[bookmark: _Hlk192932549][bookmark: _Hlk195885954]Initial Investment Limited Partnership Agreement
of
[Name of the Investment Limited Partnership]
This Initial Investment Limited Partnership Agreement (this “Agreement”) of [Partnership name] Investment Limited Partnership (the “Partnership”) is made on [date], by and between [Name of the General Partner], located at [office address of the General Partner], as general partner (the “General Partner”), and the person who is listed in the signature page of this Agreement, as limited partner (the “Limited Partners,” together with the General Partner, the “Partners”) in the Partnership.
[bookmark: _Toc199415628]Organizational Matters 
Establishment
The Partners hereby agree to establish the Partnership as an investment limited partnership under the Limited Partnership Act for Investment (the “ILP Act”) for the purposes and upon the terms and conditions set forth herein.
[bookmark: _Toc199415630]Name
The name of the Partnership is “[Partnership name in Japanese]投資事業有限責任組合”.  [The English name of the Partnership is [Partnership name] Investment Limited Partnership.]
[bookmark: _Toc199415631]Principal Office
The Partnership shall have its principal office at [address of the Partnership].
[bookmark: _Toc199415632]Schedule of Partners
The names and addresses of the Partners and the distinction between general partner and limited partner shall be as set forth in Exhibit hereto.
[bookmark: _Toc195660704][bookmark: _Toc195709966][bookmark: _Toc195710270][bookmark: _Ref195713696][bookmark: _Toc199415633]Term
[bookmark: _Hlk199602554]The term of the Partnership (the “Partnership Term”) shall be the [●]-year period commencing from [date] (the “Effective Date”); provided that the General Partner may, with the consent of [●]% in Investment Units (as defined below) of the Limited Partners, extend the Partnership Term by up to  [[●] one-year periods / [●] years]. The General Partner will notify the Limited Partners in writing of any such extension of the Partnership Term. 
[bookmark: _Ref_ContractCompanion_9kb9Ur07B][bookmark: _Ref191410405][bookmark: _Ref191410420][bookmark: _Toc199415634]Business of the Partnership
[bookmark: _Ref195292087]The Partners shall jointly conduct the following businesses as the business of the Partnership:
[bookmark: _Ref194234415]acquiring and holding shares of a Japanese stock company (kabushiki kaisha), interests in a Japanese limited liability company (godo kaisha) or interests in a Japanese business cooperative (kigyo kumiai), in each case issued upon establishment;
acquiring and holding shares or stock options (excluding those attached to bonds with stock options) issued by a Japanese stock company (kabushiki kaisha), interests in a Japanese limited liability company (godo kaisha) or interests in a Japanese business cooperative (kigyo kumiai);
[bookmark: _Ref195291997]acquiring and holding the Designated Securities (defined in Article 3, Paragraph 1, Item 3 of the ILP Act);
acquiring and holding monetary claims against an Enterprise (defined in Article 2, Paragraph 1 of the ILP Act), or monetary claims owned by an Enterprise;
originating loan to an Enterprise;
[bookmark: _Ref195292006]acquiring and holding interests under a silent partnership agreement (tokumei kumiai keiyaku) with an Enterprise or trust beneficiary rights;
[bookmark: _Ref194234420][bookmark: _Ref196661184]acquiring and holding Cryptoassets (defined in Article 2, Paragraph 14 of the Payment Services Act) issued for an Enterprise;
acquiring and holding industrial property rights or copyrights owned by an Enterprise (including licensing the use of such rights);
[bookmark: _Ref195292007]providing management or technical guidance to an Enterprise in which the Partnership holds shares, interests, stock options, Designated Securities, monetary claims, Cryptoassets, industrial property rights, copyrights or trust beneficiary rights pursuant to subclauses (i) through (viii) above;
[bookmark: _Ref194257980]investing in an Investment Limited Partnership or a partnership that is formed by a partnership agreement as set forth in Article 667, Paragraph 1 of the Civil Code for the purpose of conducting the investment business or an organization similar thereto located in any foreign country;
[bookmark: _Ref195292009]engaging in the following businesses incidental to the businesses specified in subclauses (i) through (x) above:
[bookmark: _Ref194234866]acquiring and holding promissory notes (yakusoku tegata) issued or owned by an Enterprise (excluding those specified in Article 2, Paragraph 1, Item 15 of the Financial Instruments and Exchange Act (the “FIEA”));
acquiring and holding negotiable certificates of deposit;
[bookmark: _Ref195292020]engaging in the sale, exchange, or leasing of real property or movable property which serve as collateral for promissory notes specified in subclause (A) above, bonds as set out in Article 2, Paragraph 1, Item 3 of the FIEA, specified bonds as set out in Article 2, Paragraph 1, Item 4 of the FIEA, corporate bonds specified in Article 2, Paragraph 1, Item 5 of the FIEA, investment corporation bonds as set out in Article 2, Paragraph 1, Item 11 of the FIEA, promissory notes as set out in Article 2, Paragraph 1, Item 15 of the FIEA, or monetary claims against an Enterprise, or acting as an agent or intermediary for such sale, exchange or lease transactions;
acquiring and holding Cryptoassets, Etc. (defined in Article 3, Paragraph 1, Item 4 of the Order for Enforcement of the ILP Act) related to the holding of Cryptoassets specified in subclause (vii) above, and managing or lending Cryptoassets specified in subclause (vii) above or such Cryptoassets, Etc.; and
acquiring and holding Cryptoassets other than Cryptoassets specified in subclause (vii) above or Electronic Payment Instruments (defined in Article 2, Paragraph 5 of the Payment Services Act) used for payments in the businesses specified in subclauses (i) through (viii) or (x) above (including the acquisition and holding of Cryptoassets, Etc. related to the holding of such Cryptoassets or Electronic Payment Instruments), and managing or lending such Cryptoassets, Electronic Payment Instruments or Cryptoassets, Etc.;
[bookmark: _Ref195713083]acquiring and holding Foreign Investment (defined below); provided that the total costs of such acquisitions are less than [50%] of the total Capital Contributions from all Partners, and that such acquisitions do not impede the execution of the businesses specified in subclauses (i) through (xi) above.  “Foreign Investment” means (a) shares, share purchase warrants or Designated Securities issued by, or equity interests in, a Foreign Corporation or any other securities similar to the foregoing, or (b) Cryptoassets issued for a Foreign Corporation. “Foreign Corporation” means a corporation established other than under the laws of Japan that is not a Special Foreign Corporation (defined below); and 
managing surplus funds in order to achieve the purposes of this Agreement through the following methods: 
deposits with banks or other financial institutions;
acquiring government or municipal bonds; and
acquiring bonds issued or guaranteed by foreign governments, local governments, international organizations, foreign government affiliated institutions (defined as institutions primarily funded by the government of the country where their headquarters or principal offices are located), corporations primarily funded by foreign local governments, or foreign banks or other foreign financial institutions.
[bookmark: _Ref199097162]Shares, interests, stock options, Designated Securities, promissory notes, bonds, specified bonds, corporate bonds and investment corporation bonds relating to the businesses listed in clauses (a)(i) through (iii), (vi), (ix) and (xi)(A) and (C) above shall, with respect to any corporation specified in Article 1 of the Order for Enforcement of the ILP Act as a person of whom a Japanese corporation or individual substantially controls, or has a material influence over, the management (“Special Foreign Corporation”), include similar instruments issued under foreign laws and regulations.
[bookmark: _Toc196687638][bookmark: _Toc195660712][bookmark: _Toc195709974][bookmark: _Toc195710278][bookmark: _Toc195660713][bookmark: _Toc195709975][bookmark: _Toc195710279][bookmark: _Toc195709977][bookmark: _Toc195710281][bookmark: _Toc195660716][bookmark: _Toc195709978][bookmark: _Toc195710282][bookmark: _Toc195660717][bookmark: _Toc195709979][bookmark: _Toc195710283][bookmark: _Toc195660718][bookmark: _Toc195709980][bookmark: _Toc195710284][bookmark: _Toc195660719][bookmark: _Toc195709981][bookmark: _Toc195710285][bookmark: _Ref191410017][bookmark: _Toc199415636]Capital
The amount of one investment unit (“Investment Unit”) in the Partnership shall be JPY [●]. The Capital Commitment of each Partner is the amount obtained by multiplying the number of Investment Units specified in Exhibit by the amount of Investment Unit specified in the preceding sentence. Capital Commitments will be made in Japanese yen. 
[bookmark: _Toc195660726][bookmark: _Toc195709988][bookmark: _Toc195710292][bookmark: _Toc195660727][bookmark: _Toc195709989][bookmark: _Toc195710293][bookmark: _Toc195660728][bookmark: _Toc195709990][bookmark: _Toc195710294][bookmark: _Toc195660729][bookmark: _Toc195709991][bookmark: _Toc195710295][bookmark: _Toc195660730][bookmark: _Toc195709992][bookmark: _Toc195710296][bookmark: _Toc195660731][bookmark: _Toc195709993][bookmark: _Toc195710297][bookmark: _Toc195660733][bookmark: _Toc195709995][bookmark: _Toc195710299][bookmark: _Toc195660734][bookmark: _Toc195709996][bookmark: _Toc195710300][bookmark: _Toc195660736][bookmark: _Toc195709998][bookmark: _Toc195710302][bookmark: _Toc196687651][bookmark: _Toc196687652][bookmark: _Toc195660739][bookmark: _Toc195710001][bookmark: _Toc195710305][bookmark: _Toc195660740][bookmark: _Toc195710002][bookmark: _Toc195710306][bookmark: _Toc195660742][bookmark: _Toc195710004][bookmark: _Toc195710308][bookmark: _Toc195660743][bookmark: _Toc195710005][bookmark: _Toc195710309][bookmark: _Toc195660747][bookmark: _Toc195710010][bookmark: _Toc195710314][bookmark: _Toc195660748][bookmark: _Toc195710011][bookmark: _Toc195710315][bookmark: _Toc195660750][bookmark: _Toc195710013][bookmark: _Toc195710317][bookmark: _Toc195660755][bookmark: _Toc195710018][bookmark: _Toc195710322][bookmark: _Toc195660756][bookmark: _Toc195710019][bookmark: _Toc195710323][bookmark: _Toc195660758][bookmark: _Toc195710021][bookmark: _Toc195710325][bookmark: _Toc195660759][bookmark: _Toc195710022][bookmark: _Toc195710326][bookmark: _Toc195660760][bookmark: _Toc195710023][bookmark: _Toc195710327][bookmark: _Toc195660761][bookmark: _Toc195710024][bookmark: _Toc195710328][bookmark: _Toc195660762][bookmark: _Toc195710025][bookmark: _Toc195710329][bookmark: _Toc195660763][bookmark: _Toc195710026][bookmark: _Toc195710330][bookmark: _Toc195660764][bookmark: _Toc195710027][bookmark: _Toc195710331][bookmark: _Toc195660765][bookmark: _Toc195710028][bookmark: _Toc195710332][bookmark: _Toc195660766][bookmark: _Toc195710029][bookmark: _Toc195710333][bookmark: _Toc195660767][bookmark: _Toc195710030][bookmark: _Toc195710334][bookmark: _Toc195660768][bookmark: _Toc195710031][bookmark: _Toc195710335][bookmark: _Toc195660769][bookmark: _Toc195710032][bookmark: _Toc195710336][bookmark: _Toc195660770][bookmark: _Toc195710033][bookmark: _Toc195710337][bookmark: _Toc195660771][bookmark: _Toc195710034][bookmark: _Toc195710338][bookmark: _Toc195660772][bookmark: _Toc195710035][bookmark: _Toc195710339][bookmark: _Toc195660773][bookmark: _Toc195710036][bookmark: _Toc195710340][bookmark: _Toc195660774][bookmark: _Toc195710037][bookmark: _Toc195710341][bookmark: _Toc195660775][bookmark: _Toc195710038][bookmark: _Toc195710342][bookmark: _Toc195660776][bookmark: _Toc195710039][bookmark: _Toc195710343][bookmark: _Toc195660777][bookmark: _Toc195710040][bookmark: _Toc195710344][bookmark: _Toc195660778][bookmark: _Toc195710041][bookmark: _Toc195710345][bookmark: _Toc195660779][bookmark: _Toc195710042][bookmark: _Toc195710346][bookmark: _Toc195660780][bookmark: _Toc195710043][bookmark: _Toc195710347][bookmark: _Toc195660781][bookmark: _Toc195710044][bookmark: _Toc195710348][bookmark: _Toc195660786][bookmark: _Toc195710049][bookmark: _Toc195710353][bookmark: _Toc195660787][bookmark: _Toc195710050][bookmark: _Toc195710354][bookmark: _Toc195660788][bookmark: _Toc195710051][bookmark: _Toc195710355][bookmark: _Toc195660789][bookmark: _Toc195710052][bookmark: _Toc195710356][bookmark: _Toc195660790][bookmark: _Toc195710053][bookmark: _Toc195710357][bookmark: _Toc195660791][bookmark: _Toc195710054][bookmark: _Toc195710358][bookmark: _Toc195660792][bookmark: _Toc195710055][bookmark: _Toc195710359][bookmark: _Toc195660793][bookmark: _Toc195710056][bookmark: _Toc195710360][bookmark: _Toc195660794][bookmark: _Toc195710057][bookmark: _Toc195710361][bookmark: _Toc195660795][bookmark: _Toc195710058][bookmark: _Toc195710362][bookmark: _Toc195660796][bookmark: _Toc195710059][bookmark: _Toc195710363][bookmark: _Toc195660797][bookmark: _Toc195710060][bookmark: _Toc195710364][bookmark: _Toc195660798][bookmark: _Toc195710061][bookmark: _Toc195710365][bookmark: _Toc195660799][bookmark: _Toc195710062][bookmark: _Toc195710366][bookmark: _Toc195660800][bookmark: _Toc195710063][bookmark: _Toc195710367][bookmark: _Toc195660801][bookmark: _Toc195710064][bookmark: _Toc195710368][bookmark: _Toc195660802][bookmark: _Toc195710065][bookmark: _Toc195710369][bookmark: _Toc195660803][bookmark: _Toc195710066][bookmark: _Toc195710370][bookmark: _Toc195660804][bookmark: _Toc195710067][bookmark: _Toc195710371][bookmark: _Toc195660805][bookmark: _Toc195710068][bookmark: _Toc195710372][bookmark: _Toc195660806][bookmark: _Toc195710069][bookmark: _Toc195710373][bookmark: _Toc195660807][bookmark: _Toc195710070][bookmark: _Toc195710374][bookmark: _Toc195660808][bookmark: _Toc195710071][bookmark: _Toc195710375][bookmark: _Toc195660809][bookmark: _Toc195710072][bookmark: _Toc195710376][bookmark: _Toc195660810][bookmark: _Toc195710073][bookmark: _Toc195710377][bookmark: _Toc195660811][bookmark: _Toc195710074][bookmark: _Toc195710378][bookmark: _Toc195660812][bookmark: _Toc195710075][bookmark: _Toc195710379][bookmark: _Toc195660813][bookmark: _Toc195710076][bookmark: _Toc195710380][bookmark: _Toc195660814][bookmark: _Toc195710077][bookmark: _Toc195710381][bookmark: _Toc195660815][bookmark: _Toc195710078][bookmark: _Toc195710382][bookmark: _Toc195660816][bookmark: _Toc195710079][bookmark: _Toc195710383][bookmark: _Toc195660817][bookmark: _Toc195710080][bookmark: _Toc195710384][bookmark: _Toc195660818][bookmark: _Toc195710081][bookmark: _Toc195710385][bookmark: _Toc195660819][bookmark: _Toc195710082][bookmark: _Toc195710386][bookmark: _Toc195660820][bookmark: _Toc195710083][bookmark: _Toc195710387][bookmark: _Toc195660821][bookmark: _Toc195710084][bookmark: _Toc195710388][bookmark: _Toc195660822][bookmark: _Toc195710085][bookmark: _Toc195710389][bookmark: _Toc195660823][bookmark: _Toc195710086][bookmark: _Toc195710390][bookmark: _Toc195660824][bookmark: _Toc195710087][bookmark: _Toc195710391][bookmark: _Toc195660825][bookmark: _Toc195710088][bookmark: _Toc195710392][bookmark: _Toc195660826][bookmark: _Toc195710089][bookmark: _Toc195710393][bookmark: _Toc195660827][bookmark: _Toc195710090][bookmark: _Toc195710394][bookmark: _Toc195660828][bookmark: _Toc195710091][bookmark: _Toc195710395][bookmark: _Toc195660829][bookmark: _Toc195710092][bookmark: _Toc195710396][bookmark: _Toc195660830][bookmark: _Toc195710093][bookmark: _Toc195710397][bookmark: _Toc195660831][bookmark: _Toc195710094][bookmark: _Toc195710398][bookmark: _Toc195660832][bookmark: _Toc195710095][bookmark: _Toc195710399][bookmark: _Toc195660833][bookmark: _Toc195710096][bookmark: _Toc195710400][bookmark: _Toc195660834][bookmark: _Toc195710097][bookmark: _Toc195710401][bookmark: _Toc195660835][bookmark: _Toc195710098][bookmark: _Toc195710402][bookmark: _Toc195660837][bookmark: _Toc195710100][bookmark: _Toc195710404][bookmark: _Toc195660838][bookmark: _Toc195710101][bookmark: _Toc195710405][bookmark: _Toc195660839][bookmark: _Toc195710102][bookmark: _Toc195710406][bookmark: _Toc195660840][bookmark: _Toc195710103][bookmark: _Toc195710407][bookmark: _Toc195660841][bookmark: _Toc195710104][bookmark: _Toc195710408][bookmark: _Toc195660843][bookmark: _Toc195710106][bookmark: _Toc195710410][bookmark: _Toc195660844][bookmark: _Toc195710107][bookmark: _Toc195710411][bookmark: _Toc195660845][bookmark: _Toc195710108][bookmark: _Toc195710412][bookmark: _Toc195660846][bookmark: _Toc195710109][bookmark: _Toc195710413][bookmark: _Toc195660847][bookmark: _Toc195710110][bookmark: _Toc195710414][bookmark: _Toc195660849][bookmark: _Toc195710112][bookmark: _Toc195710416][bookmark: _Toc195660850][bookmark: _Toc195710113][bookmark: _Toc195710417][bookmark: _Toc195660851][bookmark: _Toc195710114][bookmark: _Toc195710418][bookmark: _Toc195660852][bookmark: _Toc195710115][bookmark: _Toc195710419][bookmark: _Toc195660853][bookmark: _Toc195710116][bookmark: _Toc195710420][bookmark: _Toc195660855][bookmark: _Toc195710118][bookmark: _Toc195710422][bookmark: _Toc195660856][bookmark: _Toc195710119][bookmark: _Toc195710423][bookmark: _Toc195660857][bookmark: _Toc195710120][bookmark: _Toc195710424][bookmark: _Toc195660858][bookmark: _Toc195710121][bookmark: _Toc195710425][bookmark: _Toc195660861][bookmark: _Toc195710124][bookmark: _Toc195710428][bookmark: _Toc195660862][bookmark: _Toc195710125][bookmark: _Toc195710429][bookmark: _Toc195710127][bookmark: _Toc195710431][bookmark: _Toc195710128][bookmark: _Toc195710432][bookmark: _Toc195660866][bookmark: _Toc195710130][bookmark: _Toc195710434][bookmark: _Toc195660867][bookmark: _Toc195710131][bookmark: _Toc195710435][bookmark: _Toc195660868][bookmark: _Toc195710132][bookmark: _Toc195710436][bookmark: _Toc195660869][bookmark: _Toc195710133][bookmark: _Toc195710437][bookmark: _Toc195660870][bookmark: _Toc195710134][bookmark: _Toc195710438]Operations
[bookmark: _Toc199415641]
Management of the Partnership
The conduct of the business of the Partnership shall be undertaken by the General Partner. No Limited Partner shall take part in the management of the business and affairs of the Partnership or have any control over the business and affairs of the Partnership.
Administration of Partnership Assets
[bookmark: _Toc195660876][bookmark: _Toc195710140][bookmark: _Toc195710444][bookmark: _Toc195660877][bookmark: _Toc195710141][bookmark: _Toc195710445][bookmark: _Toc195660878][bookmark: _Toc195710142][bookmark: _Toc195710446][bookmark: _Toc195660879][bookmark: _Toc195710143][bookmark: _Toc195710447][bookmark: _Toc195660880][bookmark: _Toc195710144][bookmark: _Toc195710448][bookmark: _Toc195660881][bookmark: _Toc195710145][bookmark: _Toc195710449][bookmark: _Toc195660882][bookmark: _Toc195710146][bookmark: _Toc195710450][bookmark: _Toc195660883][bookmark: _Toc195710147][bookmark: _Toc195710451][bookmark: _Toc195660884][bookmark: _Toc195710148][bookmark: _Toc195710452][bookmark: _Toc195660885][bookmark: _Toc195710149][bookmark: _Toc195710453][bookmark: _Toc195660886][bookmark: _Toc195710150][bookmark: _Toc195710454][bookmark: _Toc195660887][bookmark: _Toc195710151][bookmark: _Toc195710455][bookmark: _Toc196687681]The General Partner shall hold and manage any Capital Contributions made by the Limited Partners pursuant to this Agreement separately from any assets owned or held by the General Partner on its own behalf and any assets of the other businesses conducted by the General Partner in accordance with the requirements set forth in Article 40-3 of the FIEA and Article 125 of the Business Ordinance on Financial Instruments Business. 
[bookmark: _Toc195660895][bookmark: _Toc195710159][bookmark: _Toc195710463][bookmark: _Toc195660896][bookmark: _Toc195710160][bookmark: _Toc195710464][bookmark: _Toc195660897][bookmark: _Toc195710161][bookmark: _Toc195710465][bookmark: _Toc195660898][bookmark: _Toc195710162][bookmark: _Toc195710466][bookmark: _Toc195660899][bookmark: _Toc195710163][bookmark: _Toc195710467][bookmark: _Toc195660900][bookmark: _Toc195710164][bookmark: _Toc195710468][bookmark: _Toc195660901][bookmark: _Toc195710165][bookmark: _Toc195710469][bookmark: _Toc195660902][bookmark: _Toc195710166][bookmark: _Toc195710470][bookmark: _Toc195660903][bookmark: _Toc195710167][bookmark: _Toc195710471][bookmark: _Toc195660904][bookmark: _Toc195710168][bookmark: _Toc195710472][bookmark: _Toc195660905][bookmark: _Toc195710169][bookmark: _Toc195710473][bookmark: _Toc195660906][bookmark: _Toc195710170][bookmark: _Toc195710474][bookmark: _Toc195660907][bookmark: _Toc195710171][bookmark: _Toc195710475][bookmark: _Toc195660908][bookmark: _Toc195710172][bookmark: _Toc195710476][bookmark: _Toc195660909][bookmark: _Toc195710173][bookmark: _Toc195710477][bookmark: _Toc195660910][bookmark: _Toc195710174][bookmark: _Toc195710478][bookmark: _Toc195660911][bookmark: _Toc195710175][bookmark: _Toc195710479][bookmark: _Toc195660912][bookmark: _Toc195710176][bookmark: _Toc195710480][bookmark: _Toc195660913][bookmark: _Toc195710177][bookmark: _Toc195710481][bookmark: _Toc199415645]Valuation of Portfolio Securities
The General Partner shall determine the value of Portfolio Securities (defined below) held by the Partnership based on [the market value / the fair value in accordance with IFRS / their fair value in accordance with the United States generally accepted accounting principles / the method consistent with the guideline for the determination of the fair value as prescribed by International Private Equity and Venture Capital Valuation Guidelines].  “Portfolio Securities” means shares, interests, share purchase warrants, Designated Securities, pecuniary receivables, trust beneficial interests, Cryptoassets, contributions to Investment Partnerships, promissory notes, negotiable deposit certificates, movables or Foreign Investments that the Partnership has acquired or will acquire pursuant to the provisions of Section 2.
[bookmark: _Toc195660918][bookmark: _Toc195710182][bookmark: _Toc195710486][bookmark: _Toc195660919][bookmark: _Toc195710183][bookmark: _Toc195710487][bookmark: _Toc195660921][bookmark: _Toc195710185][bookmark: _Toc195710489][bookmark: _Toc192931382][bookmark: _Toc192931383][bookmark: _Toc192931384][bookmark: _Toc192931385][bookmark: _Ref195450045][bookmark: _Ref195450822][bookmark: _Toc199415646]Transfers of Interests
[bookmark: _Ref_ContractCompanion_9kb9Ur2BF][bookmark: _Ref195661349][bookmark: _Toc199415647]Limited Partner Transfers
No Limited Partner or any assignee of interest in the Partnership (“Interest”) (an “Assignee”) may sell, transfer, assign, pledge, charge, encumber, mortgage, grant a security interest in or otherwise dispose (“Transfer”) of all or any portion of its Interest without the prior written consent of the General Partner. 
[bookmark: _Ref_ContractCompanion_9kb9Ur2BD][bookmark: _Toc199415650]Further Restrictions
Notwithstanding any contrary provision in this Agreement, any otherwise permitted Transfer by a Limited Partner of all or any portion of its Interest (including any Transfer of Interest to another Limited Partner) shall be null and void if:
with respect to a Transfer by any Limited Partner who is a Qualified Institutional Investor (defined in Article 2, Paragraph 3, Item 1 of the FIEA), the Assignee is not a Qualified Institutional Investor; or
the Limited Partner is not a Qualified Institutional Investor unless such Limited Partner Transfers its entire Interest to a Qualified Institutional Investor or a Permitted Investor (defined in Article 17-12, Paragraph 4, Item 2 of the Order for Enforcement of the FIEA).
[bookmark: _Toc195660931][bookmark: _Toc195710195][bookmark: _Toc195710499][bookmark: _Toc195660932][bookmark: _Toc195710196][bookmark: _Toc195710500][bookmark: _Toc195660937][bookmark: _Toc195710201][bookmark: _Toc195710505][bookmark: _Toc195660938][bookmark: _Toc195710202][bookmark: _Toc195710506][bookmark: _Toc195660939][bookmark: _Toc195710203][bookmark: _Toc195710507][bookmark: _Toc195660940][bookmark: _Toc195710204][bookmark: _Toc195710508][bookmark: _Toc195660941][bookmark: _Toc195710205][bookmark: _Toc195710509][bookmark: _Toc195660943][bookmark: _Toc195710207][bookmark: _Toc195710511][bookmark: _Toc195660944][bookmark: _Toc195710208][bookmark: _Toc195710512][bookmark: _Toc195710513][bookmark: _Ref195450400][bookmark: _Ref195450947][bookmark: _Toc199415654]Dissolution
[bookmark: _Ref195546242]The Partners hereby acknowledge and agree that only the following events will cause the Partnership to be dissolved:
[bookmark: _Ref195574113][bookmark: _Ref_ContractCompanion_9kb9Ur246]the expiry of the Partnership Term; 
the determination by the General Partner, with the consent of [●]% in Investment Units of the Limited Partners, that the Partnership has accomplished its business purposes or that it would be impossible to accomplish such business purposes;
[bookmark: _Ref195572832]the withdrawal of all Limited Partners;
the determination by unanimous agreement by the Limited Partners; or 
the reasonable determination of the General Partner that because all Limited Partners have ceased to be Qualified Institutional Investors or for any other reasons, it has become difficult to lawfully manage the Partnership.
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Amendments
Any and all amendments to this Agreement may be made from time to time by the General Partner with the consent of a majority in Investment Units of the Limited Partners. 
Governing Law
This Agreement shall be governed by and construed in accordance with the laws of Japan.
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This Agreement shall be prepared in English.  If this Agreement is translated into any other language, such translation shall have no legal effect and, in the event of any conflict or inconsistency, the English language shall prevail.  
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1
In Witness Whereof, the parties hereto have caused this Agreement to be duly executed in two original versions and delivered on the day and year first written above.

	
	General Partner


	
	[address]


	
	[name]


	
	[title and name of authorized signatory]





	
	Limited Partner


	
	[address]


	
	[name]


	
	[representative]
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	Name
	Status: General Partner or Limited Partner
	(a) Address
(b) Telephone Number
(c) Email Address
(d) Bank Account
(e) Number of Investment Units

	[●]
	[General Partner / Limited Partner]

	(a) [●]
(b) [●]
(c) [●]
(d) [●]
(e) [●] units

	[●]
	[General Partner / Limited Partner]

	(a) [●]
(b) [●]
(c) [●]
(d) [●]
(e) [●] units





