Order of the President of the People's Republic a€hina
No. 55

The Partnership Enterprise Law of the People's Blepaf China has been amended and adopted aGitie 2
session of the Standing Committee of the 10th Nati®eople's Congress of the People's RepublithwfaC
on August 27, 2006. The amended Partnership Emterpaw of the People's Republic of China is hereby
promulgated, and shall come into force as of JyrgdQ7.

Hu Jintao, the President of the People's Republicf&China
August 27, 2006.

Partnership Enterprise Law of the People's Republiof
China (Amended in 2006)

(Adopted at the 24th session of the Standing Cotamiif the 8th National People's Congress on Feprua
23, 1997; amended at the 23rd session of the StgrZbhmmittee of the 10th National People's Congoéss
the People's Republic of China on August 27, 2006)
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Chapter | General Provisions

Article 1 The present law is formulated in order to reguth&eacts of partnership enterprises, protect the
legitimate rights and interests of partnership gaises as well as their partners and creditorsntaia the
social and economic order and promote the developofehe socialist market economy.

Article 2 The term "partnership enterprise” as mentionetiénpresent Law refers to the common partne!
enterprises and limited liability partnership eptéses which are established within China by nafpeasons,
legal persons and other organizations accordirtigegresent law.

A common partnership enterprise comprises of compastners who bear unlimited and joint liabilitfes
the debts of the partnership enterprise. Wher@itbgent Law has any special provision on the wawlngh
the common partners shall bear liabilities, thgge®l provisions shall prevail.

A limited liability partnership enterprise comprsef common partners and limited partners. The comm
partners shall bear unlimited and joint liabilitfes the debts of the limited liability partnerstepterprise,
and the limited partners shall bear the liabilifiesits debts to the extent of their capital cdnitions.

Article 3 No wholly state-funded company, state-owned complisted company, public-welfare-oriented
institution or social organization may become a o@m partner.

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

Article 5 The principles of willingness, equality, fairnesslayood faith shall be followed in the conclusion



of a partnership agreement and in the establishofempartnership enterprise.
Article 6 As for the production and business operation incoarel other incomes of a partnership enterg
the partners shall pay their respective incomesaceording to the relevant taxation provisionthefstate.
Article 7 A partnership enterprise and its partners shakotesthe laws, administrative regulations, social
morals and commercial morals, and bear socialliiegsi.
Article 8 The legitimate properties, rights and interesta pértnership enterprise and its partners are
protected by law.
Article 9 When applying for the establishment of a partngrgimiterprise, the applicant shall file with the
enterprise registration organ a registration apfibn, the partnership agreement, identity cegts of the
partners and other documents.
Where the business scope of a partnership enterpoistains any item that is subject to approvalrgo
registration according to laws or administrativgulations, such business shall be subject to approv
according to law, and the approval document sheafiibmitted at the time of registration.
Article 10 Where the registration application materials sutediby an applicant are complete and conform
to the legal form, and the enterprise registratioyan is able to complete the registration on pag,ghe
enterprise registration organ shall do so and $¢slle a business license to the applicant.
Except for the circumstance as described in thegolieg Paragraph, the enterprise registration osbafi,
within 20 days after it accepts an application,ideevhether or not to register it. If it decides¢gister it, it
shall issue a business license to the applicaittgdé@cides not to register it, it shall give atiem reply to the
applicant and make an explanation.
Article 11 The date of issuance of the business license aftagrship enterprise shall be the date of
establishment of the partnership enterprise.
Before a partnership enterprise draws a businessde, its partners may not engage in any paripersh
business in the name of a partnership enterprise.
Article 12 Where a partnership enterprise intends to estaallstanch, it shall go to the enterprise
registration organ of the place where the to-bakdished branch is located to apply for registratod
obtain a business license.
Article 13 Where any of the partnership enterprise registatems is changed, the partners executing the
partnership affairs shall, within 15 days afterytingake the decision of change or after the caushafige
occurs, apply to the enterprise registration offgamodifying the registration.

Chapter Il Common partnership Enterprises

Section 1 Establishment of a Partnership Enterprise

Article 14 To establish a partnership enterprise, the follgnganditions shall be met:

(1) having two or more partners. If the partners atenahpersons, they shall have complete civil capac
(2) having a written partnership agreement;

(3) having capital contributions subscribed to or atyyzaid by the partners;

(4) having a name and a production and business openaiice for the partnership enterprise; and

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

Article 15 The words "Common Partnership” shall be indicatethe name of a partnership enterprise.
Article 16 A partner may make capital contributions by curgeme kind, or by intellectual property right,



land use right or other properties, or labor s@wic
When a partner intends to make capital contribsgtiorkind, by intellectual property right, land ugght or
other properties, if the prices thereof need tadsessed, the price may be determined by all partme®ugh
negotiation or may be assessed by a statutorysasses institution entrusted by all partners.
Where a partner makes capital contributions byrakovices, the assessment method shall be detstrhin
all partners through negotiation, and shall bessitétt the partnership agreement.
Article 17 A partner shall fulfill the capital contribution lpation in light of the way and amount of capital
contribution and the time limit for payment as stgied in the partnership agreement.
As for the capital contributions in non-monetargerties for which the formalities for the transéér
property right shall be gone through accordingated or administrative regulations, the partnerlsial
through the said formalities.
Article 18 The partnership agreement shall clearly statedhewing matters:
(1) the name and address of the main business opepdioa of the partnership enterprise;
(2) the purpose and business scope of the partnership;
(3) the name and domicile of each partner;
(4) the ways and amounts of capital contribution byrgas and the time limits for payment;
(5) the ways for profit distribution and loss sharing;
(6) the execution of the partnership affairs;
(7) the admission to and withdrawal from the partngxshi
(8) the settlement of disputes;
(9) the dissolution and liquidation of the partnerséiperprise; and
(10) the liabilities for breach of contract.
Article 19 The partnership agreement shall become effecties all partners affix their signatures or seal
it. The partners shall, in light of the partnersagreement, enjoy their rights and perform thetredu
The modification or supplement of a partnershipeagrent shall be subject to the unanimous conseait of
partners, unless it is otherwise stipulated ingagnership agreement.
The matters that are not stipulated or not clestifgulated in the partnership agreement shall loeddd by
the partners through negotiation. In the caseibfraof negotiation, they may be handled accordnthe
present Law, other laws and administrative regoesti

Section 2 Property of a Partnership Enterprise

Article 20 All the capital contributions made by partners, pneceeds and other properties acquired in the
name of the partnership shall be the propertighepartnership enterprise.

Article 21 Prior to the liquidation of a partnership entergriso partner may request to divide the properties
of the partnership enterprise, unless it is othegvgrovided for in the present Law.

Where a partner privately transfers or disposeptbperties of a partnership enterprise priordaitiation,

the partnership enterprise may not challenge ang gfarty with good faith.

Article 22 When a partner transfers its entire or partial slwdihis properties in a partnership enterprise, he
shall acquire the unanimous consent of all otheinpes, unless it is otherwise provided for in fagtnership
agreement.

In the case of transfer of a partner' entire otiglashare of properties in a partnership entegpigsanother
partner, the other partners shall be notified &f ttansfer.



Article 23 Where a partner intends to transfer his entireaotigd share of properties in a partnership
enterprise to a non-partner, the other partners pasemptive rights to purchase the properties rhee

same conditions, unless it is otherwise providedrfahe partnership agreement.

Article 24 Where a non-partner accepts a partner's shar@pégres in a partnership enterprise according to
law, he becomes a partner of the partnership atgerps soon as the partnership agreement is radddnd
shall enjoy the rights and perform the obligatiansording to the present Law and the post-moditicat
partnership agreement.

Article 25 Where a partner puts his share of properties ip#mnership enterprise in pledge, it shall acquire
the unanimous consent of other partners. Withaiutanimous consent of other partners, his acklséal
invalidated. In case such an act results in anytoshe bona fide third party, the act doer sasglume the
liabilities for compensation.

Section 3 Execution of Partnership Affairs

Article 26 The partners shall enjoy equal rights to the exenuf partnership affairs.

In accordance with the stipulations in the partnigragreement or upon the decision of all partnems, or
several partners may be authorized to executedtiagyship affairs on behalf of the partnershigegprise.
Where a legal person partner or any other orgdnizg@iartner executes the partnership affairs, the
representative it authorizes shall executes thmghip affairs.

Article 27 Where one or several partners are entrusted tagx#ee partnership affairs according to
Paragraph 2 of Article 26 of the present Law, ttieeopartners may no longer execute the partneesfaps.
The partners, who do not execute the partnersfédirafshall have the right to supervise the exeautf the
partnership affairs.

Article 28 Where one or several partners execute the paripaafhirs, they shall regularly report to the
other partners the conditions on the executiorlgant affairs, the business operations and fiaéstatus
of the partnership enterprise. The proceeds defioed the execution of the partnership affairs satifibute
to the partnership enterprise, and the expensebaseés incurred from it shall be paid by the penghip
enterprise.

In order to know the conditions on the businessatpm and financial status of the partnership gamise, the
partners shall have the right to inquire the actbooks and other financial materials of the paghip
enterprise.

Article 29 Where each partner execute the partnership afesgectively, the affair-executing partners may
raise objections to the affairs executed by otleetgrs. When raising objections, the executiosuch
affairs shall be suspended temporarily. In casedispute arises, a decision shall be made accotding
Article 30 of the present Law.

Where a partner, entrusted to execute the partipeaffairs, fails to execute the partnership affaccording
to the partnership agreement or the decision qfatiners, the other partners may decide to retluke
entrustment.

Article 30 The partners shall make a resolution on the retaveatters of the partnership enterprise, and shall
handle them by voting as stipulated in the partripragreement. If it is not stipulated or not clgatipulatec
in the partnership agreement, the voting methdé partner, one vote" and "pass upon more thHmmha
the votes of all partners" shall be adopted.

If it is otherwise provided for in the present L& the voting method of a partnership enterptisee



provisions shall prevail.
Article 31 Unless it is otherwise prescribed in the partngrsigreement, the following items of a partnership
enterprise shall be subject to the unanimous cemdeail partners:
(1) changing the name of the partnership enterprise;
(2) changing the business scope and the address ofdinebusiness place of the partnership enterprise;
(3) disposing of the real property of the partnersimesorise;
(4) transferring or disposing of the intellectual prapeand other property rights of the partnershitegorise;
(5) providing guarantees to others in the name of #renprship enterprise; and
(6) hiring a non-partner to act as a business manddbe partnership enterprise.
Article 32 No partner may, solely or jointly with others, ogier any business competing with the partnership
enterprise.
Unless it is otherwise prescribed in the partngrsigireement or is unanimously approved by all pastmo
partner may have any trade with the partnershierprise.
No partner may engage in any activity that may imiee interests of the partnership enterp
Article 33 The distribution of profits or share of lossesiw# partnership enterprise shall follow the
stipulations in the partnership agreement. In @asenot stipulated or not clearly stipulated e tpartnership
agreement, a decision shall be made by the parimensgh negotiation. In case it is failed to camd any
negotiation, the distribution of profits or shafdasses shall be made in proportion to the aatapltal
contributions made by the partners. In case inahle to determine the proportions of capital dbations,
the profits or losses shall be distributed or sthagually by the partners.
It shall not be stipulated in the partnership agreet that all profits will be distributed to onlan of the
partners or that part of the partners will beataafes.
Article 34 The partners may, in accordance with the stiputatia the partnership agreement or the decision
of all partners, increase or decrease their capitadributions to the partnership enterprise.
Article 35 A business manager hired by the partnership emgerphall perform his duties within the scope
authorized by the partnership enterprise.
Where a business manager hired by the partneratgppeise performs his duties beyond the scopeoaiatit
by the partnership enterprise, or he brings any toshe partnership enterprise because of hiatioteal or
serious fault, he shall be liable for compensatiocording to law.
Article 36 The partnership enterprise shall, according to lamdadministrative regulations, establish an
enterprise financial and accounting system.

Section 4 Relationship between a Partnership Eméerpnd a Third Person

Article 37 The restrictions of a partnership enterprise orptmtners' execution of partnership affairs as well
as on their rights to represent the partnershierprise in the face of outsiders shall not chakeagy bona

fide third party.

Article 38 As for its debts, the partnership enterprise dirall pay with all of its properties.

Article 39 Where a partnership enterprise fails to dischanyenaature debt, the partners shall bear unlimited
joint liabilities.

Article 40 Where the amount of payment made by a partner dsdée lossharing proportion as prescrib

in Paragraph 1 of Article 33 of the present Lawcsihe bears unlimited and joint liabilities, helshave

right to demand the other partners to make reingmesnts.



Article 41 Where any debt irrelevant to the partnership ensgmccurs with a partner, the relevant creditor
may not offset its credit against the debt it oveethe partnership enterprise, nor may it exerttisesaid
partner's rights in the partnership enterpriseutysstuting this partner.

Article 42 In case the partner's own properties are insuffidie pay off its debt irrelevant to the partnepshi
enterprise, this partner may use the proceeds chfrom the partnership enterprise to pay fordéket. The
creditor may also request the people's court toreafthe repayment of the debt with the said pegne
property shares in the partnership enterprise daugto law.

When the people's court enforces the repaymeiieofiébt with the said partner's property shares$ati
send a notice to all partners. The other partnave the preemptive right to the property sharab®taid
partner. If the other partners neither purchaseoit,consent to transfer it to others, a withdrasetlement
shall be made for this partner according to Artleleof the present Law, or a settlement shall béana
decrease the property shares of this partner gamelingly.

Section 5 Admission to and Withdrawal from Parthgrs

Article 43 The admission of a new partner shall be subjettiedainanimous consent of all partners, and a
written agreement shall be concluded, unlessathisrwise prescribed in the partnership agreement.
When concluding an agreement on the admissioretpaintnership, the original partners shall faittyful
inform the new partner(s) of the business operadimhfinancial status of the original partnershifeeprise.
Article 44 The new partners admitted to a partnership entershall enjoy the same rights and bear the
liabilities as the original partners. If it is otiadse prescribed in the partnership agreementptéscriptions
shall prevail.

The new partners shall bear unlimited and joirabilities for the debts of the partnership entesgincurred
before it is admitted to a partnership enterprise.

Article 45 Where the term of operation of a partnership bssias been set in the partnership agreement, a
partner may, during the period of existence thenedhdraw from partnership in any of the followicgses:
(1) Any cause for withdrawal from partnership as stpedl in the partnership agreement occurs;

(2) All partners agree to the withdrawal;

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

(4) Other partners seriously violate their obligatiassstipulated in the partnership agreement.

Article 46 Where a partnership agreement fails to stipulageehm of partnership, a partner may withdraw
from the partnership, provided that the executibthe affairs of the partnership enterprise wilt be
affected, but he shall inform the other partnersl&gs prior to his withdrawal.

Article 47 Where any partner withdraws from a partnershipiafation of Articles 45 and 46, he shall
compensate for the losses that he has incurrdwtpartnership enterprise.

Article 48 Where any partner is under any of the followinguimstances, the said partner shall be deem
have withdrawn naturally from the partnership:

(1) A natural person partner is deceased or declaregbged according to law;

(2) He is insolvent of repayment capacity;

(3) where the partner as a legal person or any otlganaation is suspended of his business licenss, or
ordered to close up for revocation, or is decldrackrupt;

(4) where a partner loses the relevant qualificatiaeguired by law or as stipulated in the partriprsh
agreement; or



(5) where a partner's entire property shares in thia@ahip business have been executed by the pgople’
court.

Where a partner is determined as a person witheilicapacity or with limited civil capacity accorgy to
law, he may be changed into a limited partner uperunanimous consent of the other parties, and the
common partnership enterprise shall be changediititoited partnership enterprise according to Imcase
it fails to conclude the unanimous consent of teeppartners, this partner without civil capaatywith
limited civil capacity shall withdraw from the padrship.

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

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

(1) failing to perform the obligation to make capitahtributions;

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

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

(4) other causes as stipulated in the partnership agnee

A written notice of the resolution on the removah@artner shall be sent to the person who is vehoTl he
removal shall become effective on the date whempéreon who is removed receives the removal nadicd,
the to-be-removed person shall withdraw from thengaship.

Where the removed person challenges the remowallites, he may initiate a lawsuit to the peopt®sirt
within 30 days as of the receipt of the removalagot

Article 50 Where a partner is dead or declared to be deathettitor who enjoys the legitimate right to
inherit the said partner's property shares in #rénership enterprise shall, in light of the stgtidn of the
partnership agreement or upon the unanimous coon$afitpartners, obtain the qualification as atpar of
the said partnership enterprise as of the datecafession.

Under any of the following circumstances, the panship enterprise shall return the property shaféise
inherited partner to his heritor:

(1) where the heritor is unwilling to become a partner;

(2) where the heritor has not obtained the qualificatie a partner as required by any law or as stgaiia
the partnership agreement; or

(3) any other circumstances as stipulated in the patifeagreement, under which the heritor can not
become a partner.

Where the heritor of the said partner is a persitimowt civil capacity or with limited civil capagit he may,
upon the unanimous consent of all partners, beatmeited partner according to law, and the common
partnership enterprise changes into a limited pastrip enterprise. In the case of the failure animous
consent of all partners, the partnership enterstisd! return the property shares of the inhentadner to ths
heritor.

Article 51 When a partner withdraws from the partnership otier partners shall, in light of the property
status of the partnership enterprise at the timgithfdrawal, make a settlement and return the ptgshares
to him. If the partner is liable to compensateldsses to the partnership, the amount of compemsatiall b
deducted from the aforesaid property shares.

If there is any unfinished partnership affair & thme of withdrawal from the partnership, thelsetent shal
not be made until it is finished.

Article 52 The measures for the return of property shareBeopartnership enterprise to a partner who



withdraws from the partnership shall be stipulatethe partnership agreement or be decided by all
partners. The return of property shares may bednay or in kind.
Article 53 The partner who withdraws from the partnershipIdiedr unlimited and joint liabilities for the
debts that have been incurred to the partnershgrmise before his withdrawal.
Article 54 When a partner withdraws from the partnershifhéef properties of the partnership enterprise are
less than its debts, he shall share the lossesdiegdo Paragraph 1 of Article 33 of the preseanvl

Section 6 Special Common Partnership Enterprises

Article 55 A professional service institution, which providesclients with paid services on the basis of
professional knowledge and special skills, maydiaup as a special common partnership enterprise.
The term "special common partnership enterprisehastioned in the Law refers to a common partnprshi
enterprise in which the partners bear liabilitiesading to Article 57 of the Law.

A special common partnership enterprise shall lngestito the provisions of this Section. If any teats not
provided for in this Section, it shall be subjextiie provisions of Sections 1 through 5 of thigfer.
Article 56 In the name of a special common partnership engerpthe words “special common partnership*
shall be indicated clearly.

Article 57 A partner or several partners shall bear unlimiiegoilities or unlimited and joint liabilities fathe
debts incurred to the partnership enterprise dimstétheir) intentional or serious wrongful aatdeother
partners shall bear liabilities in the limit of theespective shares of property in the partnershigrprise.
All partners shall bear unlimited and joint liab#is for the debts incurred by any partner to thetrnership
enterprise due to his intentional or serious wrahg€t, and for other debts of the partnership rpnitee.
Article 58 After the debts incurred by any partner to therpship enterprise due to his intentional or
serious wrongful act are paid with the propertiethe partnership enterprise, the said partnei,shalght of
the stipulations of the partnership agreementjaixd to compensate for the losses to the partigersh
enterprise.

Article 59 The special common partnership enterprise shatigvesa practicing risk fund and buy an
occupational insurance.

The practicing risk fund shall be used for repaytimg debts incurred by the partners during theictices,
and shall be managed by opening a separate baolrgc@he concrete measures for its managemenithsd
formulated by the State Council.

Chapter Il Limited Partnership Enterprises

Article 60 A limited partnership enterprise and its partnéaise subject to the provisions of this Chapter.
In case any matter is not covered in this Chafitehall be subject to the provisions of Sectioribrbugh 5

of Chapter Il of the Law on common partnership giees and their partners.

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

A limited partnership enterprise shall have atti@sm® common partner.

Article 62 In the name of a limited partnership enterprise Words "“limited partnership” shall be indicated
clearly.

Article 63 A partnership agreement shall not only meet theiprans of Article 18 of the Law, but also shall
state the following items:



(1) the names and addresses of the common partnetisrated partners;

(2) the conditions which the partners to execute tpeship affairs shall meet, and the procedures fo
selecting such partners;

(3) the limits on the power of the partners to exetiepartnership affairs, and the measures for disgoof
their breach of contract;

(4) the conditions for removing partners to executepduenership affairs, and the procedures for repac
them by new ones;

(5) the conditions and procedures for the admissionvétittirawal of limited partners, and other relevant
liabilities; and

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

Article 64 A limited partner may make capital contributionsnoney, in kind, or by intellectual property
right, land use right or other properties.

No limited partner may make capital contributioyddibor service:

Article 65 The limited partner shall make full payment of tagital contributions within the time limit as
stipulated in the partnership agreement. In cafsélétto do so, it shall be obliged to make up pagment,
and shall bear the liabilities for breach of thateact to the other partners.

Article 66 The registration items of a limited partnershipeeptise shall specify the name of each limited
partner and the amount of capital contributionssstibed to by him.

Article 67 The partnership affairs of a limited partnershipegprise shall be executed by the common
partners. The partners to execute the partnersfaipsamay request to confirm their remunerationd the
way of obtaining the remunerations in the partngralyreement.

Article 68 A limited partner shall neither execute the pathgy affairs, nor represent the limited partnership
enterprise outside.

The following acts of a limited partner shall netddeemed as executing partnership affairs:

(1) participating in making a decision on the admisgiowithdraw of a common partner;

(2) bringing forward a proposal on the business manageot the enterprise;

(3) participating in selecting an accounting firm tgeawith the audit business of the limited partnigrsh
enterprise;

(4) obtaining a financial report of the limited partsi@ip enterprise upon audit;

(5) consulting the account books of the limited paithgr enterprise and other financial materials which
concern the limited partner's own interests;

(6) filing claims or lodging a lawsuit against the lialpartner(s) when this limited partner's interésthe
limited partnership enterprise are impaired;

(7) When the partner responsible for executing thenpaship affairs fails to exercise his right, toeithem
to exercise their rights or initiate a lawsuit foptecting the interests of the enterprise; and

(8) offering a guarantee for this enterprise accordmnigw.

Article 69 No limited partnership enterprise may distribuiepabfits to only part of the partners, unlessit i
otherwise prescribed in the partnership agreement.

Article 70 A limited partner may trade with the limited pantsigip enterprise to which he belongs, unless
otherwise prescribed in the partnership agreement.

Article 71 A limited partner may, solely or jointly with otteroperate a business which is competing wit
limited partnership enterprise, unless it is othisewprescribed in the partnership agreement.



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

Article 73 A limited partner may, in light of the stipulation§the partnership agreement, transfer his shk
properties of the limited partnership enterprisa twn-partner, but he shall notify the other pentr80 days
before.

Article 74 In case the limited partner's own properties asefiicient to pay off his debt irrelevant to the
partnership enterprise, he may use the proceedsraddrom the limited partnership enterprise tg f& the
debt. The creditor may also request the peopleid o enforce the repayment of the debt with thed s
limited partner's property share in the partnergmierprise according to law.

When the people's court enforces the repaymeieoiébt with the property share of the said limgadner
it shall send a notice to all partners. The otlaetrers shall have the preemptive right to the @riypshare of
the said partner under the same conditions.

Article 75 Where only limited partners are left in a limitegrmership enterprise, the limited partnership
enterprise shall be dissolved. Where only commammpes are left in a limited partnership enterpribe
limited partnership enterprise shall be changea antommon partnership enterprise.

Article 76 Where it is reasonable for a third person to beli@Vimited partner to be a common partner and
trade with him, the limited partner shall bear slaene liabilities for the trade as a common parshet! do.
Where a limited partner, without authorizationdea with any other person and causes any losg tintited
partnership enterprise or to other partners, hi sbdiable for compensation.

Article 77 A new limited partner shall, in the limit of the aomt of capital contributions he subscribes to,
bear liabilities for the debts of the limited patship enterprise prior to his admission.

Article 78 Where any limited partner is under any of the gimstances as listed in Iltems (1), (3) and (5) of
Paragraph 1 of Article 48 of the Law, he shall berded to have withdrawn naturally from the partmers
Article 79 Where a natural person as a limited partner losesivVil capacity during the existence of a limi
partnership enterprise, the other partners shalteguire him to withdraw from the partnership floe reason.
Article 80 When a naturaperson limited partner is dead or declared to laelder when a legal person or i
other organization as a limited partner is termadahis heritor or successor to the rights mayiolte
qualification to be a limited partner of the limdtpartnership enterprise.

Article 81 After the withdraw of a limited partner from therpeership, he shall, in the limit of the properties
it (he) acquired from the limited partnership eptexe at the time of withdrawal, bear the liabé#ifor the
debts occurred to the limited partnership enteggpisor to his withdrawal.

Article 82 Unless it is otherwise prescribed in the partngxsthie change of a common partner into a limited
partner or the change of a limited partner int@mmon partner shall be subject to the unanimousearof
all partners.

Article 83 Where a limited partner is changed into a commainpa he shall bear unlimited and joint
liabilities for the debts occurred to the limitedrmership enterprise during the period when tzelisited
partner.

Article 84 Where a common partner is changed into a limitethpg he shall bear unlimited and joint
liabilities for the debts occurred to the partngysinterprise during the period when he is a comparner.

Chapter IV Dissolution and Liquidation of a Parstep Enterprise

Article 85 Under any of the following circumstances, a paghigr enterprise shall be dissolved:



(1) where the time limit of partnership expires andphetners decide not to operate it any more;

(2) where any of the dissolution causes as stipulatéde partnership agreement occurs;

(3) where all partners make a decision to dissolve it;

(4) where 30 days have passed since the number okepaftils to reach the quorum;

(5) where the aim of partnership as stipulated in gmnership agreement has been reached or is utoalhé
reached;

(6) where its business license is revoked, or it i2wed to close up or to be revoked; or

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

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

The liquidators shall be assumed by all partnepgrithe consent of more than half of all partneng or
several partners or third persons may, after tloeiroence of the cause for dissolution of the pastme
enterprise, be designated or entrusted to actjaisléitors.

Where the liquidators are still not confirmed withi5 days as of the occurrence of the cause fsoldison
of the partnership enterprise, the partners orrattierested parties may apply to the people'stdour
designate liquidators.

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

(1) to liquidate the properties of the partnership gnmtse, and prepare the balance sheets and therpyop
lists;

(2) to dispose of the unfinished affairs of the paishey enterprise that are related to the liquidation

(3) to pay off taxes payable;

(4) to settle credits and debts;

(5) to handle the remaining properties after the pastrip enterprise repays its debts; and

(6) to take part in lawsuits or arbitrations on belodifhe partnership enterprise.

Article 88 The liquidators shall, within 10 days as of theisien of dissolution is made, inform the creditors
of the relevant matters of dissolution and makarmmuncement on a newspaper within 60 days. The
creditors shall, within 30 days as of the day wtiezy receive a notice or within 45 days as of the
announcement date if it fails to receive a notitaglare their credits to the liquidators.

When declaring its credits, the creditor shallesthe relevant matters of the credits and subrpipaing
materials. And the liquidators shall record thedise

During the process of liquidation, the partnersmperprise still exists but shall not undertake lnginess
activity irrelevant to the liquidation.

Article 89 After paying off the liquidation expenses, wagegmiployees, social insurance premiums and
legal compensations, the outstanding taxes anddhts with the properties of the partnership emiggpthe
residual properties may be distributed accordingacagraph 1 of Article 33 of the Law.

Article 90 After the liquidation is ended, the liquidators Klpaepare a liquidation report, which shall, withi
15 days as of the liquidation report is affixedhwite signatures and seals of all partners, be isigiohto the
enterprise registration organ for writing off amdjistration of the partnership enterprise.

Article 91 After the writing off and registration of a partsbip enterprise, the former common partners shall
still bear limited and joint liabilities for the tes occurred during the existence of the partnprshterprise.
Article 92 Where a partnership enterprise is unable to paitoffue debts, the creditors may apply to the
people's court for bankruptcy liquidation, or maguest the common partners to make repayments.
Where a partnership enterprise is declared bankttupicommon partners shall still bear joint ancesal



liabilities for the debts of the partnership entep.

Chapter V Legal Liabilities

Article 93 Anyone, who obtains the registration of a partniprenterprise by violating the Law, such as
providing false documents or taking other fraudtileeans, shall be ordered to make corrections éy th
enterprise registration organ and shall be givéneaof not less than 5, 000 yuan but not more %000
yuan. If the circumstance is serious, the entezpagistration shall be revoked and a fine of asslthan 50,
000 yuan but not more than 200, 000 yuan shallieng

Article 94 Where a partnership enterprise violates the Lafaliyng to indicate its name with the words
"common partnership” or "special partnership" anfted partnership”, it shall be ordered to make
corrections by the enterprise registration orgahsrall be given a fine of not less than 2, 000yt not
more than 10, 000 yuan.

Article 95 Anyone, who has not obtained a business licenseslangaging in partnership business operation
in the name of a partnership enterprise or brafiehpartnership enterprise as in violation of thésv, shall
be ordered to stop such business operation byrtieepeise registration organ and shall be giveima éf not
less than 5, 000 yuan but not more than 50, 008.yua

Where a partnership enterprise fails to modifyrdgistration for the change of any registratiomite
according to the Law, it shall be ordered to gotigh the registration formalities. If it fails to o within
the time limit, it shall be given a fine of not ¢ethan 2, 000 yuan but not more than 20, 000 yuan.
Where the partners executing the partnership affait to timely go through the registration modétion
formalities when any registration item of a partiép enterprise changes, they shall compensamnipltoss
occurred therefrom to the partnership enterpridergartners or bona fide third persons.

Article 96 Where any partner executing the partnership aftaieny practitioner of a partnership enterprise
occupies any benefit that attributes to the pastniprenterprise by taking the advantage of histjposi
misappropriates any property of the partnershiprpnise by other illegal means, he shall returnbieefit o
property to the partnership enterprise. In casatiisesults in any loss to the partnership eniss@r to othe
partners, he shall bear the compensation lialslitie

Article 97 Where any partner, with no unanimous consent giatners, executes by himself any affair
which shall be subject to the unanimous conseatlgfartners according to the Law or the partngrshi
agreement, if his act results in any loss to théneaship enterprise or to other partners, he st the
compensation liabilities.

Article 98 Where any partner, who does not have the powerdoute the partnership affairs, illegally
executes such affairs, if his act results in arsgés to the partnership enterprise or to othen@exthe shall
bear the compensation liabilities.

Article 99 Where any partner, in violation of the provisiorighos Law or the stipulations of the partnership
agreement, undertakes any business competing vatpartnership enterprise or trades with the peshie
enterprise, the relevant proceeds shall attributbd partnership enterprise. If any loss is catisele
partnership enterprise or to other partners, ht Bbar the compensation liabilities.

Article 100 Where any liquidator fails to submit a liquidatigport to the enterprise registration organ as
required in the law, or submit a liquidation repwhich conceals or omits any important fact, hdldiea
ordered to make corrections by the enterprise tragiien organ. The expenses and losses incurred fien
shall be paid and compensated by the liquidator.



Article 101 Where any liquidator seeks any illegal income arupies any property of the partnership
enterprise during the process of executing thedafion affairs, he shall return the said incom@mperty tc
the partnership enterprise. If any loss is restiltad the partnership enterprise or to other magnhe shall
bear the compensation liabilities.

Article 102 Where any liquidator, in violation of the Law, ceads or transfers any property of the
partnership enterprise, makes any false recordeibalance sheets or the property lists, distribpteperties
prior to the settlement of debts, or impairs theri@sts of creditors, he shall bear the compenséébilities.
Article 103 Where any partner breaches the partnership agréeheeshall be liable for breach of contract.
Where there is any dispute between the partnetseoaxecution of the partnership agreement, thim e
may settle it through negotiation or mediatiorthiy are unwilling or fail to settle it through regation or
medication, they may apply to the arbitration ingion for arbitration pursuant to the arbitratidause in the
partnership agreement or according to the writtbitration agreement concluded afterwards. If themo
arbitration clause in the partnership agreementtlagyl fail to reach any written arbitration agreeine
afterwards, they may initiate a lawsuit to the getspcourt.

Article 104 Where any of the functionaries of the relevant adstiative organs, in violation of this law,
impairs the legitimate rights and interests ofilaetnership enterprise by abusing his power, seggkiivate
benefits or accepting bribes, he shall be impogeth@n administrative sanction.

Article 105 Anyone who commits any act in violation of the Land constitutes a crime shall be investig
for criminal liabilities.

Article 106 Anyone who violates the Law shall bear civil comgation liabilities and pay the monetary
penalties or fines. In case his property is insidfit to pay the said items simultaneously, hel $insi bear
civil compensation liabilities.

Chapter VI Supplementary Provisions

Article 107 Where a non-enterprise professional service ingtiittakes the form of partnership according to
the relevant laws, the liabilities of its partnsha&ll be subject to the provisions of the Law aalibilities of
the partners of a special common partnership erserp

Article 108 The measures for the administration on the estabksit of partnership enterprises by foreign
enterprises or individuals shall be formulated ty State Council.

Article 109 This Law shall come into force as of June 1, 2007.



