XK e 3 BT 75 FIT

AR T - AR AF

2018 f£5 H 24 H

MHEHEIER
X, R, TFEL BVI HFIRGIkHIEZ LB

E5 | R | kDS

TEE PR AL SR G, AR A YOE s R MR, RHEERRASERR SIS,
PG AR XU A (PR 20 = A, AP S 7E 2016 4 9 H 19 HARRMEH R L= (P
A7 PR A AR I e 2 LA ) Lo stk RS (10 9 K366 o WA 7 i —— 5% [ Ry ) RN 97 L B A 24 AT PR
PRI 4 ZEAL R 5 R DX HEAT I A BRI A W AR, JUR R AR 4 1 St A BRA Ak SR AR 4k HH L
T R, B0, JEEE (2017 4F 514 SESUE S (REESHRAKO) 2 CRFR “ (514
BOLERESY 7 ), BT H (1907 G RAKIEY 3 BINT “FRAHEESHRAIK” (Private Fund
Limited Partnerships il % % & K&+ 2017 44 H 6 HIEAEM FEAE SRR “BVI” )
WOEAMAL T (2017 ARG VGE) 96T 2018 4F 1 H 11 HIEAR, BUR TR (1996 41k 4
W) SEAEA R THREIIIZHK, X BVI FIHREIIESYMEAT T BB . HEERTA
SEYEEEHT, ARSCTE RIS IR SCE 1A E SR — D A H R T S SRR 2 EERRR RN T
SR CFFR “FFE”) A BVI P R APk 1 2 5 K O AL BE 3 Sy SO e, LUAR S
Rl P R H A Bt 2 o

—  PiEHE
BRI, T2 SRR KA IR EAKOLERIE A P E W B I E (1890 FE&fkdkik) 8. &
B (1890 HFE kA iER) RMEMIE, (BI%iER NS &I AN A, IHHXE, IEFRRIUTS)

RIEP A R T — MR TR g A 7 BRI, RS TSR Uk T 324 B ik
Bhht. JEHE (1890 FE A tkALiR) TRZIFEW 1 REIH (1914 54— G ikalkik) 7. FFRLEINAE

1 https://www.hankunlaw.com/downloadfile/newsAndInsights/cdbc2ba5f6bdad842cc787d3df0f7f99. pdf.
2 The Legislative Reform (Private Fund Limited Partnerships) Order 2017 (2017 No. 514).

3 Limited Partnerships Act 1907 K HANKHMEIT EHi R 1EIZIEMAGTET, P E W IBIFAA R B HAFKING PR Ak IX — k8
B

4 Limited Partnership Act 2017 M HAHET 5857
5 The Partnership Act, 1996 B H A& T 5Tl .
6 Partnership Act 1890 & H AN ETT T Hi -
7 The Uniform Partnership Act of 1914 A HARHMETT 5857/ .
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1947 RN T (1914 G — Gtk L), R 1973 4 RHfE il gt — B SO ST (&
TH—AREKIED) & (BTG AREGUE) FERME T E RN IR & Rttt (HAERAH
HUSEMIRHE SN, RN SRRy B ATZE, T A @RS 7 ISR .

2z xttt, FFE7E 1983 il 1 (Atklkak) ° a8 T E (1890 FAfkAlkik) PLK
€1907 A BRAIKIED BISLIERERE . 75 R85 395 B 8 ik K r ot T4 BR -G Ak 2 FE AR BUReFr 4 M i
FHINRS, AREWLA RGN RIERE, JF2AERREN (BITE —GRE00E) 5 ET
1991 MU | (FRRABREIKIE) 0, AL KB, BofrABRkA T 2018 4 3 H 16 Hilid
¥Rl A (Extraordinary Gazette) A [3EE R (2018 EF A PR &0E) 1 CnBsrmlii g, A
SCHUR PRI 2 G IRA R Bife (2018 R A R AKIEY) . SHER M SRR, I
2 (FR A REAGE) B Sk R R R e 0 B AN I, S Ak 2 4K R H B
YE. MEZ, VAFKREARLAH, EAFERAILE (public policy) BEEHIE .

BVI FHAMI A Ak A b 7y sk P T H i 55 1 (1888 AES ik Al i) 2L Ky 0 [ 3L 368 o A AT Sy
M. 1997 41 H 1 H, BVI K (1996 F&1tkNiEY a4, H—HIEHES . HARES 1K
FENE 3] (2017 FEA PR Ak MiAm 4 15 LLE I,

BRI S, FrRfeM T2 508 251 BVI VA IRE ARSI AR A A R B m VLR, mT LA
VU AE AT BRGAKSLVE BRI FE, AR SIVEI R b HARAE 4, e 7 TR LA

SR, BRSLR R ZE e, DUMB A PR KL AL Bk DT AR B T & H R o
HER D RN (BTG — A RAKIE). JEE (1907 EHREIkE) K (514 5 ILiAMHF:
) I g A REIGE) BLKL BVI 2017 A BRGEKIED,  FEXS DU IR SEVEARF I REAT 204

—. MLEHER

ASOE AR AN TR AR . S kg 22 P2 & BVI UM BRAAKLIET H A
1.5 K 20 (formalities); 2,25 = 5825 (third-party beneficiary); 3.JRZE 71 (derivative actions);
4B B AN RIS R (negligence); 5.8 38 A4k NS L X5 (fiduciary duties); 6.8 FRG 4K A %0
THRG 73R8 7 HE 55 (return of distributions); 8. G Ak AL HIALEE: 9.0 F & i (side letter) )
AR 10, “ AR HIEL .

1. LKA

FRAL AN JF 2 JER 22 BVI DY PR G AR 80 3L AR S S IR R ESRAE 1 LE
(B EAK NBEAS K e 7 RV A S8 1) ) 25 BE R A7 22 52

1) BB ER
R R PR AR B AR (8 o ARTERFRL RN (BTG IR &K% 2 201 5%

8 Delaware Revised Uniform Limited Partnership Act (Title 6 Commerce and Trade, Chapter 17) & HANK 51T 5 #H7 i »
® Partnership Law & HASBAZ T 56 B AR
10 Exempted Limited Partnership Law 2 HAREHETT 58 HiAR .
11 Exempted Limited Partnership Law (2018 Revision) & H:ANHMETT 5 H K.
12 partnership Act of 1888 & H K 51T # il «
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g, RFE— AEZ A5 MIrAE (Office of the Secretary of State) %X — M HRE
FKIEFS Ccertificate of limited partnership), HryE: AR EIKFIAFR FEM TN ZHAE
HMHREL L . R AN R (DR @85 BAESIRZF kb DL &tk AN R
AR AR T L BRI IR Ak TG R A YGE B IEX AL, 83 Gk ATR
A ATAEUEFS P e AL H .

2 GReAREIKE) @SN S hE —EMIRE . HEE 4 %% (4 FM
€, BOH—ZEEEIKAR UMW TAE—1EE: (D WAERN, MAFFEER: (2)
WA T (company), B RTEF 2 AEVE FiEAM (registered) HA R (RIEIRET 2 A A
PR EM SN AT (3D W Etkal, NMARRIEFF 2 (afREtkik) 25 9(2)
KBS 42 S5 Cregistered) MGtk B0 (4) Wi A, BRI AEHL
TEM Cregistered). o, 5 (4) BUEE AT E (2014 FH0 A R EHGE) B IRAEER
SR PRSI SR AR, PR T LRI S AN By v e

BVI (2017 A REIE) Mg, AREKMEDG B EBESKAM—BAREK
No FFH, AEMAL CRIEEAFR &4k WU E B SN BAT RGN, ER TR
AR IR E IR : 18 Z LIRS 285 TR Z IR AL
PR SR I L E AR E i AN A L

JeH (1907 A RAEKIE) MlE, ARG ZEDE — 4B Gk AM—2H R E1k
N o AES T30 A AR N1 B 0 R AE HARFIR I PR 8 o (B BIE, (514 SAniEBuES) )
Tl A A NIE RS, RITE BB B ATIE BRI G IR A M A “RSEREESFRAK”
AT HE %A RGN R A &4 (LD A BEREKIEG: (2 2—MEEHREITN
(collective investment scheme) Y, IEFEVENA “FAZEIEEGAIRGIK” 1, Fid HAHGHASE
B IR A KRR RN s AT B A A B Ak i), U3 B — RSt
2) EHEAR
RERL N BT Ge— A BR A AKIE) BLE , REhr S AT BB kR T 7243 SE 44 (separate
legal entity) 5, BVI (2017 fEHRRAMIE) 5 5 e, BRARSE Gk ATER LR F1TiE
¥, HIRAAKEE ML HAT 278 AR (legal personality ), {HFLA A A 104 BR Ak
ANEFR T AFEN (body corporate). T2 (ERRARRAIKIZE) KIeks = (1907 FFA R
A CEFE (514 SALESUEA ) MR TA IR & %S AR . B 270
Rtk 25T, ARAEET &7 2 AR R, ARE IG5 4 SO
FHRFTH, WIMEERRA T B8 S AT .
gi b, i EeEUAT IRE AR SR T IR A AR SL L 2K, AT LA W WA Ry
PR INA BR G AKSLIEFF BN ST BVI BRI S, EMSCRARIAE M ST 2 250 (25t F, SO
H— %)% VIR AN IEHRL, S TR E il Sk AW EBON L

13 Limited Partnership Act 1907 Section 8D.
14 AEABE RN E LSHRE (2000 L4/ RS M T13%7%%) (Financial Services and Markets Act 2000) 2 17 &
2 235 4% (Part 17 section 235).
15 Delaware Code 817-201(b).
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FF2 TR T HAR R 2586, HAH RS A AR E a1,
2. B=JHF

A BRGSO 22 BAE AR L7 [R5 =05 BIBCR], 140 % SR R — IR
AN BEE . BOR. ARSI RETT G255 B ARSI EE T — I8 8%
TIMKMEE R e AR . T ARAE =7 BRI, R BRI B RACL SR A R E AT AT 1

SRS, Rt JTE . SE0 22l BV R =5 AR 5k S BEAN 84— 3. etk
M BTG AIREIKIE) BE, ARG ATZEIELL S =T BRI, #eE 2, Fifi
eI AT IR S ARSI EEGRINARSL L5 =5 BN, 12 GRERATER S 1Ki%) R EEMEARL
258 = NAEA RGBSR BUR], (AFF2 (2014 & A CGE=J7BRD) VIR T T HESL 2058
SNSRI E R =AM, B3R A2 6 R A A5 s 2 = A B SR AT
AR BVI (2017 AR GIE) . kg 27 (1907 ARG IIE) K (514 S LkHUE
A ) BRI 58 =7 BRI BEAT RLE, (H3EE (1999 & Ak CE=J78URD) BRI 3 1 3k
SEAVH = NARLESRPAT B RS0, BTR2 & R Haz S5 plh. Rk, @M 2.
BV i sl (R VA R B e A AR D, T 8 A7 e T AR5 = BRI 2%k, IR 51 AR SR He s
LA DR G Ak B A3 50 3 =7 BRI (I AR B AT L AR T RIS T 5 & RS S S A )
BE GG RS HHARERESC, H WU, BRRrE 2 sh, &6
NECEHAR S =5 MG ERPAT SR HERARBCA A 25, Sk e s fi AR L 45
=TMIRE.

3. RAEFRL

TEIRAVRIATT T, RFREAEI . TF2 . JERs 22 K BVI DURLAT BR G Ak L i 22 S T A BR &1k
NPEERIRAEVFIARIRTIRANF . RER I (BTG — B R A1kIE) e, HIREKACEGRE
PRPRATIRAE YR UA LA ZI0H A2 LR AN 26 fF: (1) @Ak NFEZEFRE IR 8L (2) ARAKAIN
Ny W IEA KNI VFA RIS R Z T e 2 ) (not likely to succeed) %, XfFiERK “%
PERE” A IR, R BT E 2 WL T =AEEFE: (D B RAZ G
SLER R AL (2) AR TS G E A TR AR SR (3) AN
R4 BAT H.

T2 (Fh A BRE 0% ) 5 33 26 MIHE, A1k Aok (without cause) AL (failed)
R 4s (refused) FREVFIA, MG BRG KN ATAEE ol RGBSR FA . ET Ik, ARAEK
N TE 5@ SR AAEAE “ T ARSI, JrRiREFL . HIBREE A2
™ T AR, MO T %R T B2 EATE X X5 (fiduciary duties) A%
Lo BT Z, M EAKNGE BT T HAEAREGKIUNREX XSS, FFRAEBHET ARG
kR ez H AR R A, WEE ST E GRS G E (with good cause).

16 Delaware Code 817-101 (12) , “a partnership agreement may provide rights to any person, including a person who is not
a party to the partnership agreement, to the extent set forth therein”.

17 The Contracts (Rights of Third Parties) Law, 2014.
18 Contracts (Rights of Third Parties) Act 1999.
19 Delaware Code §17-1001.
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BVI (2017 FAHRA1KIE) Rt E 5T &k w e —8. HE 49 %0, Flbaik
AT HCR G BIE A2 IF S, WA R EIKNABREG IRA IR IR . fE XL, Jei 2
(1907 FEHBRAIKIEY K (514 SALiEMES ) BIARMH BRI IRAERABINE B, H
SFURAR YR VA BRI B2 1] fie T BEAE FLAMGNERU b AT RS

4. EBEESUANRLR

IR A NBRIEACER R AR IRAE VR A L4ET A IR AR R 2341, 38 ] DL A IR
BRI G R 2 I G AR NSRRI o IEBEAE S W@ S AN B AT DT, 8% E e RiE A
PR B Ak W0 1R 240 5 i 738 S AR ON RV 2 S5 b, DL T 0 5 Ak N T2 7on Had e A R 534
RSB Ak B I — A LR A AN H BRI 2k (gross negligence) HR1E (fraud) DL A=
AN2447 R (willful misconduct) & H B/E .

A G5 95 [ 5L TR X 2 “ @it gk ” A “ B SR. Rk, TR ARE e E vk A
FIHF SR BVI NS, A RAELIEEIU R /] ge & Fmid 2k (negligence). 25 AN L™ 4%
€ S, WA KNI RES XSS T o A T m R 5. A5 T, selkrhid
R & EHAFREE R ERENT CMUZRA RGN, EEFER T EE #
BEI A PREE) B 2 7 AT B e BB RS VA AR A B ] A X ()
P CEE SRR MR EREA L MNEED T e WREeAT e il “ BRI k7,

Ak, HEIUR X5 1 “iﬁ%ﬁ”i’ﬁ ” (constructive fraud) 5 “SZBrIKVE” (actual fraud).
I 5 2, B PVEBE AT R “HEeIRVE” —1A3E FHVE RS A7 0 AT BEIA AN 2045 3K 0 1 it
= @ﬁﬁj\jﬁﬂﬁmﬂ“x%ﬁﬁkﬁﬂ%ﬁx&% H5EET MR, WAL E MR “IRTE”.
M “SEFRIRVE” 0 2=/ F50E A BVER O . BRI, fEi@ T8 (BB SRR R B fE
E‘JWD‘(EP 30 A AR NAEAE A ) 3R FH B v AR AR B SERFRERTVE” (actual fraud) J DU i

4 B AR S T AT .

5 EEAKAKRGBINSE

15 OS5 B A AE T W P EFEEE R R 2, ARG KA — R BRI I 75 6 5% R R
SAESh. — oAy, EEIEIEIUN, M TSSO IR TR RS T E A AN
IR N 1 —WUZOE LSS R E R RN S KRR MAT S Rrhr e, T2 K BVI
FEATBRAEAKALIE XY IZ S5 30 A AR N B SO T RE, B A ZE S

Frh eI (BTG — AR E1kE) BT HERAH HZEE, HEARESKITY &,
PR EHERR Celiminate) {5 L5520, Bt b, A PRGN TR i S5 S XURS: 23 O A U], #ff
Tl A ARG SO AREE, B SERR b, R 2 BRE K BESHERR 1758 &4k NS X X 5%
AR B A Ak SRR 1 A [R) 55 B3 5 A~ 28 & (implied contractual covenant of good faith and
fair dealing).

B REE I A, JT 2 SRR A PR G AN ST MRS, T2 E i Stk AN AT

20 Delaware Code §17-1101(d). “To the extent that, at law or in equity, a partner or other person has duties (including fiduciary
duties) to a limited partnership or to another partner or to another person that is a party to or is otherwise bound by a
partnership agreement, the partner's or other person's duties may be expanded or restricted or eliminated by provisions in
the partnership agreement; provided that the partnership agreement may not eliminate the implied contractual covenant of
good faith and fair dealing.”
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PRA Tk N B R{ETE5 & (trust relationship) Z F &, #H: (R ERA1IE) 5 19 43
E,ﬂi%%ﬁ@AMmaLmMAEWL%%@AM&ﬁ@AMAﬁﬁEXX% BTG
N5, el Ak NN IR EATH (act at all times in good faith), Ff H. 32 R T& 4k B AT
Tﬂ‘ﬁ}ié’]m, B A KN N T AARAIKEIFIZE Cin the interest of the exempted limited
partnership) 4732, XWEME, 2L RV E A KN LU S R IRENE R A1k 2 Fl i
TR ALY €, B SN B BATH I — LS AE I P L FE R .

EME L, BVI (2017 FEHRA1KE) FF&STFE —5. BVI (2017 45 R A&k
30 &HE, WEAIKANIGLERITSE, FHZERTEIM TR E, HiEAk
NN T A BREAK R 28 M 47 5 o

JE[E (1907 FAMRAIKIE) K (514 TAIABEES) AR AN B SO HUUAE
HARRE , AHIRAT SCSCS5 MRS P00 75 2 A [R5 R 5

i, REEALEHZER, HERZRHRENCEIE. T2, BVI, H5niEETHF
DEER: S

i

6. HARAKAKIHER

AREINNYEFFHARIE, WHE LB EIR E BN S 580 ARGk E B
NIRRT AL, ARG EEHERA RSO EHLE RO, DU EE S
PRNPERAT Yo M08 — 5, A RE KA mE 2, ARG RRIEAFEEER
DU HAs A R 0t 0 A5 S DR

FrhiteM (TSR —HIRGIE) HEP S 7 ARSI NGBS HE 8382, A2
VRE KU CHERRE A& F 1T 5 A7 VR R 205€ o t T3 18 ({5 B 3 H192: ) (Freedom of Information Act,
FOIA) IAELE, TRk — S AN R I FA S IE G5 BRI B AT, IF A Lext FAZE AL &
JHFFA A E I R T 9 EVE R RS . TRl 3@ FHARERL SR KA Ak B SGE 6] 1) A R Ak
NP A5 EE EIE R, I B T2 R T FOIA A R A AME R RIBR #1758 &3 R
TR, PR VRS0 BR G AN ARSI R, IF AR AN (BT SR —H R & 1%)
HE T B AR NGHINE (reasonably believe) J& T UL N — 1 7] LAFE 4 i) A TR 1k
N R (E B2

1) ARG R TR

2)  PERAZEEE BT S BR A K i KA 2

3) PERIZEE R SMEFEAR GRS E S,

4)  HAhFAEECS 5 = MR EE IR B A N A PRGNSR 255

II

T2 (A RAKIE) 28 22 6 0E, ZMRT S SUE M IR B R B 263K (subject to

21 Exempted Limited Partnership Law (2018 Revision) section 19 (1). “A general partner shall act at all times in good faith
and, subject to any express provisions of the partnership agreement to the contrary, in the interests of the exempted limited
partnership.”

22 Delaware Code 817-305 Access to and confidentiality of information; records.
23 Delaware Code 817-305 Access to and confidentiality of information; records.
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any express or implied term of the partnership agreement), %45 FR &k A ] DAE SR8 454k A 42
At HL 5 S kO R S 3R B8 OC T 5 S A PR G kCED IR B AN 25 tR 0 1 315 B AT K45 .. BV
(2017 FFA PR KIED 2 55 2 NH e, SZIR TG4k UM 20 5%E (subject to the limited partnership
agreement), &4 FRA KN R DAEE R I8 S Ak AN SR HAE @A AN RS 52 Bk T IR G 0CEN
ARV SR ) 58 HATRE B SEBerh, & IT 8k A BR S Ak W ST & 2 W B R E
BIREAKNABEREN G R, IR L e HARE L5 .

e[ (1907 EAMEUGE) K (514 SAEKEL) PRI BRA N B ARE BRI H
PUSE o 56T IBVE AL 5t AR ROGE ERUE FIXS faIng, RS0 L REAT ME - Sk,
& Y EAR VB (PR PG B3 kil 8% B axHE B ORI IR E, Wi
FERFE RO IE AT B A RS AR BEE B . XL 45

1) il GBI & A EILUE 85 55 =7 AR DML E A4

2) HEAIKNERINNEEE EATER SRR R B S 4. #EmE S
B 18 AR #

3) WEKNA A E, 2555 BT REH A PR Sk N 115 B A FF IR B VR i Xf
%ﬁﬁyﬂﬁéﬁ%Tﬁﬁ%%ﬁ% ik N B T H A B ok 2

%
i
iEL

s

H

7. ERIBRESE NS

NIRRT AT BREAKEE Z 0 T3 (A 2 Rt IF 2 & BV IR RGN E 1 IRiE 73
¥ 355

BVI (2017 A REMIE) 55 36 2%HE, BRIFEZF RSS2 G, AREIKEA
EATRETT, A IREAAIF G BRGNS, BON A BRGNS BC H 58 El 3k . WA
B AN BH 0 R OB FE 12 58 S0 PR B A IR AN HUA AT RE 77, ZITDARFSZ H B L 45 SBrEli i
BEIEAR AT BC, U5 B S AN AE L S b H % SC58 Bt B IR VE R Y, A PR fk e
AT (A BRE KNS TR bR B8 55 2 H BT B ke Hie 6 M H N &L

HE (R AREKIE) 58 34 M, A REANEIACR AR /) H B AR IR e
FeBR I TS5, HARUWCERIIRIE H BT 2 I B S bk H BE 55 2 (1) SR AT IR &K AR,
Pk (20 A FRE AR CE VI RIBERE S AT BR S AR B IRAT, U E H BRI B 55 bR 2 Hik 6
AW, 2 HACE BRI 53 8B AT BRI OSSR IR AR T A PR Ak R 5 55 B35 R
B, 127 PRGN L DAREIR A PR 5 B G Bk tH B 355748 70 BT L ) < B0A BR X R A7 BR 15
PAIETUE, HERAREAKI AT LE, AR IRKAS SR AR IE R G AN 1% 1006/ A3 (HA)D
ZHHAR.

S, FRREM (BT S ARG IR e, ARG EARGHEL T, A
AT . RN, ABREKNI RN S AR A AR R AIRGT, (B33 0, W R AE
A A 2 Y B A BR S AR B 652 95 AR HH 5T . A BR S AR N RIIZEESTEAE SRS 70 ic 2z H kS 3 4
EE TR

2 Delaware Code 817-607 Limitations on distribution.
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fE (514 SOrENCES) HEART, JOKE (1907 SEERAMIE) 8 4 45 (3) HIE,
B IRAAKANARLER BR A A S 18] L BLE BRI H2 1) 7 SRAR BB o] S8t 55 45 D) FE R >
TGN AT BR A A R 55 P AT AR 354 R, BIANSRAE — M HEWIR A RStk b, #0% LB
VYIRS T SR HRIE, MIFERIRIANFEZ A CRFEEMEK BN KA T REgE R #H
Hria B RIE R S S A B 4, T AR RS IK G5 M TT. N T SRR G, SeEkd
DA [ A PR AR X1 3 PR R A a2k 4 00 SR B — P AR sd T 2K, RIS 8 A 0T i 4t 55 IX
iR, I 99% A TEEMEH ¥E (loan commitment, B v 99.999%), MiF A3 0.001%M1 Ky
AR % (capital commitment). BRI PO AE R IR A OAFSE 3 AAE A BEER & IR IE T
) A PR G AK NSCAT, 1 78 4 ) B2 AR P s 8 T 1 2 BR A AR S B 4 Tl A PR A Pk IR A, DA
AR TRE T I SR 4 L B3R IE Y55 2017 SR EH A ) (514 53R L) WA GA RA 1K
TEH T HISMIE. BIBRAES T AATLE, REHEEH IR EIKIAE BRAE TG LS TENIK T S25%
HNGH Bt IR E, USRS IE S AT 52 brAl F A BR A A 0 7 BR XA PR £k R 57 55 B B AT
A TE. FRATEM, ARRIFAFZIE S WA AR EES, KR BX 2 HEEA.

8. AtkAFRAKAE

TEGAK N B LM L, FrRide — B 2, AR b fu v 84 05 3906 20 52 AT A Ak 1 3t it sk
HAER, MRV L SN RBUE MR FB. T2 (2014 SEE A TR A1k
Y HEET, BETHEFE R AT BURMNE ST, ZRAIKNELE AR R BA EE 1
{15155 (pre-estimate of damages), TAEXTAAKNEATIEN . (2014 FFR A BRAIKIE) 555
FrAEMISLIEEL S, B 1A 25 22 51 T4k (Failure to perform), BAHf R VFA IR A4k sl n]
XIEAE AL A mER 2 E. MERTTE (MR aREMKIE) 28 25 &, Rrhifi (BiT4
—HIRAEIKIE) 28 502 251 BVI 2017 FEHBREMIE) 28 40 6KE, —HXTEIk NiEL T
TERIES BEREAR —B, WU G AR RSCRT B 58 B AR S TANBAT S 55 B 2 i B HH 1) J5 AN
ABCRHU RO, B SR 85 R R H B AR ARG PATRO ). 105k
=% (1907 HRAIKIEY K (514 FArykiiH A ) WA AN H 538 29 16 AL B E HE 52

M5 2, BTRRGH i AR EA R T

1) B EHERRA RAAKNTE S PR A 158 53 B A A A 5

2) BB SR L

3) HEELAAIKANIIAIKN D G T 5F LB IR BI A AR 5 5

4)  FEWEL BN BB 5

5) A AN IS L) AN TR R CAGRAT HH 7%

6) I PR B e I 2 A AR N B AKBGER ANME, R E B [ 5 B L S kN

)G Ak AL A o
9. XFMBEIMNHIEE

MNFE Y SE B A B 2 BT FASE S A PR APl A AN 5 A PRGN Z B ZE0T B B Cside

% Delaware Code 817-502 Liability for contribution.
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letter) 2T IR, W AMEIN CEE IO SO PSR
S PIBUF IR BRI BN . R RGN 255D W2 F MR, DU SRR . BUK.
P55 S5 7 A TR AL, Bl 2 R A5 I A 0 2% LA SR I 57 A 2

70 M7 B T B AT PRAT R0 2 SRBEAE T IR A AR NG 75 TR 3R B 3 A KON B
ARENE LI R BT, RS AR BUET A L 112563 L0 H il eIk 1Z
R, PR EEA RGN, HEE SN SE A RGNS &, N R
PRSONITEE AARN HIR G AR S, FL b, TR SR LR s i s G IR G
PROMLAEE, BTE L T2 R AR el T 3l A AR NAE SEFVB SUE Ak BRI S T T /5 55
SRR EA AR RGN FEREBREF . tehh, T e s H il
MAA PR E AR 2 2R ER 73, Dy G ids i A B IR — DA AN [ 38 73 5 3 A RV
TR, — BRI & VA AR R — B

SIEAPETT S AN L DU AL JTE K BVI DY BR A Ak S I R B A 6 B
WINAE . HEREZH, EEIEHRZ %204 (Securities and Exchange Commission). #[E
&Rk %5 /) (Financial Services Authority). FF 2 & ahlEHE 5 (CIMA) #8 Xt xf ph 3 4 (hedge
fund) BRIL[AIRES: (mutual fund) J50N {8 AR BRI S0 ADRIE, H IRV (0 3 A 32 B2 AE T it
B e i ASCHR AL 23 B 3 B SR AP E I T, DA B MU AEAE CREE TSI T H AR A )
! CA T M IAE LISTER T #1805 . TER SRR S, A H R I E R, wil
S ORI W, R E A AN S [ BN o B B ARAE, DARAE W] REsY
e FC At B AR I, 5% i B B SR ) B N

(EFTERR R, R 2205 84 76 2015 45 12 3t ESG Capital — R EHAYe, e
BB A% NS E R R PG — R B2 DTSR B “ se Bl 4 Tk
FHTE. AL ARSI S TSR IR DSBS P T, 2B e R
TR SRR R A FRATHRAR, 24T A A MG I B S0 B UL 8 e o
ME, FEE AL

1) AP EABRA ML AP B A IE G SO )« SERE M SRR, %S
S B R B SRR
2)  BEG AL IR T A KON U R LT
3)  FRARHEGSCAFARVE AT, BJE B 1 N AN R T AR A A
10.  “REW” HIE

BVI. JF 2 JRrh A8 X R AT IR A AR SLIEII X G R AN “ 2 2is” 47 idkiT T
ME, Jei% 2 1907 SEA IR G KD 4 6 2 MURNIVERE AR SIKAARES S ARGk
EEEWES, RIUEA RGN “ 22" Plfl. (514 SESEES) R, BEEEH
REKIIAIREGIANA 22 “2eais” FIERIRY. Bk B, BVIL P2, Rrftb N Lok
ST TR RGN “REE” ATANME KRN IO, DAY RS ARSI WA R
KN KA R TR LRI AT — 2. BT &, DA IR G UGLE A RGN

% ESG Capital Partners I1, LP v. Passport Special Opportunities Master Fund, LP, C.A. No. 11053-VCL (Del. Ch. Dec. 186,
2015).
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R SEbR “#E” (control) FIRAIKMAETES); 8t “25” (take partin) A RA1kHIEHE,
VE NI BR A AR 5 AR H BT AR 02T o [RIIE, S ARER 22 4™ il B 1) R VS PE A s 4
VU H A R A Ak SRR M il SR E A STyE AR BAR A RIS SRR TS R A% 77, s T8
BREAKNR) “224i” 1T R MNNELE, VA RAGIKSLIESIZEM) “ 2 4i” 178 KA
WRBUGH > BA—8E, Bl LERAEUASERTEEFREUO SR 2 86 )
HIKIRAEE LR 3. A REIKINZR R EZIRRE: 4SRN SN B 5.
AR RS H: 6.2 50 K65 M4 SR RIS,

AR, VUMY <22 s B RAFELE VR 22 5. B, BV JF2 . RRRrAE M5 IR A ,
AIRAAKNLR “ 2407 (RY T 75 A ST R AT 2 A BR G AR 58 2 %t 7 iR A BR G AR
1T A G BB B ARME FON @ A KN o T 96HE 22 (514 5 kU 4 ) 7E 0 ) & D)5 B4,
HHE, WERAGUKASSEHARSIKNLE TS (takes part in the management of the
partnership business), I N4 A [F] A58 G AN, X 2 55488 B4 75 3l B 18] 7= A= ¥ B A it 45 A
P& TSl g

G515

N

LZATME, FKERRAEM IR REOLE BRI E g N AG, ot =4
FARSRFE M TG AL Sk OCHARSREAR LG e B2 BRIBI. TH 2 i e
NEVFHE IR IEAE B [ HL 2 WO R R M S g, BV T BR &K P 0 78 AR OB RR B A
PRk 55 T SEBL R L 2 HE . BVIUAESERS 22 I8k B5E 1R At b, T80 il 1Rt BT =20
ByISLRg s, SRR LR DOV S| B 2 AL S50k v it BV AR DA = 3th (132 A A BR 5 1K )
FELAH, SERt XS AL S R A PR AR AR M S B 0 [ SRR, (B ik B (514 5 LiESEES)
AL T R IF A L35 TR A e B T L S B2 TRV Y, AR HY T BRI L, V8 BVIE DL K eds =2 f
WA PR G PRIk R M B 1o A B 22 IR S BGEAT AL 36, SRR BRIy, FEAH LSS (R 2R 1,
IR DU IX 2 g AA S A < Y R JR B 3 H 2 BE A AOVA A B

27 Delaware Code §17-303 Liabilities to third parties.; Exempted Limited Partnership Law (2018 Revision) section 20;
Limited Partnership Act 2017 section 35;The Legislative Reform(Private Fund Limited Partnerships) Order 2017 section
6A.
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DRI TS (DU EITIR) 109F IO OUN A B P B 7 et B e B 935 B ah A Pk
B, B KA ERRIHE I R i 55 VR LB e, BB IS %

AR A (DA VIR ) A AT ) BB, 7 5 E BSR4 (+86-10-8525 5553/138 1149 9450;
james.wang@hankunlaw.com) Bt % .
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