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LEFRFRIAEM (State of Delaware) H T3 77 5246 A R 4= 1 5 SC YA =75 A5 Ko il i v 43
MEmE RSN, —H R ERAASEE SR TRy — . A CEETRI1Z 5 R M
ABEF L WL 588 255406, X BN G W ik P2 A AH 9% 1) FEL3EAT fai B0 b, il AR SE N
+5%,

- AEFEEELLHY

FRRL M AL TR HE G (DU AR “He& ™) MIIEARZEMIE A5 DU N Sk: (D) BEESuk, mHR
A RAMK (Limited Partnership) FIER; (2) FEE&RIFIE AN (General Partner, “GP™), %
HFAT IR TEAFIHRER (Limited Liability Company, “LLC™), MG RHAR AKX (3
BEEHAN, BE AR TUEA R IER.

SEpkR, GP MEEEHH AR LUAR—FKAF], B GP U #E %Y (management fee) F145%
Rzt Ccarried interest); {H B3 (28R I GP AL &85 #4351 P K A =1 4EAE, LS GP
WGBS . (B LR IR A BRA PN SR T T G ), B 3 NSO B9 . 7E36
[, EHRFTFENLEIN (ordinary income) 4% fE & 1 Fr A3 BLERONBE, 17 SRS 2 I ] AR
KB ARG 2 BRI R, GP MBS EE N R A7 4B T, Wi KRR GP [F

VR EMNA R THE A F (LLC) SHERE A RITEA R ZRAR K. Filhn, o EETRARTHEA A &EZAEN
" Z T ILIONGIBL, TR RN LLC A AL L (B B, B E S Atk Ak, DRI 1 R B A Bl 4
BRAT EAE N A RSB, B G SR AR R R AN T LLC AA — N, W E 3)
AR A AL (sole proprietorship), JRIGT FH0 A B 5 % 2R 2 TH X E AR -

2 7E 2017 4 JRAF WA BUR HE 1Y 56 E B A % (The Tax Cuts and Jobs Act, (TCJAVEZ)) i 2 ar, KM%
ARGPTFR RN 14, B2, SRR TR 3 EIFA T F KR ARG R (Rafix
154 20%) CHINBUSUR AR R T Z [k, il 3 MR E 5D, KT 3 SERpA I M = ik e
D2 R B YN & TS AT B (e B 37% )
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PAERGE BRI T, HUIR S8 BHEA SV E ARSI G AR R ARIAS) & B
B AR b4, T GP Xk &t 55 AR RIS 514, — U BUM R SC R L L 1) GP
Setk, HTRREE SR SR GP Z A5, HEE A RESIEE Mg, K55 GP 13
FEATLRR S, DI — 5 AU H R 2 I B A — B A R B~ 2303 &, XA
AT ARG — SRS AL, SAMEAGE— AT S, IME IR Rk 68 B A =] 7
BT

BN IR 5 fr N S Te e A R 255 R

EEPN WA
CRERI A LLO) CRERAEIH LLO) HIREKN
'\\\\ e T & 1
N GP % S s o
CE NN : B [
\\ 5a LP Hi %
CRrh RN R A0
A 4 A y
PR A A B A A E g g R/
T, RTESLE

(—) EELEIABRL?

B RHAAREGKALER, RIBRREMN BITR—FREIIE) SEieE, AR
EAKEAMSLFRENTIME o WALA PR G AK R ZE R AR M 2598 75 2+ %= (Delaware Secretary of
State) $&— ML DL FEAE B RAREUGES: AIREKLT. EMPAZ bk, FEHAR
BRI, F— 2 BEAARNEE (B, @85, FEESRr il P&k
NNH LA FE ) HAR T 396 2 ZER A BR G A T4 5SH IR G A GE B IE ko, 80 Gk
NIRA] SIATAEUE A5 48 58 HAth e ar H

MRYEFATHI L BB, BEEE MR 58 AT 3 14 2 ] — 504 300 3Gt 4 700 Eon A4
(MRS Pk $EREMMCEE . B SRAG R SRS, T BBl AR 75 R IR 5 5 HL AR
UL E » IZAERAN o — i R B EAHE R A 2 - ARBEARSS Do R SR ME MHAREE R 55
PNk R R B e, — ORI S IO S SR A PR BRI AR A
FI7A CEFEMEA . BiE. BT HAE. MR bbas) DL — &l a Ak N2 FReiik4, Jf

3 Delaware Revised Uniform Limited Partnership Act (Title 6 Commerce and Trade, Chapter 17) 5 HARKHMETT 5 Hiik .
DOPAITHESRT = Jbnl = Lilg = XY= FH
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SN SRR AHENMHMREBIARTIAE B ICR)E, B TR R GBI, IR tE
BAKNZE BRSSO A5 LS54, — % 3 & 5 AN LA H I3RSl 1 i & SRV EHIES
6 % 8 > LAE H Al 3RAF AR Fi ik & SeRiEHE+ G HE)

(D) EELBEMARHRAHL8A?

IRERFRLEN (BTG — AR EIIE) 1IRE, ARAEKARMNAE “HREtk” sHE
HRA (“Limited Partnership”. “L.P.” 5% “LP”) HATLIIIAN “H4” ERib. HIRAIKNT
RPN AR A S AE MR (registered agent), % 253Kl # LAIa) E ML (T A LAY
AT VRS T e Ak, RRRIAE M TE TR S S B A T A R G AR I . S5 WHIE 5 1) 9%
F72& 200 3273, A REERFR M N IZE L2 N 300 £T0/FE . REHRE KT R R
BT BRSO GERE (B 75 B S A IRE AN, (IR LAUREAERF RN A, B
R BN (PE A A BRI FE8 N BT EE #E N (custodian or administrator ).

BRTTE, FREIMNE (BTG AREKE) ERA A RENRRS T, TR L
ITLIE, TTAEHNEEIE " BISLEI . B, BOLAERR RN A3 S EEBOR AR AT LA
H HI 20 5E %A AR IR BRI L5555 5 DA HAdURH R 2630, LR IR 2Rk T AR i A N DL R A%
BN HEAR L 5E

(2) AEEESXRIIPLXEEREE?

VENTESE SN KR B AL ) FA Sk 4 S, g 2 BT I 56 B A B2 B A OV ) MR
XA E B AR EE (1940 FERBRAFNE) 4 CCEBEATEY. (1940 FHLE L) °
KB RTEY 7D (1933 FEIEFRIE) © C“KUEFRIED . (1934 fFIEFHAE 5iE) 7 (“KIESFAR 5
BN RHARIEAT AR E . XU E R E A R @ Sk AR g e
N G I BURAT S A 5 = AN JT T R S5 Sl AT IR o B /e E A B 4 S LA BN,
A AR 26 B A B 140t R R NAAE ST A B ERAT MU AT R
FERAETRR, WHETTREAEA FIFRRE L2356 EEE I I .

AR, (BERAFE) TN, SR NRSERERSEE A BB AR " (RMT s -
B E R E O T T IS0 0 sl 45 ML, 7 B L EHIE SR 22 5 25 5143 (“SEC™)
FE BC 2 AN I, BRAEF 2 (BB ARNED 28 3(c)(1) 235 3(c)(7) 4T N AL 1#R
T B 3C)(L) KT AM ARG S (securities) HIAKIE 100 N2 aiATA A°

(beneficial owner) ¥5f5, It HA S HATFRIEAT AT RE; 5 3(c)7) &ML ars:. s

4 Investment Company Act of 1940 K H ARIHETT 5 H ik .

5 Investment Advisers Act of 1940 & H RIS & 1T 5 H7 R .

6 Securities Act of 1933 & HAKHETT 5 HThK -

7 Securities Exchange Act of 1934 % HASK 53T 58 5«

8 REVETI “UER” & LIEFH Iz,

O IR EEAMRSL R, WG R SE R R AR AL, JEEE £ B (non-United States Person) A2 100 441

i T N FRIBR o
DO SR = dent = Ll = Y= &8
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FI N &8 3 (qualified purchaser) 10F54, f H AR HARTHRIBHT AT K &L,

BRUEBLAN, OOt — i i i & BN DL RS G A S R AT (T R B 2 32 31156 [ ik
R

XTGP RELEHEA
(—) GP KR X EaFEHLL?

MRAERFRL A (BT, FB SN A IRk HAbEN . b2 Stk iR L
TG LS (BTG AR EGE) F T EERY T i B8, HER RS KTy &,
PR EHERRAS XS5, HR b, A IRA AN AT HR I R AT 5] B2 RS 73 BRI, ik e 5 PN
S SRS, HSEPR b, IR Z AR AR B HERR T8 @S NIIE LSS, AR
JE ISR R R B A A B R 1 A R S 5% B3 A P22 ) (implied contractual covenant of
good faith and fair dealing).

() AREESEFEARINERRECREMRLE?

WRYE (BBUBIRNEY RLE, —BUIEO0 T BRARR 2R ook, IR AU B UOHE 3R
AR AR T N A0HE SEC S8 UM - W7ESE B WL AL SR G BN 55, i HAE SR E
L, EHREEE . SRS EREATIES, BN KR (BEBBUAE) A SEC #EATIEM (B
FESR E A MEATIEMD, BRIFE AR 2 TR RF e E -

B HEANFAZESL I FR % (Foreign Private Adviser Exemption). X — #4461 18
T AESE E B AL AR S BN S, @RS THI&M: (LD HEEE S LTS HEE S
FEBTNSEORELL 154 (2) fEEERNE AL EH (place of business); (3) AT
HSE E R P KT E I 3 4 b 58 BN BE 77> F 2,500 J736 00 (4) RIAIEEA RS
T & #% % i (do not hold themselves out generally to the public in the United States as
aninvestmentadviser); LA (5) ARAE BT A [r)yE i 4% 55 A w] Bl R E A~ 7] (business
development company) #&HEARSS . 5 AR TS Gt T 0 A B iR JE 75 17) SEC HEATAT AR 4k
i AR,

B FASEEE SR A Es 4 (Private Fund Adviser Exemption). HUfF %% #5402
FIEAE: (1) HARSG R AR T “FA3E3E 47 (private fund), B & (R A FEY 8 3(c)(1)
2B ()M s: H () FriEFHEERE T /DT 1.5 103870 (FFERFEHITIF
e

B RSP 4 B WA B4 4 (Venture Capital Fund Adviser Exemption) . 1545 %% Jiii
B EE ) A e e N ARG 7 3 4, LR AT LB IXURS: 50 1 5 4 50 0% oot 1 st 4, i AN R ot L A

10— RIGPIE AMET 500 JT £ B E AR CRFESHMEIEFEIE —NBEAIK . REFEM 54 H
AL Z T ARG, LLEIHAEAMET 2,500 /3£ e85 N . 1R, aAEEBIMEI RS, HiERE
B NARFERF4 qualified purchaser (53K

W an AR 3(c)(7) &k F AR SA B 2,000 BIEN, WIFTELE GEFHZ G H 12(9)% T F i SEC ATFHIHR
TE IR
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B BE G BRI B A . RS 0E < B R AL R USRI (DD Wi (B A
%) 5 3(c)(1) B 3(c) (M) AFFR e HARTEM NG AT (20 BT AR W HE R F 2 MU
BTERNG; (3) BB ATCIEEIELG (4) BEATH) “AREm et ” A a5 1) 20%; (5) &
B (AR AR R 571 15%, Hovxail.

BEAh, AR Sy A S5 J2 5 T 001 i) 0 X6 138 8 3 43 W% 01 ) R 1 460 f PR 5 0 5t ) J 1 6
Gofk 5 i 7 (exempt reporting adviser, & RIFA G TyEM . (HFEEEAT — @ik L& T
), DAATERI LT i) 60 KPR SEC 38— ADV E£h% (FHFHiEE ADV FAgH 35 1
B, SRR (055 50 00N (R FTE N RIDRIREE K« 150358 it ) A5 1 P FA S5 56 4
15 B $R TR ] B H ORI LG 2 5 1) HoAb A R 2w 9 AL 2%« $ B2 i) S e 03 TAE T 52 11
BRI, I HAFFEAEIGIE ADV Rk AT HT . TN 652 K ADV RAKE 1
P e) A T EE X (IAPD /D B A AR AT

M. RTEEFE

(—) REBEESFRNEREECREHRL?

REEEMEET GEFFE) BUEM “UEZR”, B NGRS m AT, e SR &
AT N CUEFRE) EfE. —MONE, BRAEWEMKIE ARG, QEFFE) BRI
A EE RS B 24 3@ 1 ] SEC A2 VEM 7 B (registration statement) T £ SEC #E/ 7M. 1E
FEEFFERATIES, BEHEKBT GEFZE) 1 (D &5 MeicZisk, Skt GE%k
Y (S ) TEREBIMIIT RS RAT.

1 SRERARIT “24i” Sl— (D %610

T I8 (D 401), F4 1R A7 0] LUK T 55 506(b) 4% ML 81 55 506(c) 4 M3k SEC
FICHIE . ARPEES 506(b) 2%, JE4 AT LA ASBR AN Z I S 4% $5E5E N (accredited investor)
12p) Fe AT 35 A7 H A N (sophisticated investors) B ATIREGAE, (HEAIFHEAT
— Y% (general solicitation) (fian, i) . Kfie. Wt TTHEABRBIKA T
PR AT VR BTS2 506(C) 2% M Fu VFRR B I 0L N AT — MM, T3 2 4 0 2
SKEL “ G P57 (reasonable steps) %SG A MINEE R B AGHKBEN, JFHESS
PRAF T A B0 NI SR B NI K

T B ER e A R EAA E O SIS MHUS 15 HWA SEC 158 D &g
(Form D), Jf HAE&E F AOE O T 7 ZE0 D RARHEAT BB . D A% R — AN i@ a1,
AEREGHPA N RENKZEAMHIEE S, e H R A R RS RE R

WHRFE S L SCIE N (covered person) 52 BR 45 I HUH # A% F4F (disqualifying

12 “HMIBINT EEIF R 100 IR, BER LA P REE RIS 20 0T (BUASTLAE
it 30 /73%70), HAalBLE B P HEARFE U ABREA S 20 735570 (SRS 30 3 BLE
AN BLRARAT B8 A 500 7738 T0HI 24 7] BUHRAT «

B RN SR B R NER, (ER X RN R 55 R S A RN 2256 HAT RE I VR AN M %
RSN o
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events), JIJEg A FHKAT 2 506 25X AN A AT 1 B
2. REBHNRAT “mail” MN— (S %51

F IR (S 2600, sl 2 T HIA A, BB GAREIN AT N TE 36 BB R A
(i) RAIEFEEBHNE G AT RATEE B GD MERIRAT E4E. i sais am
KEENARLE R EA HIEMNEIT A (directed selling efforts). 7€ (S %41) F, #& A —f%
PR e Al 96 E #5514

() ESRWIERSFEEHBBWLELLIAF?

1. (AMREMPL) (Limited Partnership Agreement): H il &k AFIA R &N (X
PN 2T, WSO CEEHTT . GRS B S ARH RSN
H AR L5556 BHTL15E

2. (PR (Side Letter): i GIAAMDHIAREAN BTN ZAT, it (fF
BRAAKII) L05E fRr g D G BRI, I8 A KA BR A AN E BIBUR S
75 AT ARLE, FIRET CHRGKBD EH .

3. (CHRTHEAFPML) (LLC Agreement): 38 F il A Ak N SEARFIE BN SEAA R4
AN LR

4, (FCREBHL) (Investment Management Agreement): H1E BRI 4 S2AZET,
2 78 N A 1A A PR LA R 3 2R TR

5. (VL) (Private Placement Memorandum): FI| B RE 4 (1) k(S B, AFEHIA
WL KGR R, RSB ANRKEE . %, gids. HeHmH. Mz

6.  CAMGFM) (Subscription Booklet): #fiiA#% ot AXT IS, FRERHHT BT A
MEIZEE (REANS . A B

. RTEEBF

FEREJZI0, AREUIBS T BN, RAT B AGIBL, 12 B @S R R &
TKNIZTE S BB FEEINZE, SN S KA 1R 70 Be 4 2506 B N BEAT 9L . 41
Xt SREIMABBBT N “RE BB CAESREREN” SEARRMEHRRANE, HalfeH
3G FH RVRFRIE A A7 CERF IR (135 58 2K

(—) RERMBHHEA

S [E BB R NIEH N E AN NERA A DL E @ EA N, SEEA N34
#i (long-term capital gain, BIAFFAEET 1 FR5) KiREBEN 20%, kTR AR
(short-term capital gain) 1@ 7453 Cordinary income) i il Frfi N 37%15, Ht, SEHE

YOS KB T, HRENRER T ALERT . ARARENEREFR (U.S. resident), s b, HEd
FE & H 2 N H LRI AL

1578 2017 FJEA (TCIAVER) @itz mr, MAREEBRNEH LHBE (10%. 15%. 25%. 28%. 33%. 35%.
PO F ST = dbad = L = Rl H
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A NBEBEN T2 255 F8 1 1] Ao A R P B A N AR ST B AN i AN 3 P 4
() FEABTEEA

HIEE CEABIEIL ) SHE T B A CBREFRE ST BRI RSS2
ME, HEIFRS R S R 57 6 K 1) 1 2 B8R MV yE 3l 7= A2 i o 5% 1w b R BN
Cunrelated business taxable income, UBT D2 # 4 T 5% i Y AL ”Cunrelated business income
tax), FTUALIE R S ERIE G A UBTI. XFREM S, 74 UBTI RIEEZER: e
Bt T LRI E (A BR G Ak BB 55 27 35 SAd, T 1255 S AR 7E 56 (5 855 P 558 A0 A gl 25 B
225 (trade or business), Gl Bt NAE1Z S SLAR YN T o B BRI UBTI; R4 kT
BeBtimizsft, ;oA TR AN TR UBTI: 5 k4 08 JX AN iR 25 FF 3K
1S3, SR RS AN UBTI.

IeAh, R TR ARBRIEY RS2 A i 348 Clnse B Ak IR a0 kD #E 15
PRI B oK . BE4d ] LI I SR I DA il DARE A 32 B UL R IR . (1) FES Nk (ML
IBRINCRBREY R 5 AR I A I B S A 25%; 8L (2) BfREEERFE “ K
&% i5E A" (Venture Capital Operating Company, VCOC) Hitritt. H > VCOC K& bR
HERONE %, (HEAROR BRI S e 500 LA L #% B 344 “ & AL (management rights)”
18 H it 2 /b — R RIS B AT EAL

(=) FEREHEHEA

XTERE#H B A (Non-U.S. investors) 15, 1R HAESEE NG SEEE, WH 55
b4 5 S SR ek Ceffectively connected) FIUSN 285 BERPE SR E 0B, 15U — o 4
FRASEFR KIS Ceffectively connected income, ECD. BRtt, StAEZEEHE NS, JiE i
SR A Ak N B PR A LS o ECLe — RIS, RS REEE W55 a2
EAS Gy, WZ SRS B T Al IR 4 A B 45 B2 000 B 3R A3 A2 TG 7R 4 35 BT AR B

39.6%), f£ (TCIAVLZE) T, H 2018 FHiE A 2025 45#7 iE FIBL ARy 10%. 12%. 22%. 24%. 32%. 35%. 37%.
16 Internal Revenue Code (United States Code, Title 26) & HAEHETT 8 /i »
17 Employee Retirement Income Security Act (Title 29 Labor, Chapter 18) J HAK 1T 5 H it -
B ORI RIRIES RGO R A BERRNE R A E RS AR LS B B B B R
B, BAAME, TR TG —L4NELAER. R SIE . &R SCHERF .
DU S = Jbat = Bifg = BIls F
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@ #5IEY
DO S5 P S (DOREHEPPIR) 00 B DO B 7 Jeit 1 fge o [ sl AR AR G RA A R XA
FRERSESS R A AUA R, ST, AN ST TR € 3 55 VR R L B R

AR A COOHERE VPR ) I 2B AT i) R 1, 3 5 E B S84 (+86-10-8525 5553/138 1149 9450;
james.wang@hankunlaw.com) Bt % .
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