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X E ATk k2 HAE
CR %33 91)

B ST AT, 4 M2 7 08 S B FTAE I8 26 I E 94 , IE
RERKEEAEEMHENIEBEFARANE N AETEEEMNY
MEHRURZSFENPAER. M LESLEATANHERE S
TTTEBEERNEE, XEE V6 EFHMY)E, BEAHEE
B E RSV BT 4 7 B9 85 0+ =4 sr B9 i S A
TAHEMPRZEFYRE, EEEMASHE RN % —A Al
BCNAAM T 1811 FHIBIE THEARE, BMNATEFBY
BWUBMEMRK TR FARNEAABURBRESRFENH
oAl BRAFREBSUEEEARRE,. BEXEAFTYE
H— T EERAR BEZE—ARNERRA RS, ML F
SMEFARS B ER,50 MHETAE 50 A TR, X 5 HBR
EMHBREERIEYIMEL.

HERBNMERERZY B FEMNBFURFT S X E R 2
FoMEMZE AT REEE K, EREEEMNGERMN) A RN
REHR, MEMZBEMAFTRREJNCHFRE N, BEAL L E T
BERMWTA AR RE” E 5 8RR 4% M %58 2 7 & (Delaware
General Corporation Law) A HERiF), SHMMH A AlE>
REERBFARTHHB., IH#H—SHEPEMNATAEZEH L



2 smostdrkz iR

21,1950 &£, £ EBMH LA AEZRESTRCH L AR ®EORE
7)Y The Model Business Corporation Act) ##l7T, HLATE &
ZHANSHATIERES R, HEwmE R 30 KM, W EX
1950 4F 1984 4F fRC Bk 4> W 36 )RR LB IT 9 1991¢ Rk 22 R &
(&7 K & #i 3L &) (Revised Model Business Corporation Act) )
(EHEHB) UHFEAREHREIURFEHANER AEL
BT S REE, AT S T ZE A RRE — AR ET#H 2K,
MEFEXTS, REREHERAOCHE LA R ) B ardidE & ML
FHEAER AR TUAREERTAAERMENEER
HAESEFER, KBXELEBRO, LRBXAREEMER, &
Z2—-FBREBROMFLRA, BRHRIE 85, 5 BHRIFEMHC(1996 5
— & B #4E A 8 % (Uniform Limited Liability Company Act
1996) ) (Zi— & fk ¥ (Uniform Partnership Act) ) R H B F %
B R 26

X R(HI AR E B ITRABXE))EREMA ALY
RMAMEREEATAEA & WX SAAESI TR
Hab I E . FLiEM 2 2 8] (Corporation) B g 74 &) Bk ¥ % /9 M —
&, 4 MEE A B R RN B8 B A KL /N2 ) BT 3t [ Y
EREE., BRET(HLAREIABXE—HEIBEHER
i, 4 1982 4E B (3t /A B BN 2 GR#E XA ) (Model Statutory
Close Corporation Supplemen) W& B EHF), MERF MK L A
B, AR A 36 F £ 2 8] (Close Corporation) ) % B 5{ X
AXMNE . MEECENENEBAREBHNEEAXTH
A FABEEARNEENE., KBREZDE 342 ZAXFHAL
Al —BSENRE EARRUTHRENLRAATERHAL A



AEAFLWTHEZHE 3

ZH . H— BEAK—RREET 30 AsHZ BHBRGKEH
BiLHE  ABRAARAFEEREA, SORIEMNETELRRE)
3 T o B 4N 7 45 AF 59 30 58 AR 0L, 78 (BB 2 BB B GR ¥ 3C
)Yz BB AR E N 50 A, Aot A4 K18 8 ik L
EARBAFHEREFNBEHEETRE.
“HtHEN+EREEELTERTY, EHERNNET
L% B 342 /2 &) (Limited Liability Company, fi# LLC)” 414
AT, 1977 SERRAM LR 1982 FH T BEMZHIR
FIEAFEFG, F 1996 £9, 08 48 MBI TR TFAREL
NIRRT, TEBRMHS 1992 FHEREFRIFELA
B4 — 5 4 (A Prototype LLC Act),1994 FFXEEK L — Mk
BZRAERN TG —FRFITAET R THEEK ULLCA), 1996
N R T BB A ., TR EXRERTROMEE 1892 4
ERBEAAIEE—BEE ZEANPAHAENEARTEL
B ST EER, B AR EERERI BN FEA LA REEREN S H
NERKEAAMTHARREZRE, MFEARBRELAARLE
HARERP-ITHELHOES, NS ABERNTE.
FRMAERTEAAZFUNE, BT#EEEHHAAR®
BEMARMA., EESMYELF RN EER, &R TR
HHEERARUR KBS N, BB ES S AL AR
1iE B E IR R ALY B B iR R ISR AN E . BES
WA(RKAFREERAEEHMAE RS ERTHALHE.
MEFRESESEELZVNERH X FEELURERETSZE
HABRRE LTFURSWUABAFNEZNTFEENFNE, 82,8
BH 2 S AR B/ T AR Z B 6 R ), AW T DAE R



4 EELAALYTHZHE

EHNFLESERZER  EEMBEALALGETILEYR
BRIWE. ME. HAARNSHMEFARMBE XK,
L E AR, AN A F ERLIEA S B A REMA, 250
RAEBRRZAERBESFEEHEDTER. mtk, EFEEEM
AFRBETZHALAARAMIRZEENAEREE, MALERR
EENNEABRESN, EREXHMNERESEEHENRL T, R
MARRELARBLUNE. ZFHARESAFANUEREH
MEBEhN(EHHREFTAHRITELRZE B IER Form of
LLC operating Agreement) Z F R, R EMITTERBMMEE
B, EHERLE . FTHEHEEE MESHFREEFES I
HHESREAZHEL BMERESTHRREZRAEREST
HEMNEEBRLGAREENR  FINARFTELAAXHRZNE
MERZES  XRABBELAFANBUNENS —FEFRFE.
LA SR AR, 35 BB Wi BE X 2 B 4k a7 B R
B, —HBREAN., ZENEGKEWES . ZHFUESNAEE
TR B AE Ay 1, A A R A BB, s R R D B
EHNRE:;XEBRANHAARAZHMUZH AT NUERIEL
BB, FIXNMARKELRAZUME KWRREBZEE,
76 R B 2 B ok B 9 Rk Bh . 36 BB LR BE R R B b R BE
AR, HSCdE R b o0, SRV R E N EAEB W B RGBT, %
B 1986 E X EBFBWHMME 7701 FUAKRMHXITERE, LA
BZBUTAMENAR, FRIRAFNBES, HHRZHPEA L
EARAEE AT SN R, ER BB E . XA MNRFIER
HORFHLANERR RERER LB IHE,QORALEH
W BRSO BERQKEFE,BARARBRAESH WA IL; D



REFLAMEwrEZHRE 5

By FI 2SR OE PEE, IR TR A ZABEMT
EHLSZROYWEPTHEEELATANLGOARTE. XA
AMEEZH, A AR ER UKL ER IS 44 BInMPIFE,
EEMERBLEROHASRAKRELAEN, RESKLAH
S, B, A8 3RS A R AE B A0 R8P T YRR 2 P iR
SHA, BTFERFEARALRASERTENFE, FLER
HIEKSIEE BRG AR EPEEX=THEL BHFHP
MEA. TR, SMERFAEARMIE, FHBEX— BInER
Wik, ATLABEREME S, 2 E ULLCA Fridit WARIIEALA,
HEBREATESKMBAEY, PHEARANERKESSKE
REZEERARSE—R. IFZITHEN,. BREITHEK
EBUCHLI X F BT B A FSMEA T E 25 E BT EK
ER, TR, %2EH ULLCA FiAENARFIELAAME, HrxE
TATREPEENSE, EHTERSHMN, B LR INEk—
BB RARZEAEER . BN, ARRARRBURGHTR, B
S 4y BE ) 25 B0 % LB 50 T4 PRI B BE S IR AL AT E A B
ERHEEEIENAFRKST. EA®E, XE ULLCA % 303 &
S 1IZEFAFERFEAANFTARAREREHRE, UE
BEAZKHE BEREN TR, RBEFRYFTE, BAFLARARR
BEMAENFSBREEMENNMS  XFRFE. X EE
AEEMARERFEN. XEEAX BATARARTELA
R E R ERNFREML.

EEBEIPBAFF 1988 SEH BN TIRKBARIAMERIAL
AREFEMWERFEARTUESRSARBRERFA. 1,
AEMNERBAEAFTANIERERE, EENILEZE, REEMNE



6 REALAFALNMIEZER

EHETARKMEARAMNESE HAETSMAL, B yE M5
HZREBEMAERFANBREEE, AR, AN HESEEBRSH KL
ECLHETHRTIAARAEN MM, MEALQFRTER
MBS F RO B ik, U BRI R R K RE
MM FE . AmEAARERSABRRELAFARE, LAME LK
BAREMERRBEMEN. TR EXEARAGTARAERD, EE
ARETHEMARBRDEHERR ERTHHALFACE
HEARN, ETEEXNFRARTELARAES HHERAFR.
NI BREEENBRERENE. M, AP —HHiFE T
firte M A B | £ A 8] & (Delaware Limited Liability Company
Act)), Uii— S E A REEBARREXAAEFZSH,
ZEBWHBEMHAR SN T EHBRGE N, ST KRE S
ABX—BIRBMAARAEEZ ., FiESAHE, HTEEKEHB
i = B (Internal Revenue Code) i 85 51 81 3% 89 — Fh B b 4H U8
X, REEHABBERTHREXNLHVARAES, HEXENAFA
HEF AEFEAEIP N LEREFREEOERME. SO
FRYE C 2 al %t B A AR, B30 2 56 B B3 B Mk UK 48
WEER S B IRE RAREEAFTENR LS., E¥WE ., BEL
B B 18 LA BB AR A\ 2> ) Al 2% 43 B BT 15 5 0 4 4 B A9 20 &1, B gL
J2{F B (Double Taxation) &2l , 8t #“C corporation”, Tfij #f 4
AFFRBARAMBHIGELRRFTBABMN LR, Mg AEEAER
(Pass-through Taxation) ¥4 &, A “S corporation” ., FHEIK
BSABHMER . BT HMZII, —BELTRFUTHMG K
— , 5 R A< B 2 7 (Domestic Corporation) 3 3 =, {X & f7—F i
#5 (One Class of Stock); .=, Rt 35 B ZE (no more than



RELFLYTEZHE T

35 stockholders); H U, Ff B Bt &R % 2 B & A (only individuals
can be stockholders) ; T, B—HRABRAKRE HXEL R (each
stockholder must be a citizen of the U. S,), MiX & &40 UF
H,“S A RA”IHE—ERNBHALN A, ESHH LR B RARIFIEF
ARLES., BE,SAFHANEERN T BB RE X E/D
AL UEILX AR ER 5SS K —HRIENEERFFE.
RERAFSW T EZHBEN FUXENRE FHELES
KUABRAREGKES, ~HEESEEALURARFEMLN BIR
B, ERHEE GRRELBEZER, SKABENEAN,
HWEW, ARSI A HARBR (BRHEZRERN)Z5a9“M L
K (Separate Entity)”, KA KRR ZE S KM L. 1902
£, XEHGE—MNEERETFTHEGR — kAN, B HR¥F5E%R
Be Al » B8 « BB ( James Barr Ames) #{Efr N A HE
HE, ZZERARYUEZEMFRKZEW EREKA R E
{k(Legal Entity) ZH WM B HE XK. ERBHBRKKEZHE
KZBEERD, FKBEEXH “BIABEBE MU LZBERANTAE
Bk ZEMEZ B MEKSHE B E A (A Legal Person)”, B
W2 ERPHESEXABERT SR IEAZEILE, il
R, BB KETERTERZAEM., BE, R KFES
BEBE i B g » /R » ZHEHT (William draper Lewis) #81F 6 0
SERETH(E —SKEROINAFE, ZEHTBR KR EE K
MABEANBRRERFURBRASBEARA T HH S 0kN BHR
ABREERZEL, 7 1914 FRAH G H(HE — K (Uni-
form Partnership Act) Y8 6 X, WM EKBEHFETIHENE X
“BGIERARBENU EZ AURBAZGHNEFELE LK
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BAHEA MR, BR XRSUESEERZ =Y. (E—F
IKEVRAESEBRZE, K LK — E A GBI 38 R 4t & F7
T EREEABR . GABAERBALESKESKEILET
FHEEEKZ M EDIEE, N(E— KB H#HTBERELTT,
mE, ERMERNEER . ARERDBHEP FEAEBRE
iz 5 HMEAZ AR HAE M Z B8, 3 A& KIERLE
ZHEZ BB BB, 1994 E(BE R E — & 1k B (Revised
Uniform Partnership AcOMBLIH & . KEH 101 £FE 6 MER
B S RUVERIE R “BID B E2Z AHEH AR & 53R
MRk 2278 L3R BRI ¥ T AR SE B9 B 4k (An Association)”, {B B
JE% 201 &% 1 RPHMAE “BRBRSHEKAMX S~
& (An Entity )”, Bt BB ESKNBERIZANEK . HZEXE
BOERTYBHGE—, SEESIKHEMNRE, 1916 4 % HIF M A
T(GE—A R4 1k (Uniform Limited Partnership Act) ), (&85
B ZARM S A B M F LUK, 1976 EXAF T(BERSE
—# PR & 1k 3 (Revised Uniform Limited Partnership Act, fi #
RULPA)),1985 FHKHFTHIE. 7 RULPA Zd1, FR A&k Y
LESK—F FEHARR RN ZHEZT,
EAHERHFERLUR. BHRFRGKESHERRIES
fk (Limited Liability Partnership, fj# LLP) Lk R4 R #F (LA R
4 {k (Limited Liability Limited Partnership, & # LLLP), IE 74
AMBEREENEESKUREREGK NTERFHNEKESE
EXEXRFEELEBEZEY. RLLIP HEHE S ESKZHERRE
R E, EBETRE L E S AZHREFTE (Vicarious Liabil-
ity) , @EME . TURA IR ESEEESKZAARLHFE., LLP
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T &EBESKANTF LLP Z E®MH 5, FW LR EE TR
R EEREEESGKT, BERE S KA ZEI X AT 85 E s
MEFUEFR T ZFME LLPHFLUTEF. ARARESK(E
BERVPLEADBARRMERRZAN, 8&KAZEEREREILT
THR.ERBNMEEIEERATBRENTNZN, LLP BEAS
R ERMTEEAFKMX—FR, 5 LLP —#,LLLP %t
FERARGKTEEBAUAZRE - AREHTRERTFRIEM
ME, NTIERREG KT HESGKANTIEFHE ST CHIL A
FRALEHE , 48R LLLP F i@ Atk AXt LLLP IE¥ % B A
FHEHARERREE. XEP—A LLP Z %M (Limited Lia-
bility Partnership Act)F 1992 £E S HEERT M B, & 1996 4,
EHHE—FHMBIET LLP B4, AR L ZH LLLP 2k S
Bk, 82Z,LLP UK LLLP X EIE £ X /118 5 34 5 5
TZH L AAZER, FEHEENERERZYE. BE, AUOH
FH,.7% LLP LI & LLLP R B Z i, Bk # 2% 7 (Profession
Corporation) Il A K W A RZEH. 2B W B WHET
€1976 FEGE—F B & 1k % K 3 1985 4E 4 I R (Uniform Limited
Partnership Act(1976) with 1985 Amendments) ). {¥fHr MG
FR 3 {£ & 1k 3£ (Delaware Limited Liability Partnership Act)) (4
29 M BRIk AR 45 2 7 B: (New York Professional Service Corpora-
tion Law) ), IR EEMRSHEZH.
XEAFERHERRRUREERN AR LS HER.
MEEZRAFFTEERANENEAH AR EELTNRE
HeMBRREEN REFRHE EFSHEF.ARB B4
BT REABRESREMN BREREFAGES, SREE
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WETHEAATEEE, ThFRATEREAR, 0 LS
AR B T2 30 2 5 H BT A G B W A B 4 B, A T S0 T4 A R
2 BRI R KRR FA AR BB
ST 98 5 B 4 5 T A R T A b R T — AR B S
EE A AR T HES I ETRERIE, LEAREBR
AR RN B BTN, AR — R A A, EEME
W& EEE, TS F R A LT X T 58 5 B
A BEAEAE 0 LA R B 2 0, 24 T 4 A 1 R 9 A SR
B,/ A3 MBI 5T AR 2 00 A0 B L M BB BUAT I A 4
BE IR B AR X R X M R, BN, 2 A 8 AL AL AR
EHHE ERAT - %2 B SFROTHEHA R Ek
AR, £EAREEEME, A A LA & %2 B 8T
T, £ o A P R BB 2E 5 28 B T LR A AT 7
150 R A B 4V 2 P T AR LA 5 2 A T B A Ak A5 4 AL T
Bk 18I 5 2 ) AR ET LUR VR 3R WA 5 A R 5 K%,
T, A Ak R AL T A K S AT 1L 02 7 IR A 4 0 B s 4
ETHRERAREEZA GG EES RN EE R EREN
B s B T B T VR VA B % 4 U A 0 S AL 15 v AR A0 B 5 BLSE
TR IS R B 6 9 2 ST 2 45 T A T B
R ARARKEAEEEROEWER AETHMEET S ZE
Bk AT 20 8 (0 B B TR 440 OB AT s MR T
ALH BHXR BELASAAEASEEHE AT THRY
S AT 002 R0 98 0, 0 2L 3 T R A R o B A
25 VR B s ML T4 2l 20 L 6L 5 5E B T S R VR A0 D 9
AL . AR 3 R A T 4 O R A 4R B
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MR EIRKFZRE, A B2 RENRELCE A ER . EE
HRZAL BB EE WA, T HEHE R, i T RSB A8 R
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2, From B BB, b T B ) B R ARE L, BT U E
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