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ITpaBOBas MIPHPOJA IO CHHTAIyPCKOMY IIPaBy

JeneHTpa/in30BaHHAast aBTOHOMHAs OpraHusaluys 1o
CUHTAIlypCKOMY IIpaBy He 06y1ajaeT MPaBoCyObEKTHOCTHIO. ITO
Habop CMapT-KOHTPAKTOB U TPYIINA Jep>KaTejiell TOKEHOB,
TOJIOCYIOIIUX II0 ITpe/jIoKeHussM. CHHTaIllypcKoe IIpaBo
KBAJIMPUIUPYET TaKylo IPYIIILY 110 06IMUM npaBuiam. Eciiu
Jlep’KaTesIiu TOKEHOB COBMECTHO BelyT OM3HeC C LieJIbI0 U3BJIeYeHUs
IPUOBUIN, OHU SIBJISIOTCI ITapTHEPAMHU 110 3aKOHY O MIapPTHEPCTBAX
1890 rofzia (Partnership Act 1890) B TOM BH/I€, B KAKOM OH IIPUMEHSIETCS B
CuHraIype, c HeOrpaHUUYeHHOU COJTUapHON OTBETCTBEHHOCTHIO 110
06s13aTesIbCTBaM MapTHEPCTBA.! ECJIM OHM 00 beJUHSIIOTCS He pagu
IIPUOBLIN, OHU 00Pa3yloT 06beUHEHHE 6e3 06pa3oBaHUs
IOPUAUYECKOTO JIULA, YWIEHBI KOTOPOTO OTBEYaloT JIUIIB B IIpefesiax
IIPUHSATHIX Ha Ce6s1 06513aTEJILCTB, a8 KOMUTET WJIH JIUIIA,
3aKJII0YAIOIIHe IOTOBOPHI OT €T0 UMEHH, 0TBeUalOT JINYHO. AHAJIU3
COBITIa/IaeT CO IIBEUIIAaPCKUM IIPaBOM, KOTOPOe paccMaTpuBaeT DAO,
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IIpeciefyoIyIo Liejlb U3BJIeYeHUs IPUOBUIH, KaK IIPOCTOe
TOBAPHUILECTBO (einfache Gesellschaft) ITO CT. 530 U €JI. OR (CM. 4acTs D,
riaBy VII). Y TOpoKgaeT OH TO JXKe HeyA06CTBO: iep>KaTeslb TOKeHa
yIIpaBJIeHUSA B IIPOTOKOJIE, II0JTyYaloleM KOMUCCHH, MOKeT
0Ka3aThCs MaPTHEPOM B IIPeSIIPUSITUU C HEOTPaHUUYEHHOU
OTBETCTBEHHOCTBIO.

CHHramypcKue CyZbl II0 ITOMY BOIIPOCY IIOKA He BBICKa3bIBAJIUCh.
Ha nmpakTHKe pUCK CHUMAIOT, oMelrjast DAO B IIPaBOBYIO OO0JIOUKY:
IOPUUYECKOe JIULO0 JePKUT Ka3Hy, 3aKIl0YaeT JOrOBOPHI C
IIOCTaBIIMKaMU YCIIYT ¥ YIIpaBiIseT UHTepdercoM, a ep>KaTenu
TOKEHOB I'0JIOCOBaAHUEM [al0T eMy yKasdaHus. B CHHramnype Takou
0060JIOYKOH Yallie BCero CIY)KUT KOMIIaHUs, OTpaHUYeHHas
rapaHTHeH.

KommaHmus, orpaHiYeHHasi TapaHTHeH

Komnianug, orpaHuYeHHasa rapantuei (CLG), 1o 3aKOHY O
KOMIIaHHAX 1967 TOJla He UMeeT aKIIMOHepHOoro Kanurasia. Eé
Y4YaCTHUKU 00513yI0TCSA BHECTH HOMUHAJIBHYIO CYMMY IIPH
JIUKBUJALVU. E0 yIIpaBisieT COBET JUPEKTOPOB, U OHA MOJKET OBITh
co3faHa s 110001 3aKOHHOH 11eJ1¥, B TOM YUCJIe HEKOMMEePUYEeCKOH.
B 2017-2022 ropax B CuHramnype B popme CLG ObUIN YUPEKIEeHBI
IeCATKU «QOH/I0B>» IIPOTOKOJIOB — C Ha3BaHUSIMH,
HaIlOMUHAIOIUMU IBEUIIaPCKUM WM KalMaHOBBIW QOHJ, HO C
IIpaBoOBOM GpOopMOM KOMIIaHUU.> CLG IeP’KUT Ka3HY IIPOTOKOJIA,
HaHUMaeT OCHOBHBIX Pa3pab0TUMKOB MJIH 3aK/I04aeT JOTOBOP C
KOMIIaHUEeN-pa3paboTYUKOM, BlaieeT TOBAPHBIMU 3HaKaMHU U
yIpasisieT UHTepdericoM. EE ycTaB, Kak IIpaBUIIO,
IIpeayCMaTPUBAaET, UTO JUPEKTOPA UCIIOIHAIOT PellleHus
rOJI0OCOBaHUM JlepyKaTejled TOKEHOB B IIpejiesiaX CBOUX
006513aHHOCTEN JUPEKTOPOB.*
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Kaxk o60o110uka fj1g DAO, CLG UMeeT U IPeUMYILeCTBa, U HeJOCTaTKH.
[IpeuMyIlecTB TPU. ITO IPUBBIYHAS CUHTAIypCcKas ¢popma C
perucrpauyei B ACRA, COBETOM AUPEKTOPOB U IIPOBEPEHHON
ayJUTOPOM OTUYETHOCTBHI0. OHA MOJKET OTKPBITh 6AHKOBCKUM CUET U
3aKJII0YaTh JOroBOPHL. OHA OrpaHUYMBAaEeT OTBETCTBEHHOCTD
Y4YaCTHUKOB pasMepoM UX rapaHTHU. HeocTaTKOB TOXe TPH.
JlvpeKTOopa HecyT 00513aHHOCTH Ilepe]; KOMIIaHUel ¥ He MOT'YT
CBs3aTh CeOs1 06513aTeILCTBOM UCIIOJIHATh Pe3yJIbTaThl [OJIOCOBAHUM
ZlepykaTeJiell TOKEHOB, eCJIY 9TO HapYILIUT UX 00513aHHOCTU. CLG He
OCBOOOK/IeHa OT HaJIOI'0B, €C/IM He KBAaTMQUILIMPYeTCs KaK
6J1arOTBOPUTEJIbHAS OpPraHU3alvs UIIN yUpeXKeHHue
00111eCTBEHHOT0 XapaKTepa, a $OHIbI IPOTOKOJIOB TAKOBEIMU HE
SBIIAIOTCA. CLG, 06C/Iy>KMBaoIlas HHOCTPaHHBIX [iepyKaTesei
TOKEHOB U UMeloll[asl Ka3Hy B DPT, caMa MOJKeT OKa3aThCs
IIOCTaBILIMKOM YCIYT C LUPPOBBIMU TOKEHAMH I10 YaCTH 9 FSMA,
€CJIM B IIOps/iKe IIPeAIIPUHUMAaTEILCKOHN AesITeIbHOCTH TOPIyeT
TOKEHaMH UJIU IIePeBOSUT UX.

BaHKpOTCTBa 2022 rofia CTaIk IPOBEPKOM 3TOU MoJeiu. HeCKOJIbKO
$OHI0B IIPOTOKOJIOB OBIIIU BOBJIEYEHB! B IPOLIEAYPHL Three Arrows
Capital U KpeJUTHBIX IIaTGOPM B KauecTBe KPeIUTOPOB U
KOHTPAreHTOB. B peCcTpyKTypHU3aliuu Vauld yyacTBoBajIa
CUHraIypckas KOMIIaHHs ¢ yepTaMu poHza. OIBIT ITI0Kasasl, 4To
CLG C KPyITHO# Ka3HOH B TOKEHaX U HHOCTPaHHBIMH JiepyKaTeIsIMHU
TOKEHOB — IIpUBJIeKaTeIbHas MUIIIEHD [JI1 KPeJUTOPOB U HUCTIIOB.
Eé nupeKTopa JTMYHO PUCKYIOT, eC/IM HeHaJJIesKalllUM 00pa3om
pacIipefie/IUId aKTUBBI Ka3HBL A lepsKaTeId TOKEHOB He UMEIOT
CTaTyca yYaCTHUKOB, €CJIH YCTaB He IIPeOCTaB/IsgeT ero UM.
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OTBETCTBEHHOCTH JieprKaTejiell TOKeHOB
yIpaBiIeHHs

OTBeTCTBEHHOCTH JiepyKaTesiel TOKeHOB YIIPaBIeHUS —
HepeIleéHHBIN Bonpoc. C TOUKHU 3peHus IIapTHEPCKOro aHaIxus3a
JlepsKaTesid, KOTOphle r0JI0OCOBAaHWEM HAaIIPaBIIAIOT AesTeJIbHOCTD
IIPUHOCAIIETO IIPUOBIIb IPOTOKOJIA, MOTYT OBITh MapTHEpPaMHu. C
TOYKH 3peHHsI KOPIIOPATUBHOI'O aHAJIM3a [JepyKaTeslH, He
SABJIAIOIHeC]d YYaCTHUKaMHU CLG, He OTBeYaloT I10 eé [oJIraM U He
MMeIOT K Hel npaB. Ha mpakTuke B CHHramnype fepskarejiei TOKeHOB
He CUMUTAIOT HU IapTHEpaMU, HU YYaCTHUKAaMHU: OHH YYaCTBYIOT B
IIpoliecce yIIpaBiIeHHs, pe3yJIbTaThl KOTOPOTo JUpeKTopa CLG
IIPUHUMAIOT BO BHUMAaHUe. Takas II03UI[HA 3all{HUIlaeT JepsKaTelen
OT OTBETCTBEHHOCTH, II0Ka JIe¥CTBYeT CLG, M OCTaB/IsgeT UX
YA3BUMBIMY, eClIU CLG HeT WUJIU eC/IU OHU OOXOIAT e€, UCIIOIHSASA
OHYEHH-T0JIOCOBaHHS, KOTOPhIEe HAIIPSAIMYIO IlepeMellaloT aKTUBEI
Ka3HHI.

OTcio/Ta peKOMeH/ Iallysl: Y IPOTOKOJIa, CBI3aHHOTO ¢ CHHTAITypoM,
MEXY Jlep>KaTeIIMH TOKEHOB U BHEIITHUM MHPOM BCeT/Ia JTI0JI’KHO
CTOSITh IOPUNUECKOe JIKUII0. YCTaB 3TOTO JIUI[A T0JDKEH SICHO
YKa3bIBaTh, YTO TOJIOCOBAHUS 110 YIIPaBJIEHHIO HOCAT JIJISI COBETA
peKoMeHiaTeJIbHbIN XapaKTep. AKTUBBI Ka3HbI JI0JIKHBI XPaHUTHCS
U IIepeMelaThCsl OPUINYECKUM JIUIIOM 110 PeIlleHUI0 COBETA.
[TPOTOKOJIBI, IIepelIeIIe K «[I0JTHOU JlelleHTPaIu3aliui», TIe
Ka3Ha XPaHUTCS B MYJIbTUIIOAIIMCHOM KOIIIeJTbKE, ITOAITHCAaHTOB
KOTOPOTO U36UPAIOT roJIOCOBaHUEM JlepykaTesiell TOKEHOB, a
IOPUIUYECKOTO JIUIA B I[eTIOUYKe HET, CO3[aIH JJIs IIOIITUCAHTOB
PHUCK IapTHEPCKOM OTBETCTBEHHOCTH. BO3MOXXHO, OHHM CO3/1aJIH €TI0 U
IUJISI TOJIOCYIOIITUX.
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TpaHCrpaHUYHBIH B3TJISI]

[IBeiapcKkuil GOH/ U IIBeHIIapCKOe 00 beUHEHUE (Verein)
OCTaloTCs 60s1ee HAZLEXXHBIMU 000JI0YKaMHU JJIs1 IPOTOKOJIA.
[IIBeMi1tapCcKOe IIPaBO HaJiesIsieT KaXkAYyIo U3 3TUX GOpM
IIPaBOCYOBEKTHOCTHIO, PACCYUTAHHOU Ha OIIPeieIEHHYIO 11eJIb, 6e3
YY4aCTHUKOB WJIH aKI[UOHEPOB B KOPIIOPATUBHOM CMEICIIE, &
IpakTUKa GoH0B B I{yre 3a fecATUIeTHe BIpaboTajia TUIIOBbIE
JOKYMEHTEHI, IPU3HaHUEe HaJ30PHBIMU OpraHaMU U HaJIOTOBLIE
pasbsacHeHUd (CM. YacTh P, ri1aBy II). CHHramnypckas CLG — 3TO
KOMIIaHUA B ofiexkie ¢oHa. JIyyliile BCero OHa IIOAXOLUT B KAUECTBE
OIlepallMOHHOM UJIU [IeBeJIONIEPCKOM JoUepHe KOMIIaHUHU
IIBeNIIapcKoro GoHAa, B KOTOPOU COCPeOTOYEeHBl a3huaTCKas
KOMaH/la U JJOTOBOPHI, TOTZIa KaK Ka3Ha U LieJIb IIPOTOKOoJIa
3aKpeIuieHsl B Ilyre. CTpyKTypa CO LIBeHI[apCKUM (OHI0M HaBEPXY
U CUHTAaypCcKOM CLG UJIH Pte Ltd BHU3Y, I/l YIIpaBIeHUe
JlepsKaTesiell TOKEHOB BhIparkaeTcs yepes ycTaB GQOH/Ia, OTBEUaeT U
Ha IIBefIjapCKue, U Ha CUHTallypPCKUe BOIPOCkHL. OHa cTasa
CTaHJAPTHOM CXeMOM JIs1 IIPOTOKOJIOB, KOTOPBIM HY)KHA
[esaTeJIbHOCTh B A3UU.

ITppMeyaHHAa

1. Partnership Act 1890 (BeJTHKOOpUTAHUS, IPUMEHSIETCS B
CuHramnmype Ha OCHOBAHHUU Application of English Law Act 1993),s. 1,
oIlpefie/ieHUe ITIAPTHEPCTBA KAaK OTHOIIIEHUN MEeXKAY JIULIaMU,

COBMECTHO BeAyIIUMHU GU3HEC C 11eJIbI0 U3BJI€UEeHUS TPUOBLTH.
R

2. 06 aHITTHHCKOM IMO3UIUHU B OTHOIIIEHUHU WIEHOB DAO KaK
IIapTHEPOB CM. Law Commission of England and Wales, Decentralised
Autonomous Organisations (DAOs): Scoping Paper, HI0JIb 2024 TO/13;
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CHUHTAIIypPCKUE CyAbl COWIH OBl 3TOT JOKYMEHT y6eJUTeIbHbIM
HCTOYHUKOM. €

3. Companies Act 1967, s. 17 1 Part 3 0 KOMITAaHUSX, OTPaHUYEHHBIX
rapaHTHeH; 110 JaHHBIM ACRA, B 2017-2022 Tofjax 6bLIO
YUYpEeKJIeHO MHOXXeCTBO KOMIIaHUM, OTPaHUUYEHHBIX
rapaHTHeH, CBSI3aHHBIX C IIPOTOKOJIAaMH. <

4. Companies Act 1967, s. 157 (YCTaHOBJIeHHaSI 3aKOHOM 00SI3aHHOCTh
IV PEKTOPOB JIeMCTBOBATh YECTHO U C pa3yMHOM
3a60T/IMBOCTHIO) U 06II[He HOPMBI O QUAYIHAPHBIX
006513aHHOCTSIX IUPEKTOPOB, KOTOPHIE OTPAHUYUBAIOT JII060€
006513aTeIbCTBO CIe[J0BATh BHEIIITHUM YKa3aHUAM. <

Disclaimer

This article is provided for general information only. It is based on publicly available sources as at its
date of publication. These sources have not been independently verified against licences, regulatory
registers or the records of the entities concerned. It is not legal, tax, financial or investment advice.
Nor is it a recommendation to invest in, transact with or use the services of any entity mentioned.
Law and regulation change frequently, so the content may be incomplete or outdated. To the fullest
extent permitted by law, Dr Alexander Ressos and the publisher of SingaporelQ exclude all liability
for loss or damage arising from the use of or reliance on this article. Readers should obtain advice on
their specific circumstances before acting or refraining from action.

Names and trademarks of the entities discussed belong to their owners and are used for identification
only. Their mention implies no endorsement, affiliation or allegation of wrongdoing. All Singapore
law advice is provided by a duly licensed and regulated firm of Singapore advocates and solicitors
only on the basis of an express written letter of engagement. Corrections and updates:
contact@ressos.com.
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