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ABSTRACT

It has been more than one thousand years since limited part-
nership, which is a classic form of enterprise, came into being,
even much earlier. However, the corporation form has become
the dominant one in the economic market, which has been cher-
ished in people’ s mind that partnership and limited partnership
would be vanished as the time passed by. But on the other way,
the development of history did not follow people’ s common
view.

What remind our sense is limited partnership has been mak-
ing great success in the venture capital and limited partnership
fund has become the major forms in the capital market in Ameri-
ca since 1980s. Moreover, the limited partnership fund plays a
key role in the construction of venture capital and promotes the
development of mid-small enterprises, the new products and
trades, even the whole economy.

According to the orthodox point, law concerning limited
partnership fund belongs to organization law, however, as the
same time, from the view of real right analysis which includes
theory and institutions of real right, it belongs to real right law,
embracing many real right rules and embodying the spirit of real
right, which can be described from the incorporation to manage-
ment and from investment to withdrawment etc. Furthermore,
through the analysis of real right law, the real right has become

a method which can be used as a tool to interprete the complex
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venture capital fund and various kinds of relations among the
parties including limited partners, general partners, etc. During
the process, the modern form can be interpreted by the tradition-
al theory which expresses the vivid imagination and ‘exposition.

To some extent, probably only through the method of the
real right analysis, which is a discipline point, can we under-
stand the property character and contract mechanism of limited
partnership fund better and gain a extensively conclusion about
property law, contract law, organization law, even tort law,
etc. And the interrelation of various kinds of laws express the
basic public good, including life, property, freedom, happiness,
etc which decide the real right character of limited partnership
fund and the executive of real right analysis.

Introduction, analyzes the value and importance of the the-
sis and the key point the dissertation will expound and prove.
Given the management process of limited partnership fund, it is
nearly a revolution for venture capital, even for holy property
and form in China.

Chapter one, elucidates the method of real right which can
be a good tool or a suitable path to interprete the modern organi-
zation including limited partnership. Thus the range of the matter
is expanded and the development of law embody its anti-logic di-
rection.

Chapter two, elaborates the real right character of fund,
limited partnership fund which is a special matter per se. The
successful experience of limited partnership of many countries in-
cluding America, England, Germany, Japan, etc, provided pre-
cious regulations for China which reinforce the development of

limited fund of China.
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Chapter three, states fundraising procedure of limited part-
nership fund which including endowments, business bank, insur-
ance, wealthy family, untversity, etc. The procedure which has
been expanded since 1980 embody the transferability of matter.

Chapter four, argues the real right forms of limited partner-
ship fund from partnership agreement to partnership rights,
from partnership property to partnership management, and ex-
pounds the fiduciary duty of general partnership who is the key
person for venture capital. Moreover, the difference between
corporation and partnership is becoming unclear and such kinds
of problems sound like not so much meaningful. Because forms
exist for substance which is more important.

Chapter five, proves the investment construction nearly
within the corporation law’s framework which means corporate
government of venture capital differ from the others. To some
degree, the transferrable securities diversifies the forms of ven-
ture company and improves real right government which increase
the return of venture capital.

Chapter six, explains withdraw procedure of limited part-
nership fund and emphasizes the validity system of real act. Al-
though there are various kinds of quit ways, the typical one is
transferability of share. And the real right principles which in-
cluding difference, separation, valid systems, relatively invalidi-
ty, etc have been executed. At last, the protection of the bona
fide third party is the crucial object during share trading.

Chapter seven, shows the nation law regulation on the limit-
ed partnership fund. But author points out the key issue is not
the regulation through public law, in the other way, is the self-

govermentc among the parties of private equity which its charac-
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ter is nearly extra-control of public law. So the civil law pattern
is the basic regulation framework for limited partnership fund.

Chapter eight, discusses the law characters including con-
tract law, real right law, form law, tort law of limited partner-
ship fund that can be seen as a series of contracts, a sorts of real
rights, a business form. And which embody the harmony of va-
rious laws and institutions.

Chapter nine, from the abstract view, elucidates spirit of re-
al right of limited partnership fund. And the spirit plays a key
role in real right law and business form law and even for rule of
law, especially for current condition in China.

Conclusion, demonstrates freedom and open society based
on the real right is the object of our transitional nation. And the
justice and freedom principles indicated by limited partnership
fund would advance the social transition and provide a justice
basic point. All these contribute to practice of chinese people and

the framework of real right analysis.
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