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IHEFHTARNHEACNLBEKAFINERE, ARGKAADERNEAELNNHEEHRAT —EZREN
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— .\ B RA KA AT BT A S TR N

FASERACR BT R & AR IR AT R B R E R &, R FEF R, FUBISE
#ACH HAR, FEXEE BT B E, AEARWENNEEANTERERE, FEAR
SR P98 M LR H A BB . RS AR A B W S A SUR AT R B A R R BRI A
AMRAkE, ER=FMALIEALAFE, ARERFRREREER IR RS, RENEH
1, EANERIGE E—BZRFEBRFER, FREF, B5BEEEEORRTEARGZA, Hi
AHAGME fn, EREIITERET, AFREASZBAE RSB 7 H R EAE NN
BT FRASBRIGIRESSMBONHE . B8R, BR TARAMILEARRAL
A RBLBEER, FERSL . BIEMARERT LW BTITE, [H50FRAA RSk RITASE B
BREEML, BEREH SESEHAZMAME B ANIREEE 9 E, RBEXRHEKR, mH
7 5 A RS i B8 N BOHE TSR A Bt o

MLZT, ARG KBRS SRS 7E 3T 0 B XU R 18 58 £ 07 ARV B/ A R BURE
FERIT: LIRS . ARG KBRS RES T, ARSUABHEAT —ERELAH
PR EZAODN, FAASLH A ELEEHE, RELELFSERLE, Mkl 65 d
A B FRAR A BRBTE, W A7 B N . Tl K ASHMUR Skl
THEEERRE, RSSO S ERBIRIE, TRITEEREESKALTNREHITE

EE®T: TEME, PEEEERASIFTREREE.
* ASCER P EBOE KR EETEA QBT A BB BB B SCR, BFAARESHEFRME “ BUFMH 2 7
EEEERTTL” (0BCFX027) By BithmlR

{1} See Jac * Levin, Structuring venture capital, private equity and entrepreneurial transactions, Wolters Kluwer Law &

Business, 2009. 3.
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AREKIBAERRU K LS WHBEHRAEY

HEsfEmEHE, REESHEELS, FUREAREFRAGIKAS LRI, ZFREELT
W TH RGN & T AR I LS5, ARGhHRE T ARBHEE TR, Fet, RETILHR
B, ARG KBRS RACR YT & 005 E A N B AR S BRAR 1% -2% , FHias N E20k
BTHTH: ReEHEAMMEREL2) HE-a KA A ABULFF B ekl 515 R R R
EHTUE, WRHRER —ERERARIER, AR E S KAMAREKAZ BRI BiF
A—BHIREE, FRGERRE, T 15% -25% KB SLEEA MU B S K ATER BRI S
5, BREESIKAZH B SN EREIGSESR R, WTEIA RE AL G KA
Bo 735, AREIKEIRASE AR GRS WL BB F O A E R TG, (U MR BT
XHEERILMERTEHE L, NFARSEW LB AEE, AATREEERAREEERE. LR
HENE, ARSAEAFRAEFREEGAGALHAC VAR, BT aKAEZHANHK
G2

A RE kR LRiEE e, & 2006 FEITEH (ki) EXFIAFTRELK
e, ERRNRSRRRFEESRBARGKHITEACERFRES, ENRTEE. BENL
SR PR IKRIAL S A AL T A B, (BT E B a9 RS BB S G Uk R, A
RIRABERAR BE R IR G F £ Sl i, 7ZEQDEHRas, & 2011 K, REEEM
A BEE Al 882 5, HAb /A B EIEN B AL 5 90. 5% , A B RIAMY B A lb F9 4 S ECR IS S AR 1
B, MARGIKEGM BRI EE R 2FFMMAEE, B4 RIRE/N3) TTARETASE
A E RS LERARE, ARSKESAERBEFREE BB HHZH 80%, FFERN 19%,
TIAFRELA 1% L4) ATLATL, FERR M —BatE A, FRER RGBS B R R el 2!
FBRAI LR

ZAREKBEAFRNETES A IBEN R

ARG KBERFEBA R TR GRS, FEE=7EES 5K, JREERE. £
HHEMPEF M, HPESERE RROEESARGKAN, MESEERENEEELESTE
BikA. EX=EFERZE, FEEVNENZEREXRE, F—EEZEREXARAGCESERTE
MRESEHEEZ HNEEAHE, HREERenn®, ZREEAHITHERBNER., 85
MERE; B_EEANERANRAEESEHEENEER O Z FINZRCAE, WAFEANESE
KREEAGRFEAL, AelH#TREMEAEALS) B, REABERRAR L8 @R
—FBRANFREENZR TS EEZEPRR, EXET, ERBELEL. LTHEEMRBH—TT—

(2) ESEBRELESUKAEETRGKAMBRK A, HE-BHFEESEHN 1.5% -2.5%; Wl
(Carried Interests) B@ K ARBHET PE BB HHEMER, X EESKNNHBER. £ 570G
T, B A KA BB o B AR B4 3R B9 R E 84— 2 BB D M et . MR RS LU TR e E RSB A KA
SERSKADERAMGE R, —BRIE15% -25% . SAHAEH: (REERESHEZEFE—FPE MHELERM
RE), HERZHMA 2009 F), $F4-5T,

(3) ZRERRAZEVBEEEF: (PERAMERTLERMRS 2012) [M], FETFR AR 2011 57, 5811
W

(4) Kaeg: (FEMSREFEESIL, TRREAHE) (M1, BHEAFE TR 2010 445, %863 i,

(5) FEHE: (RREFEPFHZEABEEDR) (M), HEHESPSE TR 2009 41K, 2560 -65 51,

- 157 -

b K415 B M www. chinalawinfo. com b KV S www. pkulaw. cn


http://www.chinalawinfo.com
http://www.pkulaw.cn

EREEEZEREHM 2013 44 3 #

BRI, TMERBEERD . LT REEERH—ITUGEHRHNEEAL) BT WEELNE
KRN, RARBHESHSTHEE . ELERERMEERE SN Z MFFHE™ ERE LA
B, BLSBEEARAKABERARITES PEAS NN, W TEERFEENS, BT
HAe s eafr R b ras ik m i B EEA R, ERAREE E RaRMm e S B 0B Hlee ) A
WS, WSS LB g A A, SRR R RSN IBERR, BAMF
WHEERH

FEARE AR ST, REBEEERIGAEE KN SEEE DG B NAREIKATIT
O A X8 A K A R SR A s, DURAIES S8 A KN B BEBEAT M BB (A IR &k
KT AR A RO 2 AR BB R AL, At R A BRA KR8 A Ak A Z A IR B AR A . K
Sk, A RE KBRS A & B RN ERZA T8 S KA AFES 1 B EALUEH 6B 45 72 7 Mo i J&
HAHR, BRESA%, XEREA G Ik AT RERBUOILE 3 AT, LA SRR FRA KA 45 69
RE, EXAEARE F ARSI TE . 2555 IRAR BT (3 15l 55 3 5 43 440 3l
Ry il RakB bR B, ERERI 2, —HHNLAEA KPR 29 5E t il S K A —
S B RGBS YT B S Ak AR S5 AR ERR B4R, 55— 7 G S KN T E 32 T e B
1.5% —2.5% W84 WHHM 15% - 25% WRHAFILss . B X R 2 AR dLe], a6 K AK
F) 25 FIRASERRAT IR FE 1) I 2[R 7 B SR, AR S K NN S Ty 3 TR, SRR B 5K
P A K AT R A KA Z RIFIE H AR —8 . 7EX—d R d, ARSI LGRS E B
AR B ECE FRFTAT AR, T L AR T LIS /| A5 g 35k 453 851 150 st Xt K i e 5 55 7 4H
TERRFAERAA, SBT3 E A E BRI, ATHAS T 2K B AR R A7 JC A5 9 AT BB . X — AR
Xt SRS ZH, AR TEA T HE G AN ESZER A ERL A, mHAHEESKA
B2 T AT R BAE T Rk 8 A A CH LR R R T E . EMTUB, ERE
BEHTHESKALRFTENFE, ANEEBSUATETAHROLAR, RETESUNERSZ
B, £-ERE SR T RENE, 76585 IAMA RSN Z AR T AT,

LBRAPREHEEHARUNAL LEBHELERRA, MEEERLN £,
RIF SN REEA R AR ERAGR HVLA N E kA X BB BEA IRtk
BB TR SN — RS, ORI TREIEEMEEAAT LT BTEAERM G R
SHA TR AS 5H RA kA SR FATRBE, ABE BRI, fENREEEAF KA
BAFRELUMEAKANSHFENS SEME XA RAKEIIS, FExt A Skl i 65 &R EE
BREWFIE. BR—AORHARSIEAEN LB EATHASNMLSE, FINARTLUARLER
HEIADETIE, FEBHASES, AR FERNR IR, BEAMEAY, 2
B A ME R PR K BUFLSE AR e A LA 8 S K A B S A TR B TRIRE, M —E B E E
FHETAHR GBS BAUR T EE AR B R,

A BREIK A SE AR B B S W FIA B R T BRI T/ —Jrm, AsGEAMER
ARG KRB BA R RS 0B S KA H S, S0 L5 EHE S A TER RE Ikl F &

(6) Hokfls: (RRBHESFIRE) (M), @¥flgiliRt 2002 iR, 5576 7o

(7) FEWHSEERS, —BiAK, REIT (AFE) M CRKREE) KAHRHE, REAGMELHE. EH 4
W, ERATMRARERE BA | H AR A R RSB EE SN, TR, ks
BT, K R B LA A IR SRR MR S IR A K AR A AR EE AX — TR RIT .
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AREKBBERNE R ELARBENFAFEAN

RITCIRSTE A R, BT, BSEEA TN SE A KA A B AR 4 LURAB i 7E
RN TR G SR BRI — R, 2 — B A AR AT BB IR i J2 22 SCOF PR &K BLRL BEABAR
BREZoHEESKA, FERSE TN AWERTE SKAN SRS 55 R TR TN AR
KEL EARMERFTEREB SN, FAZRAARROOSEMMES, BE LABRT,
—HH RGBSR A 5™, WA TEAKARZ BEWZMEET, Wk—k,
T 7 E B SR ARE BREG KA S5 5. B, ARG KRS, ERFE
BT EMREHETEREE, ANEBSUN=ETERAETRNAR, £ ERE FEH TR0
B, MHEE L8 s K ATRFEMA RITEMNFEL, EE Sk NRBIZRAER MULT R E A%
Pl {EE, HTREDFEABEMIREHEEMRE, AR TEBAERERRERZN., RERER
5 BAR{ Z 8L K B frdisall R 2 AR BARS FU A5, s 7 A 2L 45, RRd, b JTCRR
T A RFTE AR —E R BT T H B A B SR TTRCP, REEEMARMBER
FRFERSHIBEER, HIERL AR BAN K TE, X LUGHE A28 TR E S F4
WitEA BREKAR AR, BIINBEFTIEIE M SCBRAT 5 (G R RRAZ 5 U B A i 42 J2 THT B9 R IR 32 55 LA
EBREBISARZHERRZS) . AT SRS EEEE AR TEER RIS, BT IERBH
Ml s T e BRSNS EX 0. B—T0rA, HAAGEA B A R4 K FASE AT 3 24
MEESON, BT HA 8 HOASWURATIG BN, ARNMNES . EENHAEEAR
WAL LT A AT A TT, 7] A g a8 5 Pk B9 28 7 8 A B R 33 AT BR G KA B9 ) 8 A b SR —
B, WEFRAAFEMARR, XSS KARA RSN F 255,

TR RS K BIRA S A PR A ETA B Sk, B S AFIA R IKAZ B T 8
WITTRURM, P R TARBEEA, ERE L3 A RGBS A SR RSP ARG IKAS
B S KAZE(E AR, AR RBUE MR, TR RUA R KRS R R & 6
BXRIE,

ZCEMARBE: TRSKATAERE KA X508 FH

(—) # LB KAGELLS

Tl S KATER RSkl FRERERFEAA RFTER L, BEESKARENEEEE
B EHERIAL, RIS TREZREAEX R FENER AR, BE%E &k AMEREKA
ZRHBSTAURE, EHEL EATANFEMEAL, Fl AT 32 AT i XU e /R = 5
Bo MRPATHBMAMAERSKUARFIZE, FEHEESKAMEREKAEEEPRIFAS
B, Byl @S KABARESEEN, HEREFELBR T EEAKARE X LSF (fiduciary duty)
AW, mEE CEkdlkiE) MERTEESKANARSINE LSRG, MEME TH
BEKAR SRR, KW ERE R T ARG EE SR REEER, HYy
THRSIKBRSERACE RS L R L8

BB Ak A AREKAREN LS, TEREBEESKUATREGUANT ELLE M
EBXSF, MMARGKAETFRE, URERESBEEBETIR, HitAREKARRER 2,

(8) ®E: (WREFRSKEBSRESHRHESHSEEHZ) (1], GE2R2EPE) 2010 4£55 6 1.
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AR ABAGRES RS KANFZE . (CERSE—-ARAKE) BEBERE T EE A KAREX X
%, Hih, XTHRLNSE (Duty of Loyalty) HIHLEIELLZIEA M BB EHMAETE RS LA R
SR A= AR AT A0k 5 %5 a8 FT A KT R = AR BRI 2%, RIS A FR S AR AL
2, AMENESHBEIKFBFHBERTHR, FMEE5EREGKES. XTHEENS (Duty of Care)
IR E MG EKESHABELAE., RMHER., EENER STy EERL?) B
B, EREARA KBRS KEE SRS, ARAUASTESKAZMFEEEEKGA
fBE, —FEHEHTERARERBE, B FENESETARS KRR &R E X R
e, RETRERE RBNRESEROEEANL. WA, BATRKEARRE KBTS BRA BT
L NGB R IUR IR TXAAREE. XRAMEEOREETEESKAXNEFREUNE
X XEHBEM, ST ERE, ME (AkaliE) FxiEEakASEREUAABRRAEX
NEBFITRBHE, BATENRERES FERRANERAKANGRY, FERBKE, EFE
RN, AL E Sk AT A5 XS FHEA LGN R EIE WG L F IR, TEE
BAELSE AT E e HR L # 3d S A PR A K AR FEAOE SC LS50, AR 7 b 40 B 0 1) AR L4
KT AL L10]

YT B S BN FIE N ME— T8 A K B BN B Y B PR A K R AL S A B R s e — R
R, HEEHAFNNHES , WEASHEEARREMNN A ESERAR AR, mEeEH
AFIHIF 2 AR A KA MR R LR —B, SBHEEESETHEARANTNES. BENSRE
WA REEABRSUAFZEOTEMS, Bk, Ny KEEA AT REKANAE XS IR, B
TN E S YRR AN G B B AU A R AR AR HEME X5 L) M3 E XX F
SH AL E S E XX bt RS RRE K ARE LR, #PRREk
ABIRIZE, R GBE A T 7 PR TR R 2B X PR A A S 55, FE b, ik
WEAT 2009 4EHIER (ESEHEAFBRAEHAREHESZR) CENTZIRE, % (BRI
6 &L —POHE: “BHEEMARN YHEPREMHARE ARG, EESHERAANNES
AT BARRSERA LBE RPN NSRRI S B A e, BRE A RN YRR h
RS ZE PN IEX 7 o))

(=) WAL EAKAKBRAE S RGI2

BN TR T EA R A KSR RS/ SOET TR E, L TFERIAFRRBEANTE
WK ATER B A Ik BIAASE AT 224 FARIB I LR TT(ER MA R TR EaE, SrnmE
WK AT FREERSLRBER, BAckt, TUNEMRA ., $%=. 2B LS. ARICRETE
X4 i AAE R BR A Ik B FASE AR WE 5 4 38 B Ik A AT BR A s, [ R %ot f] — 22 &)
EREB S IKARENE RSIKEIR LS BHBETRE, DAZEREESKANBEARE S
Bxsh bR T0 R SR AE R XUBE B BE 110 XA 8 A AN I B 448 HB 0 B N B 2B FE L DA
=, TUERBRAKBRS R KA IR e RSB AW R 56 EE S KA RS TR

(9) See Uniform Limited Partnership Act (2001), Article 4, General Partners, Section 408.
(10) HE - BAYHE. (KBOVHRSKEENED) (1], R2EEER: (LK) [C], PEHBEM, 2010 4£5
58,
(11) ZEE4EHIHEME TILBEIE In Re USACafes YR L. P. Litigation —R {5 T AL, SHREE: (KK&
BEERSKEENEES) (1), EEME4H. (CPEBESER (2008 4)) [M], JERTRE R 2009 4
B, %571 W,
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ARAKBAERREAELABEERNF LI EY

FZRIEERTE, LIXIH RSN RGN M35 AT EF MRS tesh, &0 LUE T %E Ak
A= Hil B, BGE RE A B W HIER B T 358 A KA SHUERR S B XU

ARG KBRS BAUR R RSB, AT EERANESERAAEBERSKIZEE
HAL, R BRSRBILRTAE, SN S ESKANRSEHATNBRAER (—BHE
RE) MARSEEARME AN AEARERFE, MEREFARGE, %A A5
AHEFRIE. RE (AFIE) 5520 FEZFHE: “AFRARMAL Rk AL AR AR R
TAE, BhEES, PEMEFAFTGARGL, BEMAFMEREEHIIT.” Hit, YELE
BAR BRI RS T AR, BERSEEARIB#L, B4R RERE N HE
TEEERSEEATMBEAAE, WEBEETATBARNTE, BIELER T 0 N8 IR B X 5%
& B A% R ERREH TAE L12)

ok, RE (Ekdalkik) 5568 FELFHE: “LUPITHEFEKARTITERME, HRE
KABBBAREATHARSRE T AL A S AC S RERFR. Hilt, YEESKAR
THTEKRFSH, FREUNEAERBATE AR S RRIFA . Xt A BRA K AR T4
TN T BB S AR R . BAHEH, BRRE (Sklik) MERESKARE
IRAVRIR BT THLE , (ERRS TaX — il B 0 BARS A R AR P P A i — B e, B
BERBMENE, BT EAR SR E w8, WA R A SR IRAE VR B9 44 5@ VR4 UF
BRI R

(=) EBAKAL A FRAKARA] LS89 b T-47

ARG KBRS BAVE RSB T, TR KA SAH RS ARG T EE R T A R Ak
WELHR . EAREGKUHL T, M@ AN e LR MY R, BETE, 8%, %
EEKAREZE BIRETESEFEESRBHHOEER, HEHKRESKBHILE, 8 KARN
BN — € ARG R BUBEA,  UR AT BB Al 8 A A RIS BRA&- 0k A 2Z 81 R 28 B AR R — By il
B, BREREAR . Hk, FREKBRE NS SFENR, W& AR RS
REWFRRR, BRI T ES KA RBES LS. FIR, ARAKI UL R AR
ik, TAZBRTEEGKNEEERERHT A B B R, MAE R, K HEREE
AN DE XA T 7 X RS 545 a9 R, AR TC R b Ak 52 B B R e 2 2 4 (13)

R R EKRADERAERES B, BREUARIGTERELES, RS54 LH
ZBEHE, MEKkSl RS REARTUE, MHESKANMIPITEKSES, ZHEMNEENE
BEEMR, RSk el K5 RELRERTIE, 2001 F£BITZHH (ERE—AFREIKEL)
FRUEH “REWHRH” (Safe Harbor) BIXTILHATTHE, HEAFIANMRAREKABRT
SRR, ANEREUASETERLZEEHE, HRAKAMNA T RERBA BRFET &Kk MH5
AETREFRELY HE, ATHNEMALERTE AR AKHEBBEBROERRME, Bi
FTHRERLNEXRRREREBAMNRAE, HEARAKRMERER RS PEAS B

(12) XFATRBAABEANAGER, TSRALMK: (AAABBTREEGAREAR) (1], (4tEe)
2006 4E5E 5 s E8IE: (ARAMTAERRHARBNER) [J], (FEK¥E) 2004 443 #1; K&
A (BAFEAMTINEENERZEMN) (1], (hEEE) 1998 4455 81,
(13) FERE [10],
(14} 48 (RBERRESWHEESEME) (M], BAHARE 2000 47, 5553 -56 7,
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BRI EAGE ARG, BRARERSRIEERER, MERFEWAE. Hik, 2001 4, REL—ME
REARRF (EEG—ARAIkEE) #8303 £HBHE, FRAKNFREARE KA S5
SH5AKFSHEEGHETAALRIES) 552, MEEREUKARBRSSGKEFHELE,
WIHR LRI S KA B 5 R EH FAE, TRERE (Skdlkik) %68 RWME, A
BRA K A B EARBPAT A kS, B RIERBWER S, AR, ARENHETARGK
AT HERGERRIFTEKE S, SHIRAERERAE LS EARSKEFRUET KB
i, AwERE, 7EAMREGRAKEAERIEEESNTREERNERT, 4T KA
BRA K AN &k B E 105 SRR REBER . A, HREKNAE LS5 Rkl F5 LI &tk
545 A RN B AUS B RN RTR . Bl A K ASUER A RS BRI ST
S HEBRRAFRESLNEXLERFER, EARGKATS THREZEEREEHRI, &
W5 BAXMARIAE, MTIRARIRE A, 155 E AR

DFIRER, HREKAEYS 58K HE 5 A KBRS R BUREB AT B R AR AR
A, TR YRR A R kB RASEIA Ve SE & IR B S M AL AL 2 7. BTE R K, REE
RE (AT WHCHE, YARARASHEANEREREN, 27EEAARTENMR, K
B SBEINBR AR T, ARSKAESKMLHZZHRFIE, A ERARRIEN
W, BN, RE (AL 576 KB FHE: “ARAUNAREZEUIARE KA X
SABFTES, A FRA KA B A A E SRR H, %A FRA AR S AT
kb, ST HEXTAE FRA I LI FRA kAl 45 LS A TEAT 32 5 B A . BALE R SALARTT
REHERIAR M, LB, ATEFERREUNABRAE KA B HTER, S# (Gkdl
B %68 AHE. MHAMTIENHEL. ik, AREUALEEETRFREERSIARS
BRSNS S HEAT Chr R R, Xt EREXRY, RELRZ HIERRANREE.
EERAKBAERAG R R ST B A IEENES AMTEE, AELEPNNAREGRASS
Bk Aol 28551199 B B JEE A 1 B A B4R

(BEHE: & E)

(15) See Uniform Limited Partnership Act (2001), Article 3, Limited Partners, Section 303.
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