and all
incomes generated from their conduct of partnership affairs shall belong to all the partners, and the
losses or civil liabilities incurred therefrom shall be borne by all the partners.

FH/N\EK BKAATHBEREVNEERRMMEIRN, BENEFEKE,
Article 28 A partner shall be entitled to inspect partnership books for the purpose of understanding
the operating and financial conditions of the partnership.

BIKARERFEZREKIINS ERE U H RETUEL R, BRAZE BB NESNE S
WABAEN, ZEEEKNRETULIT—A—ZHNRRIIE,

Unless otherwise provided herein or in the partnership agreement, where the partners decide upon
matters relating to the partnership in accordance with the law or the partnership agreement, the
voting method of one vote for each partner may be adopted if unanimously agreed upon by all the

partners.

F & BURIBRAERELEEREUARE, BRADIITEREVESE, &k
AT A B SR AMITHESRE TN RE RN, NEEZMESHHT. IRAE
Fi, JHEERSKAHERE.

Article 29 Where the partnership agreement or a decision made by all partners provides that partners
shall conduct partnership affairs individually, a partner may object to the conduct of a partnership
affair by any of the other partners. Where an objection is raised, the execution of such affair shall
be suspended. If there is a dispute, such dispute may be decided by all the partners.

WRIEHIITE KRBV ESHERANZRERDURBEEESKANRENTESH, Hf
BIKATT R ERIEIZESE.

Where the partner(s) appointed to conduct partnership affairs fails to conduct partnership affairs in
accordance with the partnership agreement or the decision reached by all the partners, the other

partners may decide to revoke the appointment.

B=1T% EUARFSEESZRMBASGHEEZESAEGREVHEEFHLSE.
Article 30 A partner may not engage in any business in competition with the business of the

partnership either on his own, or in cooperation with others.

BREKDNABAESZLEREUABR, EUARERAGRELYHITS.



Unless otherwise prescribed in the partnership agreement or otherwise agreed by all the partners, a
partner may not conduct any transaction with the partnership.

BIKARBNERERGIKE WA ZEAER .

A partner may not engage in any conduct harmful to the interests of the partnership.

B=1—% AU TIESOMESEREUABE:
Article 31 The following matters related to the partnership shall be subject to unanimous consent
by all the partners:

(—) D EKREVHIREZ;
(1) disposition of any real property of the partnership;

(Z) BEAKDL B,

(i1) change of partnership designation;

(=) BELEHELD S KD A AR = AR EL AR = X

(ii1) transfer or disposal of the intellectual property or other proprietary rights of the partnership;

() fadl SEHXBIFNELTEEICTFE

(iv) application to the enterprise registration authority for registration for change;

() WEKDZ AR ARAIER,

(v) provision of security for others in the name of the partnership;

(7%) BEESKALSMIABESKEVHNEEEEAR,

(vi) appointment of anyone other than a partner to a position of management in the partnership;

(£) KEBEKILAENE XE.

(vii) the relevant matters set forth in the partnership agreement.

F=+% ARG VHFEFNSR, BERAKRBEKIDAENLF D EFIE, Sk
MR AEF B EMSRMAELLAIR, BEESRANFEDEMIME,

Article 32 The profits or losses of the partnership shall be distributed to or borne by the partners in
accordance with the ratio specified in the partnership agreement; where the partnership agreement
fails to specify the ratio of profit distribution or loss allocation, the partners shall share equally in
the profits and losses.

EIKIBNAFTAER LB AP ELET D S IKASE BRI D SIKAFKIELE SR
The partnership agreement may not provide that all profits be distributed to certain partners or that
all losses be borne by certain partners.

B=1t=% Bk HFEHE, SURAMKREKMUNATHZEZEEEUANRE, TN
BN EREVHHE, AT REENRFEFRDMSR,



Article 33 In the duration of the partnership, pursuant to the partnership agreement or the decision
reached by all the partners, the partnership may increase the capital contribution in the partnership
for the purpose of expanding operation or covering losses.

B=1TME%k SREVFENHF-—ENPNFAEIERESROENRGHTE, delfs
IKADERES ZFRRBEKIPLAENINERE .

Article 34 The detailed plan for profit distribution or loss allocation for each year or for certain
period shall be decided by the partners after consultation or be decided by a method prescribed in
the partnership agreement.

FZTHEF WBENSKELYHNELEEEARAN SESREVESSEE RN EITIRS .
Article 35 The appointed management personnel in the partnership shall perform their duties within
the scope authorized by the partnership.

FEENEGRLVHELEEEAR, BHESKEVEICSEENELENS, HEFBRHE
BAERK, GEKRLGWIERRMEN, KEKEBRBERE.

Where an appointed management personnel causes loss to the partnership as a result of conducting
business beyond the scope authorized by the partnership, or due to his willful misconduct or gross
negligence, he shall be liable for damages in accordance with the law.

B=TARFK AREUYNERBER. TBEANAEELEYME . SiHHE
Article 36 The partnership shall establish enterprise financial and accounting systems in accordance
with the provisions of law and administrative regulations.

BTt H Ak YN HREBITATX S .
Article 37 The partnership shall fulfill its obligations to pay taxes in accordance with the law.

FRE GUALVEE=ZAXR
Chapter Five: Relationship Between The Partnership And A Third Person

B=1T/\&F GRELYHERAFITEREWES UESIMEER SRS WM ARE], RF
MHRAFBEHREZRE=A,

Article 38 Any restriction imposed by the partnership on a partner with respect to the conduct of
partnership affairs or the authority to act in the behalf of the partnership in dealing with outside
parties may not be asserted as a defense against a third person who is in good faith and without
knowledge of such restriction.

BT %K GREVHEMSRS, NEMEEHM~HTEE, aikelbM =R 2 EEEIH
Tm EH, BERANERIELREHREERT.

Article 39 The partnership shall pay its debts out of all of its property first. If the partnership property
is not sufficient to pay the debts that are due, each partner shall be jointly and severally liable for
payment thereof.

BH+& UEKREWYEFEREREVHESN, EREND, AEEGKARRBRLE=



TZHE-FINEMNLLE, BEESKDW H RN =&IBEETIE.

Article 40 Where the partnership property is used to pay partnership debts and there is a deficiency,
in addition to his capital contribution in the partnership, each partner shall use his property to satisfy
his liability for payment of partnership debts in accordance with the ratio determined pursuant to
Paragraph 1 of Article 32 hereof.

BABRTAEBERTRE, PSRBT ENSRBIOKHN, ENEHAMERANBE.
A partner who has paid more than his share of the debts as a result of his joint and several liability
shall be entitled to seek recourse against other partners.

BEN+—% AkELHPRE-—SKRANGERA, FELUZGEDHREEN SRV 5RS.
Article 41 A creditor of any one of the partners in the partnership may not set off his debts owed to
the partnership with his creditor's rights against such partner.

BNO+2% AURANATERS, EGRARERUTEIZEGKATE SRS F AT,
Article 42 Where a partner has personal debts, his creditors may not subrogate his creditor's rights
against such partner for the rights which the partner may exercise in the partnership.

BN+=% GURANAMFARBZEEENAMAREN, ZERAREUNENEGRE L F

DB BTERE, FIRAL T DMCEIE R AR AR SHITIZ S IKATE & IR D A F 591
FHREATEE.
Article 43 Where the personal property of a partner is not sufficient to pay his personal debts, such
partner may only use the income received from the partnership for payment of such debts; provided
that the creditors thereof may, in accordance with the law, petition the People's Court to attach the
partner's share of the partnership property for full payment of the debts.

MZEKARNM = 0E, Ht Sk ANBRLEZILANRA.
With respect to the partner's share of property in the partnership, other partners shall have the

preemptive right of assignment.

FERE Ak, BRI
Chapter Six: Admission To And Withdrawal From The Partnership

BMO+ME FEUANKE, RELEEGRARR, FRETZBEANKIIL.
Article 44 For the admission of a new partner to the partnership, the consent of all the partners shall

be required, and a written partnership admission agreement shall be concluded.

VSN, REURANHEFEURASHERS RSV HEERR M SRR
When the partnership admission agreement is concluded, the original partners shall inform the new

partner the original partnership's operating and financial conditions.

BEMO+EF NMKIFEUASREUAZEREFNF, KIERFHRE. AMAIBUABEAZE
B, MNEAE.
Article 45 The new partner who has been admitted to the partnership shall have equal rights, and



share equal liabilities with the original partners. Provided, however, if the partnership admission
agreement provides otherwise, such provision shall prevail.

NKESFHEIRATT NKBT & kA AR ES AR IBE R TR E.
The new partner who has been admitted to the partnership shall be jointly and severally liable for
the liabilities incurred by the partnership prior to his admission.

BOTAFEUDNAEEREVNEEHRN, B TIEEZ—N, SKATLROR:
Article 46 Where the partnership agreement prescribes an operating term for the partnership, a
partner may withdraw from the partnership in any of the following circumstances:

(=) BN AENRIKFERBIL

(1) A cause for withdrawal prescribed in the partnership agreement has occurred;

(Z) E2FERARKERK
(i1) The withdrawal is consented by all the partners;

(Z) REBRABETRESZMEIKEVHNER,
(ii1) A cause has occurred which renders the partner's continued participation in the partnership
difficult;

() EEKATEEREKMLAENNS .

(iv) Other partners have seriously breached their duties prescribed in the partnership agreement.

BN+t H GRIURATEREVHELELHRN, SRAEREGEKREVESNITIER
AHEWEERT, TRORK, BREREM=THBMHEMEKA.

Article 47 Where the partnership agreement does not prescribe an operating term for the partnership,
a partner may withdraw from the partnership if such withdrawal will not adversely impact on the
conduct of the partnership affairs, provided that the other partners shall be notified 30 days in

advance.

BMO+/\% GUASRII—ZFAE, BERIKE, ¥EBEHESEMSKAERNRE.
Article 48 Where a partner withdraws from the partnership unilaterally in violation of the previous
two articles, such partner shall compensate the other partners for the losses they have suffered as a
result.

BN+ % GURAETIIBERZ—H, SRR
Article 49 In any of the following circumstances, it is mandatory that a partner withdraws from the
partnership:

(—) RTHERKREESET,
(1) The partner is deceased or is adjudged to be deceased;

(Z) BIEESATRETAHENAN,



(i1) The partner is adjudged to be without capacity for civil act;

(=) PATKREREN,

(ii1) The partner is personally insolvent;

() WARZBGRFINITAE S KDL P RE IR =05,
(iv) All of the partner's share of property in the partnership has been attached by the People's Court;

BT E AR IKUASKRR R £ 2 B ARIKAERH .
The effective date of withdrawal from the partnership shall be the actual date of occurrence of any

of the circumstances enumerated in the previous paragraph.

Bh+% BUAFTIERZ—H, fHMERA-BER, TRURBUEHERE:
Article 50 Where a partner falls into any of the following categories, he may be expelled from the
partnership by a resolution adopted after unanimous agreement is reached by the other partners:

(—) REBFTHEXS,

(1) The partner fails to fulfill his obligations in respect of making capital contribution;

(Z) AMBRIEBEAL KRG B IREWIERIRK;

(i1) The partner has caused loss to the partnership due to his willful misconduct or gross negligence;

(=) PITRKEYESHBEARELTTA;

(ii1) The partner engages in improper conduct while conducting partnership affairs;

() Sk AENEMER.

(iv) Other causes specified in the partnership agreement.

XN EIKARIBRE RIS S BEBMEREAN . HEBABEIRRBMZBE, REER
WEREANRIK,

The resolution to expel a partner shall be delivered to the partner in writing. The expulsion shall
become effective as of the date of receipt of notice of expulsion, and the expelled partner shall

withdraw from the partnership.

WERBANBRZRWE RN, TUERFKREBMZAR=TERN, mARZEREN.
Where the expelled partner objects to the resolution for expulsion, he may bring a suit to the People's
Court within 30 days of the date of receipt of the notice of expulsion.

FRE+—% BARTHERKEEERTH, WZERKAEGKELFAY~NAZE
BIERARNNBAN, RBEUKIPUNAEHELEERERARR, NERFRZHE, B
BB ZE KW EIRARE.

Article 51 Where a partner is deceased or is adjudged to be deceased, the heir(s) who has the legal
right of inheritance to the partner's share of property in the partnership, in accordance with the
provision in the partnership agreement or with the consent of all partners, shall obtain the status of



a partner in the partnership as of the date of inheritance.

BERMAANRNBRERAIZEREVERAD, E1kd A RRE EACEIR R T =050
Where the legal heir(s) does not intend to become a partner in the partnership, the partnership shall
redeem the share of property in the partnership which is legally inherited by such heir(s).

BERANARBEAN, EHMAESKAN—BER, o UEERBEERN S EPARITHRF,
Where the legal heir(s) is a minor, with the consent of all the other partners, the guardian thereof
may exercise his rights in his behalf during the period of his minority.

Eﬁ-a<AMALMM HEIKAR L SIZRIKAFZRIBIKE S 1k A0 7R
HITEE, BRERIKANBM = 0E.
Article 52 Where a partner withdraws from the partnership, the other partners shall conduct
settlement therewith in light of the conditions of the partnership property at the time of withdrawal,
and redeem the withdrawing partner's share of the property.

RIKNEBERTENGKEVESH, FTERHITEER.
Where there are pending partnership affairs at the time of withdrawal, the settlement shall be
conducted upon the completion of the partnership affairs.

BRT=% ‘%ATAMAE$WFﬁ%%ﬁEﬂ%,méwmwﬁiﬁ%m%%éMA
RE, FTRRESTH, I PURBESLY).
Article 53 The method for redeeming the withdrawing partner's share of partnership property shall
be prescribed in the partnership agreement or decided by all the partners, and can be either
distribution of cash, or distribution of tangible goods.

BOTME BUAXNHBUBIERENEGKREVGHRS, SEMERAKEETTRE.
Article 54 A withdrawing partner shall be jointly and severally liable for the debts of the partnership
incurred prior to his withdrawal, as are all the other partners.

BOTHFK GRANRIKE, SREVHFDFEREVHESH, BRIKANSEBAEE=
T ZHE—RPREDIESHR.
Article 55 When a partner withdraws from the partnership, if the partnership property is less than
the partnership liabilities, the withdrawing partner shall share the loss in accordance with Paragraph
1 of Article 32 hereof.

BOTARF GREVBICETARK. Nk, SUHENFLRELTEREFTEENEIC
B, NETEHEEATHERAETESEHZHECTHAR, @AV ECHXNETREL
F4E

Article 56 Where the registered items have changed or need to be re-registered due to withdrawal
or admission of partners, amendment of the partnership agreement, etc. , the relevant registration
shall be conducted with the enterprise registration authority within 15 days of the date of the decision
for change or the occurrence of the change.



BLE Atk LB, FE
Chapter Seven: Dissolution And Liquidation Of The Partnership

BhttH SREVETIERZ N, KMIEMEC

Article 57 The partnership shall be dissolved in any of the following circumstances:

(—) BUHNAENEELHRER, SRATBREEETN,
(i) The partnership term prescribed by the partnership agreement has expired and the partners are
unwilling to continue the operation of the partnership;

(Z) BN ENFEREREIL

(i1) A cause for dissolution stipulated in the partnership has occurred.

(=) 2HAKNRERE

(ii1) All the partners decide to dissolve the partnership;

() BKAERREEZEAL

(iv) The number of partners no longer meets legal requirement;

() BRI AENEKENELIIRELELI,
(v) The partnership purpose prescribed by the partnership agreement has been accomplished, or is

not capable of being accomplished;

() BREBEEWIER,

(vi) The business license of the partnership is revoked in accordance with the law;

(t) BIER. TBUEANEN SRS R EMRE .
(vii) Any other cause for dissolution of the partnership as stipulated by law or administrative

regulations has occurred.

BO+/\% GREUYBEENSHTEE, FRMAASHEA,
Article 58 Upon dissolution of the partnership, liquidation shall be conducted, and the creditors shall
be notified through notice or public announcement.

BhT% GRELREY, BEARESEREGAAEE, REHEASRABEEEADN,
Z2BEUAITFHER, TUEGREYEBETAEREE —EHEHB KA, HFH
ZRE=A EEEEA.

Article 59 Where the partnership is dissolved, the liquidating members shall be composed of all the
partners; where not all the partners are able to serve as liquidating members, upon consent by a
majority of the partners, one or more partners may be designated, or a third person may be appointed,
to serve as the liquidating member(s) within 15 days of the dissolution of the partnership.

THHRARBEBFEAN, SRASZFREMIETXRRATURBAREREEEEA.

Failure to appoint the liquidating member(s) shall entitle the partners or other interested persons to



petition the People's Court for appointment of the liquidating member(s).

BARTH BEAGBEHEMT TIIES:
Article 60 The liquidating member(s) shall carry on the following affairs during the liquidation:

(—) BEESREWM™, 23R R~ Ry~ EE,
(i) identifying the partnership assets, and preparing a balance sheet and a schedule of assets
separately;

(Z) REBE5BEEREXRNEREYRT ENES,

(i1) settling unfinished partnership affairs which are related to liquidation;

(=) BHPTRBK,

(ii1) making full payment of taxes owed,;

() BEGNR. 515,

(iv) sorting out the partnership's creditor's rights, and debtor's liabilities;

() EAREWEERSRHRRT
(v) disposing of the remaining assets of the partnership after full payment of debts;

(7R) REFEULVSERFIFINER.

(vi) participating in civil suits in the behalf of the partnership.

BART—% Gk MFEXMBERERERE, BTIIRFEE:
Article 61 After payment of liquidating expenses, the remaining property shall be distributed in the
following order:

(—) Bk PrRIE AR T TR s {RE %5

(1) the wages and labor insurance expense owed to the workers hired by the partnership.

(Z) Btk RBIK
(i1) taxes owed by the partnership;

(=) Atk RS,
(ii1) debts owed by the partnership;

() BRIEFKARHE.

(iv) redemption of the capital contribution by the partners.

Bk =iz ERIRFERENERRN, RAEE=T_FF XA EOLLBI#HT
[T

If there is a surplus of partnership property after payments have been made in the above order, the
surplus shall be distributed in accordance with the ratio prescribed in Paragraph 1 of Article 32



hereof.

BATH GREWEER, HEMUFAEFEERSN, REAXZE=TAFNEN
T &M ESIE,
Article 62 During the partnership liquidation, if the total partnership property is not sufficient to
satisfy its debts, the situation shall be handled in accordance with the provisions in Article 39 and
Article 40 hereof.

BART=% GkELBEYE RERANEREVFLEAENGRSNNAIBERTIE, B
FERATELFERAREHRSARDLERERN, ZHREERX.

Article 63 Upon dissolution of the partnership, the original partners shall be jointly and severally
liable for the debts incurred by the partnership in its duration, provided that the liability shall
terminate if the creditors fail to make a claim against the debtors within 5 years.

FARTHEK BFEER, NEARHEERE, £220hakAER. E5F E+HBAED
VBN KR EERE, MESKREWTHEIL.

Article 64 Upon completion of the liquidation, a liquidation report shall be prepared, and after all
the partners have signed or impressed their chops thereon, the liquidation report shall be filed with
the enterprise registration authority with 15 days, and the de-registration of the partnership shall be
carried out therewith.

BN\E EFETE
Chapter Eight: Legal Liabilities

BATEF BRAZIE, RIBBEXGIEXREMHEFR, RECLEEHN, 7S
BIE, TTREMEFTU TR, BHEEN, BsEt LB,

Article 65 If the enterprise registration is obtained by submission of false documents or by other
fraudulent means in violation hereof, rectification shall be ordered, and a fine of not more than 5,000
Yuan may be imposed; where the circumstance is serious, the enterprise registration shall be
canceled.

BARTAFK BRAZNE, EEKEVBRPEBATTBERZFRIMAHBEFHFE, TR
HIIE, T =TT AT

Article 66 If the word "Limited" or "Limited Liability" is used in the designation of the partnership
in violation hereof, rectification within a prescribed time limit shall be ordered, and a fine of not
more than 2,000 Yuan may be imposed.

EARTEE BEREAEME, RAMOEIMELNE, MIAGKELEXNELEFRDN, |
MFIULEETES, TRUEX B FRIATHITIRK,

Atrticle 67 If business is conducted in the name of the partnership while its business license is not
issued, such business shall be ordered to cease operation, and a fine of not more than 5,000 Yuan
may be imposed.

SRV EIREMRELTEN, RZBRAZNENMEFXZTEZLH, TORMEID B



AEILH, AR ZFTIATHIT.

If the partnership fails to conduct the relevant registration for change in accordance herewith when
a registered item has changed, registration within a prescribed time limit shall be ordered; if the
partnership fails to conduct the registration after the prescribed time limit has expired, a fine of
2,000 Yuan shall be imposed.

BART/N\EK ERAMTEREYESS, BELEEKREVANEEACHLN, HEXR
HFRESSRELM~H, T af=REGKEY, SERGVHFEME
RAERIRK R, HOEFRIBRESE MEIEERN, HREBRMERE.

Article 68 If in the course of conducting partnership affairs, a partner appropriates to himself the
interest which shall belong to the partnership, or convert the partnership property by other means,
such partner shall be ordered to revert the interest or the property back to the partnership; if any loss
is caused to the partnership or other partners, such partner shall be liable for damages in accordance
with the law; where such action constitutes a crime, criminal liability shall be pursued in accordance
with the law.

BRTEF GURANKERERLE G UDNATDNEEEEGRABRBFHITHNES,
BARLE, fEREOVHEFEEMEURAERIREDN, HROEKERERE.

Article 69 If a partner, without authorization, conducts a partnership affair which is subject to
consent by all the partners as stipulated herein or in the partnership agreement, and causes loss to
the partnership and other partners, such partner shall be liable for damages in accordance with the

law.

BLt+& FEEFESHTNNERAN, BENTERELYNES, KekbllEFH MG
TRAERIRKR), MOERIBRERE.

Article 70 If a partner who is not authorized to conduct partnership affairs conducts partnership
affairs without authorization, causing loss to the partnership and other partners, such partner shall

be liable for damages in accordance with the law.

BLT—% GUABREKZE=THZHNE, MNESEAGURLIEZTFNVEHESESE
KW S, GBEtkblsFEMERAGERREN, AOERKERETIE.
Article 71 If a partner engages in business in competition with the partnership, or engages in any
transaction with the partnership in violation of Article 30 hereof, causing losses to the partnership
and other partners, such partner shall be liable for damages in accordance with the law.

FL+2% GGV IBBNRIHARS ERNEN, BEke v MIEE S ACHRER
BEkEVEEANAEAN, KEKIERERE HWHIEREMN, REERTERE.

Article 72 If a worker employed by the partnership usurps his working privileges to illegally
appropriate partnership property to himself, or appropriate partnership funds for personal use, such
person shall be civilly liable in accordance with the law; where such action constitutes a crime,

criminal liability shall be pursued in accordance with the law.

BET=% BEARKBAEAE@LV B RREBFERE, HEFREFEREIRH
EREL, IFFERERN, JTOWE.



Article 73 If the liquidating member fails to submit a liquidation report to the enterprise registration
authority in accordance with the provisions hereof, or submits a liquidation report which conceals
any material fact, or has any material omission, rectification shall be ordered.

BL+mEKk AUANEBEEEANEHNTEERESH, WRIPERAREZR S &KLV W=,
FTORBZBANTR ENM A~ RESKEY, MEILEN, KEERTERE.

Article 74 If while serving as a liquidating member, a partner seeks illegal income or convert
partnership property while conducting liquidating affairs, such person shall be ordered to revert such
income or converted property back to the partnership, and shall be liable for damages in accordance
with the law; where such action constitutes a crime, criminal liability shall be pursued in accordance
with the law.

BIKAZRNBEABIRTAN, TOBZBATER SOV RESKESY, FaERE
R, MAIEEN, REBRMERE.

If a liquidating member appointed by the partnership commits any act referred to in the previous
paragraph, such person shall be ordered to revert such income or converted property back to the
partnership, and shall be liable for damages in accordance with the law; where such action
constitutes a crime, criminal liability shall be pursued in accordance with the law.

BLTh%k BEABRKEZNE, RE. EHEREVT™, XNE~RRIEFEM~ER

ERCH, SFAERBERSIARLLM~H, JOME, MEGNAFRL, HREK
BRETE MAERN, KEERNERE.
Article 75 If in violation hereof, the liquidating member(s) conceals or transfers partnership property,
makes false records in the balance sheet or schedule of assets, or distributes partnership property
prior to full payment of debts, rectification shall be ordered; where creditors' interests are harmed,
such person shall be liable for damages in accordance with the law; where such action constitutes a
crime, criminal liability shall be pursued in accordance with the law.

BLTAFK GUABREKING, NERERIBHEATIE.
Article 76 If a partner breaches the partnership agreement, he shall be liable for breach of contract
in accordance with the law.

BIKABITEKIINRES W, SRATUBE HE B BBRER S KA RBIINE.
HRBRHENE . BBAER, o URES I PR EREEE LR BE R
Y, EHREAERIERR. SEANRBESKIPITIAEER, FEXXAERBE
ey, T ARERE.

Where there is a dispute among the partners concerning the performance of the partnership
agreement, the partners may resolve the dispute through consultation or mediation. If the partners
are unwilling to resolve the dispute through consultation or mediation, or consultation or mediation
has failed, the dispute may be submitted to an arbitration institution for arbitration in accordance
with the arbitration clause in the partnership agreement or a written arbitration agreement concluded
after the occurrence of the dispute. Where the parties did not set forth an arbitration clause in the
partnership agreement, and the parties failed to reach an arbitration agreement after the occurrence
of the dispute, a suit may be brought to the People's Court.



BLt+tH ARTHEENXEHTIEARBRAENE, HEHARN, BREE. KK
&, REEMUREGVEENGEN, RESTIELD, MEILEEN, REERMERE.

Article 77 If the relevant administrative authorities and the personnel thereof, in violation of the
provisions hereof, engage in abuse of authority, in improper conducts for personal gains, in
acceptance of bribes, harming the lawful rights and interests of the partnership, administrative
penalty shall be imposed in accordance with the law; where such action constitutes a crime, criminal

liability shall be pursued in accordance with the law.

BRE KM
Chapter Nine: Supplementary Provisions

BL+/\&% X£81997F881HEMHTT.
Article 78 This Law shall become operative as of August 1, 1997.



