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Nan 1

noNw TN H(fiduciary relations) MxXN YON HY YNN PTN AN NN AT NN [1]
DYON YWIRD MIN IOWN TTHNNN NHYY PNIIND YN : MTID NWIDY P2 NN PWn
SV NTNPN PINVPA NY 0NN DY DXTYOM ,YAIP N I0WNIY NNNINNN M5, NYN
TOPVNN MIYINR ¥ DTN INMNIY 20 1IMY DY M INDNY Mpn OTN NIV 000N MOIYND
YN DXANN D, 709N NIOM NPHIYD MIAIN NINY IPY M) 1NNV PIMY DY NHwhH
1N XDV NN NN NTIPY .NIDN HYA T8N HY NPVDMMOLNNN NNNINND YYN 917IYNN
NPINN Y 7295 00NN NN DY NOPVAIN NPHIN NITON DY VOININ 1PINI DOINNY
NN OINP DY YA IPYN MNIN .TNPN PT NP NMYNNINI 1PNIIN MWD

2012 ¥ MDA NYIY WIDYN MDD NN WINY YT PVNID 1IN : I8N PTN DY D»D0IN
N2V YD NMPOYY DXTYO WIAPDY IMDN NNIN MV PX9NY NOIN NYN 0NN MON Dya by
DXVIAT) VTN HOITIN MON MON DY INYP DXYY NPIN .NAIND NINND NINXD MIYYY NN
NON N DY OMITOP DMTON

LIVYNN MVLIY Y2 PHIN NMIAIND TN PVIVYNN TOVWNN NN DINNND NYN INNND NP (2]
2NN .OMHYD MNNIN T INNINT INNODNI TWN ,IVUPN 1T DY NYN NNDNI HIPNN
SUNNN DY DTN NOOYN DND NYT IUN,MNININD 2T DY D255 %V1A TPHNNN SNOVN
MMIN-'DY2) NVIDY-'DY2 HY MOVINN NPVLIVNT NN ,TPYNRI - DN YTINNN
DOYNNIND ,NNIND - DYTYON TOWN NIV ; DOTOIN DWPWNI TNPHNI) DD DMIMDN

NYA )NRND NN NION DY YAIP INIWI PT IUN - DPODON DIV DPNITND
TTINNND DXWPNN VAVNN YN OYNIYIN T2 992 Y09WN DY DD 97V DID1N DINYIN
, 72NN PIN MIYAI Y2)D NP0 MM MLYNN DY WIANND 1Y) .NONRN NPION DY
DOXVPI DXNMDNN Y21 72710 NI NN .NMNVY DY D) - DIIMNDN DMIPNY,1999-07IwN
NI INSIND .TPNIIND NPIPNA INY DN OMPIYY DNNA DNVP IUNX ,MI1INN PINA
-3Dy3 ¥ 12V MNINA TNPNA - DRIV YTINNN DUNNN DNINN NIAY MVLIVNN NIIA0NY
OWN NP TNNN DY TTINNNND NYPNN PTN .1V NN - NPINDN MIIND) NVIHY
VINOW 291 NDINM 1Y VIWININ 1D NPINN-DYA DY) NN DY NIND YINPVNINX DIXINN
DV DNIN-XUIN DY DM NYID

2Y NP9 D7 Y0AWN VYN NNOYD NIPY MDD NNDN PXNN NN PID INND
T TIN YN0 NOAY ,MNNN NN MNI PIDYD TN NINN ,N7aNa NMD-YDya

NOPN 699 NN ,2011-N7YUNN ,MNKN 2T PIN NS fiduciary NHMY P70 01PN N2V PR !
92MON MPHN AN NNNN .NYSND 42 PYDY 920NN 72T INT . )NIHN NN INY M DD 7230 "PNIN-1N7 NHNT NN

NN HORNANID . JPNHND NIN T MON MIN AN fiduciary -NY PPN POITH IR D) XM ,7PONY YD)
M ONNNIND .PTHD TIDD PHRN YY NODINNT,(ONIT IN INIIIN 11) NN I¥PHN NAYWNN NN DY DV

NN GPYN WX NN - (fiduciary relations) 0o N3N Hw wpna fiduciary-5 ©INPND VMNRNIINRY NI O)

92 NTNIWY 12NN NNRD D MPHN NYSN . NNNX - faith 03 99 NN 1SN fiducia dv PNTIDLVNN
22012 X199 21 ,920010 DX, 1IN NYOD TNTPRN MDD DN NNND 2NN .NMI2YN NYOD MNTPND
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DNY YWY NYIN-'DYa ,NVIDY-Dya HY NN NN DP0N MIAND PIN HNIY DY DY TINNN
DNY YWY NPIN-'DY2) (DM TOIN DWOPYN NYN NPV NN YDIDV J9INT) NYIDN NI
N2IN D NOIM,NPIDHI D) DMMDN TN NY WY M0 NNNIN NYTN NN INX NI
DXNMOYI DNVPIT NI DIXININ DY NONN N - PINRN NN P2 OIA-NNII NRYN) MM
MMM NAIN P2 IWPY GR W N9 D52 DTN DI DY NN I - 251-01N NN Pay -

SNNDT YV P12 MDD (entire fairness) 7NNDNN NN NPIVPITY

PNVDMNN INY NIINN NIIN DY DN NYNI TID NN NPNN NTIAYN
MMM NPIVPYT PAY NIA NPMN NN PVIZND INYT DT MM .ADY NYNDN NONPYPNN
TRoN MNNN,TI0 GONA A PNVPIPTN NTIAY IWPNL NOV PTA NOYIN NA WY DIN ,NININN
DIPNA ININ PTN DY NAY1NN NN NVDW-Dya DY DMII2-NHNI MVLIVN NN NHVLNIY
JOWN NIVONND 1T MIVID NPT PIHN NIIND NYTN MIYI MDD NIND NYNIN NNY
VAYNN DY TANX MPA NI DN AN N2 INY NYNN XINY NVIDY-0Y1 %955 NPINKN
.N2INY DINAON NPIN-'DYA DY D»HPVNON DIDIVINI AVNNN NINY TN ,MIVNN

PN CTIRN MM PHON MIN NI DY DITYD 1T NNN DY MIPIYN IPoN
NI9N DY DYYNN DTN IZINY MM NN NI DY PN NN NN DY D ,y1IP MI12NND
PN %95 MMIND INOT NN YIAN PAOY ,TPNDMI NNWI 7.D¥2MNNN DN NN
NN NN TN, PYNT VNN MIYIN NPNXTY,1970-X7OWN (NN NI9N WA MDY IN) OOHINND
NININ NI NNYID,NMINY 1NN T 1120V LAYN-YNA P, NNT MINY .NYTN YY NHaAPNIN
TYPN NVIN NN DY MNINN MIXPY DININNN TIVND )IRD NN DY 1POOINN NNN
TN .OMIMIYY NINTD MDD DIV YA DITTN MY PA NPIDIYI MY DN WY DIOND
IN0N IR XINM = MRNNINX OON ;NN - MDXI-MD dON> OY TTINNND TYPN ION M
DYNNN DY NI TNNAY, D380 NIRY (NI 7»Y) OPNVNIND NMY2 DY TTHNNND
19IND DY) DMIIN DITYDN DMV NHIN NN NI DY DX TYON SIVDION YHRN DOYINND
IRIWI DMVAYNN NMNPNA 7252 DT MV W TIY TN DIV YTID?

MYHII - INN ONNINN YD) NVIDY-H¥A ,NVPIT DY - NAN NN NI9N HY MYINN
INN DPNNN NTIAYN .(account) NAVN” NNINT ,NPVIYN NPIPIAVNNPN DY THPN ILWNI
YN NNANN NIAYNN TXYD NIDNY ,NIVNN TYD HY DXPINYN DO NVDINN DIVNYN
T HY DDODA TOIW DT PT .NMINININ YDNA DINIVNNND NMYI NDINNY DI NNNY
NN NNN LINNDT ON,MPDIVDIN,INN MY 521010 LIYNN NMVIY DI MINNIND
WYND ,NOW) TN NININ ORIV VIV DY NT PT NOVYPY DINYN DY, M0 NNYNID
19 DYPADN DN ,VIVNI NI WY NOVY IPT) DIIN 2T DN, DINN DINTY DYV ,NNT
DN DNV DXIINM TIVND N1NIN MNPYI NMINDHD MNON

PIND NMINNN NN PNHIN MAIN NI DY DXTYON NINAD NNN WITI 190 INNRD
,2INN T IND .NIAND PIN T 1965-N7oWN ,MINMDYN PINK DNN - NPNDI MN»PN
YHH51 97NN NMYD ,NTIN NI9N HY DYTYD HY DDA ,MINN TTONL XMYNIYN W9 ,NNIND
SY NPTPYTN NN .H2PNN LIYNN MVLIVIA INNANIY NOIIWNN NNDNM MONIYIN P12
3



AN YD ,AIYTI NOMIN DIV MOYINYN 12X0 1NYTI DIOVY DMIPIIN NNPN DY NIN90N
,INTIPN NNNPND YNANND DN 1T 1IN DY MYUNY .NOPN DY IRNIN XD PIND NDN2 NdPHIND
M7 DY OINY ,PINN M7 YR DY MIINN PIN NNDN 12YNM NINYN DN DIIN ,NININD

5Y 92)NNY YT .OYTHINRNNND MATYN NN DNININD ,DPTIN DITON YNNI TV )0
NN NN OXTYON TOWN NN NNMOPNN,MIVII YN 1IN 1NN DININNDN DOYPN
9912 NNNNI NRVIAN N ALY TINRNNDN NN DY YT N1 ,NPPPNIY TOIND NNIANN
DP9 IIPY NN DDIN Y0V TTON DIPD NNWN T8Y NiPIDN

NYND SV 5VI12N->ND2 90N NN MPNAN-IN NXIN NN NTIAYA 1IN DVIN (3]
D127 .)NH9N DY DXTYON Y2)D) 1N DITINN Y)Y ,MINN 191N Y)Y - MNNIND YO
970NN VI YPYINY 75930 YIRNT M , THINNI NINIIN YON’ 723D TNPHI DI NNN
70) T NNIN D NPT DIIN,)IIX 5D MINND XTI MON .MIANN PINI MIND
19 HY PTYNDY NPIDON NOHNIN NN TP I1I0PYT NN DY INND LIVN YN NPID2
Y9 .29N-DMN PNIPY DY MODIAND TN NNINY NPPOY MYTINN DY NNAWA NPHDD MINSN
NOONN MPPVNN DY ONINN IWPN TNPHNI NYNNI NYLIN NIN DT M TONN ,INDY
TNY92Y ,92IPNRN VAVNT MNPNRY 1IN NN VIVN-IN ININNDIN 25-0IN-MODIAN MPPINY
NYYN DRIV NPVIVNN NINPN DX DNXY NN PN TO2 VAN DNIYN AN MPTN OPTD
VYODY Y 29 IMD N Y .PNONN NYA D) NN OPPNNN D929 WTINNND VY Y0IWN)
TPNONN NTIAYM ,NPMIPN NPIIY MATYN TN DI MINI 19IN YINRIYIN VOVNN MM
.0YN119Y 795 DYINY NOM

Y55 NNVY NNON .2

mMa .2.1

IND DINTM T2Y DY MY NN NNONNI MNININ DN’ DY PVIVNT TOWNIN (4]

1977 PYRI .DNIY NIND NAD DIIVN 1D DO TUN ,NPVIVNI) NPNIIN NIIYNI NNINND YNNIV
TOM DV I 12 MINAD YN ,NWYNY . 12-N NRNN DY TPOTINGN MIDIND MY PT OV
Y1°2509927 YN WIDD INND — 1O ONIP MY MNNNNY (accountability) NPYI20NIRPNN

77 ,ONN DT HY NYRN DPNODINN PONPY ¥ ANDWY 9D %.11-1 NNNA DINHDIVN
N9IPNA YLAWN DIIN . WITNN PTN HY NI NYawn *wPn 1721 Y11PNn VIYNI DNPINY)
DTN YIIVN PI TI2 RINND NYY — NI IT 11D TIRNDYY NPVIVNI NVIYI V92 — NPNONN

798 128 1YN INKRY LOPY 1919 1N

MMNPHI NP NPD Y¥ DPWP ¥ap 77T NIMYN (common law) 7923p1nn vawn”’s Mmon»nn
SYaW ,N9INA YIYN NN ) TPHNN NNV DOWNN NOXW Y AN 1N PTHIR H2IPHN VIYHN 1PV DN DN

PON 0N D) BYIN ,(equity) VPN SV DIPTI VIVN YN INNAND NT PY TXD .0MIMDN BT VIVH YN NHDNI
NNAYN”Y B ONMNN 7IPNN VIVYNN? . 19-N NN YD TIDNNI FTMIXY INNRD THPNA , TPONINRN DOV 1D

MIMY NN NPNVDIN MDD SWIOLNIND PTN Y2 YaWIN Yoawny ,mad m» v (legal family) »vswn
SARAH WORTHINGTON, EQUITY 3-47 (2d ed. 2006); ALASTAIR HUDSON, N7 1100 N»y1 S qoN
.EQUITY AND TRUSTS 3-41 (6th ed. 2010)



9NN MNTD PTY NINIM ANND PTN MNNA .OPD PTN HY INNND MNPY TWNI 7252 NN
TN PN PNAY INT INDY,NIYD DT PT NINX NMINRY ,FPNIANN 7OONN NN MIPY 191N
SNDNND DY TTINNND DININ NIN

MOIYNI MDA VINPWN DY NPAY dYNIINN TIIND YOIWNT MIYNN DN MINININD 1T
99V ,NYODYIN NYON DN NI2N2 MIXIAP P2 DX P2 MO IDTIM MO .NPNNY DXON>
O8N Y m93n 970 VAN T >TOW MIYN 1Y WY NY WATNY N2YN TPNIIN N8P
YPOLIHNI YAVY 7, MIPONY DIV NPINN XD MDY NYDIPN N0 DY 1PYI YIaAND H2Pn
LAY MDD VAWN YW DXIWPN VAWNT Y112 NPT NNPAY N9 NTIP KON TN °,71'8PII0
DN 122) DON P19 MO OX 2 — NDA VINOWN DY NPAYY MDHN MI1APY NIONN . THND MNDN
¢ LAVWM PLYY MTOID ,NITH DPPY SDIDA PITXD WNHWN — 353 MO 1D ,INK N
YD 119N YW 1PH5YHN MINININA 1D DIPHN MDNDN MDD NWVINY YTN Y5550 Ywpna
5w N2V Yy (Coase) NP DY TITN X9 NN INHD MNAD THINNN NYOIN MANY PN
7 nnan

PNNY DMVIYN DHAVIN DY DODNNM DTN TP PWHIRD MAINA NTO DT O»PY »1D
M) MY DHVINN NT DY 2% ,N2INY MOT,ANY 15mN 130 189 °. (Hohfeld) 199mn

YOIAYNN 2NN DY DTN YOI TPNXIN NVOYWN NIN MO, THIMNT RDON (power, liability)
PVNN DTRN Y 1280 NN NIRDND N MDY DXIND HWINN NN MDD °. NN DTN HY

Pierre 1N XKW1 ONP MNDAY . MISY NPNIAN MIIYNI ST370 TIDX M 3w Yy miaon *
Bourdieu, Cultural Reproduction and Social Reproduction, in KNOWLEDGE, EDUCATION, AND
BERTRAND RUSSELL, POWER: A NEW 03 N7 ; CULTURAL CHANGE 71 (Richard Brown ed., 1973)
.SOCIAL ANALYSIS POWER (1938)

ANown) 17,13 0 ©P02Wn 11NN Y5y LN NYPA %95 17N PYVO ,7EPII0 1PVIND

H.L.A. ;(2009 ,77¥ D?272MY DRD , 031NN PHN INK) 87-88 1099 ,0230 OMIN ,5wNY 1N °

)95 MW 1400-5 N35NN MNPHA NRVIANN 11 MM .HART, THE CONCEPT OF LAW 194-95 (2d ed. 1994)
:NY,T DY NTIAY 9220 TINYNN IMIN LD

DTN 2 9W0) NN 112 YWD RO WNID DO )T DTN NYYN 2NT OND : ININY 1IN DTN’ 27 TN
55 MHOYN HY NN NININ DTN 2 G ,172N NN Y912 172010 9ITHIN DD DAY DT NN ... 109 NTD

, 00N DY NMISWA HO9NN NN INDIN DNINON PO NIMIN 227, NT WO ,ININ NN Y912 112NN VTN
Y92 DYNINYI NN WIR MION DY NRNND NININY

Ronald H. Coase, The Nature of the Firm, 4 ECONOMICA 386 (1937)’

Wesley N. Hohfeld, Some Fundamental Legal Conceptions as Applied in Judicial *
DHYINN STIN DX NN Pwnn 799N .Reasoning, 23 YALE L.J. 16 (1913) (hereinafter Hohfeld 1913)
Wesley N. Hohfeld, Fundamental Legal Conceptions as Applied in Judicial Reasoning, Y81 .D»0aWNN
26 YALEL.J. 710 (1917), WESLEY N. HOHFELD, FUNDAMENTAL LEGAL CONCEPTIONS AS APPLIED IN
ANDREW HALPIN, N7 97 N0p0Y JUDICIAL REASONING, (W.W. Cook, ed. 1919; reprint 1964)
.RIGHTS AND LAW: ANALYSIS AND THEORY (1997)

“the person (or persons) whose volitional control is paramount ) 44 'ya ,0w ,Hohfeld 1913 °
may be said to have the (legal) power to affect the particular change of legal relations that is involved
.(in the problem.”



¥ DTRY .INPYY SDNY MYNAN MII-MID YON® DTN T9amn *°.Mon Hya v 1M
19 TOONY MY YXIN DIIN MOV NNODNA MDY 172N IR MVYDI NIV 515 ND DINN
1 AN9IW HY PIIY HY STTS-TN 1IN YWD MOWN HW INDY NDIWN

Y9N Y19 DVPNONIN 2.2

Y520 NN IMN DAPN NIN OYIN MDD NOYIN Y230 DIITON NIAPY MUY LIV (5]

I8 T8 ,0992 TMINKA XYY NINMIDH MIX0I2 MO DMP TN .INPN 21D D0 PAYY
,DY0N NOIYNA (IVN TN DY INNKNIION DY TIN2Y) Y TIN-TH NIINA DIVAD N DTN DY P2
1T N902 .YIYON MDY NI 1T NTIPI MNP0 IITIN-YT NNODNA NYINNITN NISNN
vNWNN DY0aN a8Nn (agency problem) XN N»Y1a3 111N NINDNI M YON> DN
J(principal ,n51wn) NN90 MYOY MYV DM1PHRY 03 P2 DXONIN NIN 1NN NOYI MNNY

MMNNY NIPN M PR (agent ,)XIN) DXPOYN 21122110 INYD 2T 1D RXINY NOMIN P
.M9%95Y M2 YONY PN IYPN DN MNHY SDNIY NP , MMV YW MN NN
Jensen ) »5pm1 102 Y Y (Alchian and Demsetz) N\inT) JNPON H¥ NPHIYNN DAPMITYA

TININ DOYIANN DPWPN NN DNTINN ,MPI YW NN BannN WN Pland Meckling
NMSYN,1PYIN MVLPNY NXOY INIY DINMINN NN PAT DN P2 IINONIVIAN DIV

fagency costs , MM XN NIZY) NMHVPNA MY MDD

Y1 HY YDY02N 05951 MNMIN IV MIANNIN ,NNIND NIDHN NTIAY-NININ dNY
DNV, 1MIYY ,DMIIPNI 0N DIVIRY ,TPUNT : TAPNI NYPIY NOYID NNIN MONN 1NN
NOWYNY GRIY DI I, NYIP MORIP-ININ NYITIT THINNDNN NPIIVXIN NNIN .OPYNIN
TN N2 10 DXNPY MINY NTPINND T NPDIVNT DY INNYN NOVIND NONIN NN
TOIWN YT — 5N 1IWNT,2IWN IWID NI DY NPYNIN MY NHNK L, NNT DY, NN
YTIN NI NIN DNV PIVDIONR YN YW DININI NNN RI DIWAY MUY PNIN .09 MYID
219¥ PINKRN N2V DY NNIDN WIAPIY MDIWNN 1D PXIN NVD? DX NN NIV PTY
1NI-XNDA NPNY DDY NN DY YTHINY PPN ,NINT 12NN NN DVINY DN0N NPND ROV
WNYY D91W Y50 YWDV TXD %91 NIDIND 11 N YTNNY N ,(non-observable) maxy

NN CINOVINND NI IMIYVY TY MYND 9P YPHRNY N (non-verifiable) TY050n 21w»H
N2V PNIVN DY 1NXY DY VINY NI DID ITHAY - 70NN DXNLYY PYN - NXDI MINN

ANNY NN TINONY TIA 199 %955 NN DI IXVAN NI ¥ ,0YN Y1931 NN 72795 80N Liability
.(vulnerability) M9y M>»20 ,N®WN YW 280

.47 ya,8 myn 999 Hohfeld 1913 !

Armen A. Alchian & Harold Demsetz, Production, Information Costs, and Economic '

.Organization, 62 AM. ECON. REV. 777 (1972)

Michael C. Jensen & William H. Meckling, Theory of the Firm: Managerial Behavior,
Agency Costs and Ownership Structure, 3 J. FIN. ECON. 305, 305 (1976)
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VIPIV YINHY T2 XY DY VN DI PXIN YOO IR . 1INNY Y91 PINNNY 9N
1A TIY PAYY TIIN (PNNONY IN ININITNY) NIV 2IY DI NYA PSNND 20V NN
B (a7 W 1n9037) 19w 1IN2109 NN

NN P2 NI NN NIIANND MNNIN NMYAY DMIINN DY NN YHHON MONI
transaction cost ) NPOY MNXXIN NYIDD DY NNNN 12D 1OPNY YOI DY DTIND 299 MINSIN

5w P9I NRMNNN . (Williamson) Nonxy -1 11p Yv oW T N>an (economics
219979 1YONRNITN PTHN IMNXY ,DTIVNNND NPN2MI FPIYT NN DY 9511 1NN

D91 DITTINV ,TNXY DYON® NN NTH D DTN 7 wRD PIYN N2IVY NP9
TN LDNND VY 1NN DY N2V WIN DY MDD NP MNP NN NPTHND
799 MM NPDY NI NYANN NPIIVSIY NN ,NNT .NIHD PNIND PI0Y N1 NN NN

Ni—i(complete contingent contract) DOWINN NIND .NIIN2 DANN 7PN NHIND DIV
™MN-5Y 910 P2 2.M12>0 99010 799 RONY SIWIN IWN—ITNY DIW-180 955 DN»NNN
912, NM1PA0-5ND2 NMDY MYITI DMIWIRD DO TPNYN DXANNN YD IR DIDNA PTOND
N2IDON NN AT DY MON ATYNA R .DVIND NIV INMI-NWNN TIXD ,TANRD 110N
NIV NMINNIND NIN I, 5937772 NN TNYN NN MITND DITTNN DY NIOINPN
DNMIN DAY NHINY DITTIN TARY ,DXMDN DIPPNY 0NN WIN» 19 9y 1 7 wnan 1w
XYY TWAND YT INMI-RYNN JNDWW DY DNIN DOV XIN PR TN ,(OND HNMN G ODINY) D)
DV AN NOYTIN INDWIN OOIX .D0¥0 ININNDI VTN DY M TYN NIND 1NV DINID

N 990 PN IWYNI DN IPONN YN NMYI RO MINNI DY D281 DINVY 153 NNIND
912> NIN PR IWNRD IN NI97N DY NYTY 9157 NIN PR IWURI ININ WNIND NOIWN 1D I82» 0NN
2N LIVNN N P DTV OWHY TN 192 NNIIND

DM N9 931N Ny XM (hidden action) 7NN N9WS” 1NN N 28N 293957 Mma
JEAN-JACQUES LAFFONT & DAVID MARTIMORT, THE THEORY OF INCENTIVES: THE N1 .(moral hazard)
PRINCIPAL-AGENT MODEL 3 (2002); Kenneth J. Arrow, The Economics of Agency, in PRINCIPALS AND

.AGENTS: THE STRUCTURE OF BUSINESS 37 (John W. Pratt & Richard J. Zeckhauser eds., 1985)

YD1 Yy NN DNM9-HWIN YA NI NNONY “tunneling” N3N NN MMM oW Sy N11ova P
M2ITHN MVINN INKY NT NN NI DY NPNIYY MIAPYI NN DI NNIAND NN NN DY NN

Simon Johnson, Rafael La Porta, Florencio Lopez-de-Silanes, & Andrei 17 .90-n niwa noy PR NIH2
.Shleifer, Tunneling, 90 AM. ECON. REV. 22 (2000)

Ronald H. Coase, The Problem of Social Cost, 3 J.L. & ECON. 1 (1960); OLIVER E. ,nnNnna 16
WILLIAMSON, THE ECONOMIC INSTITUTIONS OF CAPITALISM: FIRMS, MARKETS, RELATIONAL
.CONTRACTING (1985)

N9 DPNVNIIN 2,189 NN (“self-interest seeking with guile™ 47 mya 0w ,Williamson
VYDNDY D525 MNP 1D MNN INT NIN TN, PYTNA IPY NTIOW ,11PHIN NDIVA HDI1D NONRNIDNT XDOHN

VIVNN YV PPN T (deceit) MNINN NYIYN NN IWPN 171 (fraud) 7NNPHR7Y DV WHN MWD TN NN
J12) MNNON ,PYTI RNY-IND RIY GN AWPI-NOY NN MNE NPIM ,01PNn

OLIVER HART, FIRM, CONTRACTS, AND FINANCIAL STRUCTURE (1995); Douglas ,5wn5 w1*®
B. Bernheim & Michael Whinston, Incomplete Contracts and Strategic Ambiguity, 88 AM. ECON. REV.
(1998) 432; Oliver Hart & John Moore, Incomplete Contracts and Renegotiation, 56 ECONOMETRICA
755 (1998); Oliver Hart, Incomplete Contracts and the Theory of the Firm, 4 J. L. ECON. & ORG. 119
.(1988)

Jean Tirole, Cognition and Incomplete Contracts, 99 AM. ECON. REV. 265 (2009) w1
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1373 NIVY DIYAY NWY PXINY 1PN R PHDD NN L,)D ON,GPWN 1D TY 10T (6]
VYN NXOYY NTIAY-NNIND YHYD 51N 1N NNINY YT OIWIN I2TIY NN DI OWIND
Y955 M0 ,)ON .1172NA DOXVIAN HY NINOND 17720 DT TINININN NPNY DY PVIVN
NIVY D559 DNPNY HY MINYN-NITYM NPINN 272 1T NININY , T DY NY 2NN NINY
NIAVN Sy D) DINN DY DIMIYI MAYNNN TIN D27 DMPNA DY DIWIX .NTINND NYND
9N WYNN DX Y1029 119 N9, TPMINONN NTIAY-NNIN W1 TNXY NN 0y 2 owNn 0y
-1PNN2N NIYTON NN NDIDY NONYW NPYIAN 11 DOYNNDY DIIX) DY MOLDIVNININ MNMIND
91 WYNN 1199 1Y NONRYA NTHRY DIPID NH2NN NN ,T9D , N3N0 MNN) YON DY N TomN
PR .99 7972 DTN 2D ¥ MTIN NIRYA - 9N XTI 19IND) ,MIAIWYNN 22780 DIIVNNN
TN NN D29 OMNND PO XY NWNIY DTND YAV NMHND )2 ,N0IV NYIDN N
TP IIRY MY - PN YT DTN 2D I ¥ - 7PNDI NIPIIND NYAPN NONMN XIPN2

Bray nw1o (Herschell) 590 709 5¥ MA0K NNDNON S9N 0awnn mpna > .osy
human nature being what it is, there is danger of 7 5,0y T3 Yy NONY DYLN 1272

?2 nthe person holding a fiduciary position being swayed by interest rather than duty

ST%99 . PLDNOMNN NNTHNNY DNV DNPNIAN NN NT DX9TLI NN DXVION , TV NNY
M PYTY NORY NONN - DYV DOVDINVNNIN DOVIIN ¥ NMINN YIDN V19 - NTRY 9
;79299 ,19119 DPNVMNXY MVIN NYRWA NTIAYA-NMN >0 NY191 99 2.0NY DRI N
MV MY VIPIY YN XD THH .09 1 PHNY NNNRNN-N YW NPNIIN IMMYY]a
NOTW 792 ,INWN P2,N1PNIIN NMDY 20, DHNVNNND DXV DIVIN I ,NININY MM
DAY NYYN PODNOVNN NHNMINND INND DIMDN D09 YW NP9 NYNINN NN

noon 79 **.(crowding out) "NP>NT! NNDPN NYHINM - NIA-DPOLTNVNNIND DXPINN
VY NMIYY DMI9NN TN DOWP DITYD NP DINVNNINI NMY DMPY) HY Y09WN NON

Joel Sobel, Interdependent Preferences and Reciprocity, 43 J. ECON. 11 ma1o mypoy 2

LITERATURE 392 (2005); Stefano DellaVigna, Psychology and Economics: Evidence from the Field, 47
.J. ECON. LITERATURE 315 (2009)

INNRY 12NNWNI L, (2INDN LW 9Y NINGY) NIINNN TN NITNY MDVININD MPONN ,NNT DY 2
1 ONM 0PN DI YT P9 120 MAVNNI AN 5) ¥IND DTND NYI 129970 PV I0Y INNNY XD 1MYINY 51200
NY 129 DN N NN 3-D ) TPYRID ORI IWR DTRD DX DNNX D INR I DX ANYN DTRD DN IYY 2D
AUNROD YN DI AN NMIDNY TIY POIN XD, PNYIN Y OTRN 20 I 9D, 0TNN N2 NNTRD IR T HOPY POIN
ND N IPURID HOITIVY

790 N X PHRAY SOMITINNIN OTIN YW W1 710 Y0 700 .Bray v Ford [1896] AC 44, 51-52 %
PR DYDY 09NN MNPHNY WYY 1) .DXTIPN 2792 NN N¥ONY MPY31AN NIAND WRIT Toy) 1m0

Encyclopedia Britannica (1911), Farrer Herschell, 1st baron Herschell, .2von 1 050
www.1911encyclopedia.org/Farrer Herschell, 1st baron Herschell

INT DAYV D72 MOTYNT DOVIN P PN NINY 199 NYINM ¥ Y0awN 593 MapY >wipn Yy 2
.(2010) 151-154 ,117 27 ©YpO VAYN ,NTNNND NNDN NRIPY : VIV DIIIY ,NPIIVNT VI PnY

Dirk Sliwka, Trust as a Signal of a Social Norm and the WA .nx» m»nDa M990 maon 2
Hidden Costs of Incentive Schemes, 97 AM. ECON. REV. 999 (2007); Tore Ellingsen & Magnus
Johannesson, Pride and Prejudice: The Human Side of Incentive Theory, 98 AM. ECON. REV. 990
(2008); Dan Ariely, Anat Bracha & Stephan Meier, Doing Good or Doing Well? Image Motivation and
.Monetary Incentives in Behaving Prosocially, 99 AM. ECON. REV. 544 (2009)
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Y2 DOYIPY YTOIN OV XD TPRND .NYOIND DX PINND XPNTI NDYND DY DINND
NOTY 7521 DMDMNINN DO0I92 NP MVDMVNNIN NNMINN THY DVNVNNIN DY NIYON
DNY PRY WD DMHNN DX IURD . MAMYND NIV MIYNY DXV P NDWH NNV
NI I9IND PRNNY ONDIDA PR ,NNNIY ,)NPINT,DOVDMVNNN NN N TOI-NPNIIN NN
N YN MIVAND NN NNINY 7PN DNV NPAVNN NANNN P09 OIN TTON NIYNNNI
210 DVNVNNN DY NOMNN GPYIY PNN MIAPY ,NTIN MDD MNDN NPNAN 1Y TV
9?92 NI NAYNN ToN YW NIRSIND 70000 v DTINa (Akerlof) MHIpN NNINY 95
NPYA PIYN YYD RVAN DPNXP MNG DMIPNI 2. I YW VIMIN YYD AN NP
VPN OXVIN P TR YV MIND ,PNIAN MYY GPYN TN ,NPIVN-NN NN DPYN

SYOND NVINI NPV NIVIVON

MY NOAMY HODOVPAN TOVN DY INVPPD DINININ MITIDN DY YIANN DY MINNIN
95 NON I9INA NNIN NN TPYYHN MIVIN ITYN ,NNT .NPIIOVN MMXNIN NN PIIN
DINYD ¥ N1 0WN IOV OPON YN NPLIVST 9272 MNND MINONHNI TID W Ty
DYNINN NN IPYY QR N1 T0WN 1Y YN YTONIN MIYHNN PaY YN Pa nndond
Y59 1Y 21NN YVAYN TOWN MYSNNI MY .NID PON DY M2XDIA N1MYIAN NN DINNNNN
TN ONNYN-NITYND MIYND ,TIAD .1MYAN DX DM DN DY DX TYON 1) NNMINNN
MIYNI INKY DY PVONY T INDA YNRNWYND MPXIN DY NI NX DIVAY MNIND TOWNN
GTIVN YNRN DX NDIWD MDID MPSIN NN 2PNY TN MNHIND T0OWNN NNIN DY YN MOTYD
Y0997 NN NHIN NMYXNNI NI YONY NITONIY NONNN-I0IND MYNI ,)NDIADY IMYIavy
DY»VAYN DYHYD MYNNNA TSI ,NMNT — NN TOWID MNNIN IOWHN NN MIAPD W
12Y |, 92PNN VIVNI NIRRT NN TOYN NN ,NINNND NYN NNON .NPTHN OYLN DN
DYVI9N D NAY-NNIN DY DDINN ,NNHN MAIN DY JOYNI D ,¥NTND NNT . NDNN POW
N TPOONN NN NIN TN NI I NATIN IN DV GPUN NN ,NPINND DOV
NNONA N3 DY N THNDNDY 1M 5I1YaY NN DIVIAY TWINY TUN PVIWN VWD A8YY
TN DY PIRYVNN NWND NV YW TH),D1VIUNN DIDYON

YA DY MPIA TOVN NNYY PN DXVNNN , DOV MY DY WIN) N PON vl (7]
YTDIN-YNIIN NIPIA TPNM THONY INOND TN ,MYUNT .DMVIY WATHY YDan , 8N

NPPNN YD NO,MA1NN-YND2 MNIN .NPNIAN MNINNI D>TAND ,VAVNN NIV NIYNNNI
IN NDMII 7O DONN DOV 2972 NPVOINVNNIN-NY NNNIND THIYD DMWY ,NNMIND Y TiP)
DTN, Y0791 DY TTINNNDY NIND DI NIPY NPPPNINR YW DMD PR .ONMVI NIPNIN OMHI1I)
DT PN TN YN NIND MDD VPV A0 YYN YOIV NON 1T — TN 15902

George A. Akerlof, The Market for“Lemons”: Quality Uncertainty and the Market . >
DYI1P92) MDD )10 NNDN DY NININNT R NNYT MO NIWN .Mechanism, 84 Q. J. ECON. 488 (1970)

nvyay gmwnn (adverse selection) #7PoPoW NN —I15W PIMNON DY HVID YT ¥ DTND YR , 07NN
TV MIDON PYITHI INNNDI MNTD PIY DNIPNYN DY DOUPN YN MIYOY NN NIN
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Y)Y NPTNIIN MATYNN YI1D MMVY NP NPDOPAN NPNIIN NN XTI DNY IR
AUNRND AN MNMON NN NN NPNY NIYY NPYOIXR MTVNY NI INNIY Td MO YV
Y19 TIRYT HRIYOD 1T 1NN DNNIN MIINN ¥ ,NOWAN ININ M TN TNYY 2 mnxa

W UKD 2200210 DPONN PN NY WV NNIN — THYIR-MIAYT MNTHI MIAINY
IN NOPNR-2IYNI NTND NRNWYNA ,OWNY - >0)20770 XMIAIND THMD OPMYNYN DIDTIN

.DMVAYNT DVYNN NX NNYND INY NYP - MON-NITNI

189 191N DAPN DTN DNAY DXANN ,NNND ,NDPN NIDN IWID DY INIIND , MY
12 7Y TH MN2N P MNND NYP .INKR DY PIMY DY THTIN-TN WIUND DIVYI MIVIN
M TYN NNNY NHIND T 51D DN DIV, D977 DD DMIHIN DIXON PAD NIND DXANN
,NI9N Y15 1YY’ 92TNY OHAN PIMIY DY WYY 19INI NIIND NN DMPYY MWD T8N DY y NI
DYV NX NTTIVNI NIIN DY MMINVINI NINTN,NIIN N9 121D TYND 19N
7252 NNPIDN NN DA NHIND DPPA NHIND DYTTN HYW NDWIN WIHN ,NNNY NNWIND
MIYAR D5 NHIND TN DIVYD NN NPOTH PRYOINTNA (29D DIN NIIN NINDNI — NONN)
MNP L,NINY NNIYD (A5-DIN2 NP TIN) NHIND NNONA MWD TN PNIAVN DY INNY DY DOIND
-T2 92y TH9NIN NDAL YNNI .NT NN NININ NIV 5D NININ NOTIV PNIN-2N DTN DY
NN NPIND NNMON MO NOYON PA NINANY NTPNN-NNN,TID .DOVNY (MNHDI9) I
NNVONI .2AXN INMNI DOYOIN DIMIY DITP DY MINIIND NPNMVNON NN 7PHN NINN
VNN DY DMYP 1NIYNND DDDY [ ININIY 29I 1 N, TPIVIN 1IN 11D NINAN 2D ,N2) TPNONN
? nwowon NN IWNO

29551 NN MADN MY 2.3

DY .29 191299 NANN MDIN NPV NPY JIPINI PIDYY NINN MVIVNN MII0N (8]
PIN NN 20N PIND ,INND GRIVT DV NN YV N9)DNA 12192 DN )TN, NNY

Robert D. Cooter, Models of Morality in Law 5915 )87 D»912) DXV NPNIIN MMnm 9y 2
and Economics: Self-Control and Self-Improvement for the "Bad Man" of Holmes, 78 B.U. L. REV. 903
(1998); Robert D. Cooter, Three Effects of Social Norms on Law: Expression, Deterrence, and
Internalization, 79 OR. L. REV. 1 (2000)

Jordan L. Siegel, Amir N. Licht, & Shalom H. Schwartz, ,mnan qown 5w 9vpna X 2
Egalitarianism and International Investment, 102 J. FIN. ECON. 621 (2011); Jordan I. Siegel, Amir N.
Licht, & Shalom H. Schwartz, Egalitarianism, Cultural Distance, and FDI: A New Approach, ORG.
.Sc. (forthcoming 2012)

Shalom H. Schwartz, 4 Theory of Cultural Value Orientations: Explication and WA
Applications, 5 COMP. SOCIOL. 137, 156 (2006)

Paul D. Finn, The Fiduciary Principle, in EQUITY, FIDUCIARIES AND W7 XnNNWA M 2
Paul D. Finn, Contract and the Fiduciary Principle, ©) W ; TRUSTS 1 (Timothy G. Youdan ed., 1989)
NONT, 27NN NOVIAN DINNA MNON MANdN NNX ,(Frankel) Sp»o ann .12 UN.S.W. L.J. 76 (1989)
DYNVPPT DAMY ,DMNNI PI NS DITH NYYI (entrustment : 1NMWHI) PN SOMY TNPHI NN NNWI
TAMAR FRANKEL, FIDUCIARY LAW 42-62 .©>120 M1-32 129X ,0°19172) 1T7-797Y , 0N D) NIN

MY .Tamar Frankel, Fiduciary Duties as Default Rules, 74 OR. L. REV. 1209 (1995) oy w1 ;(2011)
MNNN DX YOYOLD 557N NTIYW AN GO ,VOPVI ININD NI NIRD DIONY MIIWNI DXAMYN MTID? YWY
.N9PN0 AN NINY INDY MNNINN YON> HY
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M1 *%.521P1 LOVYN HY NIIWNI SDINV MNPY 9NN — LAVNN-INI MPPDI NINY TN
M2XNN DY NIPYN DIDIANY NN .NPON NNINKD NYA P9 WHND DNN PNON SV d¥MNN»2
NNDNI DM2NN DY MO MTHY NP PN NP ,NPYISD NNAIN DY WYI XNONN
VAN NT PYD HY NIYNIPIND .MADN NPNINNDA MV PN YTED) VAVND NYDIDON NYNIN
M3 9PN NN NPINN,TPDOVINID Y NADVWN TUN , M0 DY PIYN DI MTIAY 19010 DY
NHHN NHDY PTA TID-MNIPY MY NIMND ,NPVIZIN W) DY ,PNHNN YVIVNN 1IN

1 N12007 NP

NI N2 2P YNONN NDNN ,LIWNY NPHIYHN NYWHN NNDNI MTAYN Pan (9]
MP¥IN YN IR D3N 19N 0130 2. (Cooter & Freedman) ya119) 9019 v onTayy
YNIND NPIVNN DIIITMN MIAPY AN PTIY MINN 92N NN PNHIXD 21T MM D0
YA PPN DNN TN Y90 ,DYTT MY P2 NNIDN NNDNIVY D HY DTNV DN .ININ 1N
139y 29-5Y SINRM VMY NN PTYND ,MOVN IVUN D0V 1O INN 1Y IN D) DY NODY NUN
NOIYNA,TO%9Y .ATIN MYSNNI NINT YN NN DY DYDY NN PIVIN 9270 .MDWN HY

SV 7772 MSWN Y1 NYNAY NYN 20mN-NWN (fiduciary relationship) MNINN YON>

TTNNY »13 (loyalty) N NN MDWN DY D>0N PN ,RI DD .DNNRD DY TIT2) NDOVI
SV MIPOYN DMYL .NNNNN NMYA DY TTHNNND YT NPT NAINY NDOVIN NMYI DY

MAIND TXY ,79299),NNDINY AN NYPY MDY INY 1PNNT ND0) ¥, NN DMI2NNDN

Y MININD MYWYN DN PRIN DO NN P2YN PTH,NNNANI NN NN NIYOI IWRI ,NPNINNDD
-NOTYN NOND ,HPNDN YWY DPVIAIPN MTIDON NN 1D DX ,DT0 JIPIN 0P 2.n7wd Hyo
MYNN NN ,CHPHNN YTNRN YW MNPNN IR DX DPN DN I GN) YN NPV 8V

. onY Yvawnn

MINKIN TYD IBOYY DY TN Yv oNmIN M (Hicks) 0P R 9w pnann 1Inxn DX ,5wny 187 >
Andrew D. Hicks, The Remedial Principle of Keech v Sandford .ymx n2yn 1190 HYwa maopyvonpn
.Reconsidered, 69 CAMB. L. J. 287 (2010)

Paul B. Miller, Justifying 11 MNXMINA %379 DNYVLN %239 MIDN YW NP MITY NP> !
Fiduciary Duties, 58 MCGILL L. J. (forthcoming 2013), http://ssrn.com/abstract=2083855

Robert Cooter & Bradley J. Freedman, The Fiduciary Relationship: Its Economic Character >
.and Legal Consequences, 66 N.Y.U. L. REV. 1045, 1047-1048 (1991)

11047 oy ,ov >

,MNHA DN TN IRYN P2 NP 1Y YPINN ¥THN NPV DMI12NNN W 7PN 1900 nx >
.18 MIYN D290 INT MNP DININ MTIN 1YIHIN MID2 MAIWN NMINNINN IDNY 1Y

LX) TPV 9W NI NN 1N N9 NV VOVNN ¥, PDATIYY NMTI oM (Sitkoff) M1pv o D) *°
PYUNIN DY 1IMIY DY WIUND NYT NIPOY 0NN ,INK DTRD NND DYI0N NN, TANR DTN IWRD NINYNN TN
DYTTND .DMYINT 1PIMIY NAIVY DAY DIDY PXIM NI PVIDNY M) NPR NYTN DIPPY NOYIN NIV M0

Robert H. w7 N9 199 100w OrIN2 NN TR, NNHNID NIN MY, MIND DY MINND NN MPN v
995 W o Sitkoff, An Agency Cost Theory of Trust Law, 89 CORNELL L. REV. 621, 636-639 (2004)
.Robert H. Sitkoff, The Economic Structure of Fiduciary Law, 89 BOSTON U. L. REV. 1038 (2011)
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Easterbrook and ) Y¥r9) Py12900N bY DNTHY NN PRTIN IVIP YW DNWN D [10]

DN NON DMINND *4.09WNY MHIHIN NWNHN NHDHNA NPNIN NTINN NTIY (Fischel
DX DN D GN) 1NN W NMXY NPIPON NOPND MNDW YON NN DY DINVNNIND NN
D191 DN ,PVDNVNNIN NNNIND NOXIY NYIVN 27 DI DIV DN PIV NN
0>2annN (fiduciary principle) MNIINRN PNIPY NN ,DIIN) NN OMMIN HY MYHNI
YPP RINY 999 ,9IKD — TAR NTIND MWNY KOOI ININ NIN IINRY ,WINI NIV DIONN
MPIPY NP 0T MDY NI NNDY NIRYD 1952 1IN DN PN DITINNY NPOYN DY
9177732 MOION NPOYN NMIDYA NIDND NWNYNI NI THN MYXNNI Y0AVN 5935 MNIIIND
DM2NNN,0792 *.ANDNA PHY NNNNN NYIN 9 PN ,I9 YY) - N 1N K - DY WD
NPIN INPND 72PN INYII YNID1 121N 1N LIYW MAINI PINHX MIN NDXAN TH) NXIN DINNY
DY1MVN HY DOYYN DN ,DLVY LIV NN TIONY Y52 IDIN 1IN KD TN ,XHDIN
*(Langbein) >205 > Yy msin (trust) N7 MNNKI 29 1Nt v 2. 0NN 01712100

* (Ribstein) 1027 31> 5y — 5559 19INI MXRNINN SON> 7229

MYT ONINRD ONIVYYN NXINI NN YTNDY MIRNINN YOMD WO MYNNOINY 1 [11]
DN ,NYRN MADNN MTHYN P2 DTN W 935 H.0awny MH3550 NWHIN N2 MADN
,TPVAYN NPNAN MIRNNN YON> ONNIY JNIY ,MDOIN NN PTHIND PO 220 1POPyYa DD

Frank H. Easterbrook & Daniel R. 1>y 1N .N)71TN2 DNTHY NN NI Y91 Priatoon >
Easterbrook & Fischel onY) Fischel, Contract and Fiduciary Duty, 36 J.L. & ECON. 425 (1993)
Frank H. Easterbrook & Daniel R. Fischel, Corporate w1 1,1 nwo mapwnin mnmp mmayd .((1993)
Control Transactions, 91 YALE L.J. 698 (1982); Frank H. Easterbrook & Daniel R. Fischel, Voting in
Corporate Law, 26 J.L. & ECON. 395 (1983); Daniel R. Fischel, The Corporate Governance Movement,
.35 VAND. L. REV. 1259 (1982)

Ian Ayres & Robert Gertner, N1 995 9715 .426-427 ya 0w Easterbrook & Fischel (1993) 37
Filling Gaps in Incomplete Contracts: An Economic Theory of Default Rules, 99 YALE L.J. 87, 87
.(1989)

427-428 mya ,ov

John H. Langbein, The Contractarian Basis of the Law of Trusts, 105 YALE L.J. 625 (1995); *°
John H. Langbein, Mandatory Rules in the Law of Trusts, 98 Nw. U. L. REv. 1105 (2004); John H.
Langbein, Questioning the Trust. Law Duty of Loyalty: Sole Interest or Best Interest?, 114 YALE L.J.
.929 (2005)

Henry N. 031 ; Larry E. Ribstein, Fencing Fiduciary Duties, 91 B.U. L. REV. 899 (2011) *°
Butler & Larry E. Ribstein, Opting Out of Fiduciary Duties: A Response to the Anti-Contractarians, 65
.WASH. L. REV. 1 (1990)

TNPNINT .1PDIDD DY TINN NMNDY IDNMNN MNP T DINNA DD DOV BIANN 4
Victor Brudney, Contract and Fiduciary Duty in Corporate Law, 38 B.C. L. REV 595 (1997); Robert C.
Clark, Agency Costs versus Fiduciary Duties, in PRINCIPALS AND AGENTS: THE STRUCTURE OF
Deborah A. DeMott, Beyond 811> .BUSINESS 55 (John W. Pratt & Richard J. Zeckhauser eds., 1985)
Metaphor: An Analysis of Fiduciary Obligation, 1988 DUKE L.J. 879; Scott FitzGibbon, Fiduciary
Relationships Are Not Contracts, 82 MARQ. L. REv. 303 (1999); Melanie B. Leslie, Trusting Trustees:
NV MTIYN SY MVPPYY . Fiduciary Duties and the Limits of Default Rules, 94 GEO. L.J. 67 (2005)
Robert Flannigan, The Economics of Fiduciary Accountability, 32 W3 NN Y PPN 11227191 M939ON
DEL. J. Corp. L. 393 (2007); Anthony Duggan, Contracts, Fiduciaries and the Primacy of the Deal, in
.EXPLORING PRIVATE LAW 275 (Elise Bant & Matthew Harding, eds., 2010)
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DN 202 MDNN PNIND MIN DY NNNND DITTSN DY 11D PONY MINI NAY NPHM
1NN, 00N HY OVIS-ITINN VNN NN WNTNY NV (contractarian) »FIINY NNINN MWD
SYVINY ©YNYD NNDN NV DN .N1DIDIY VIVYNIA MNINY INPN DN DY INT NN NMMD

DYNYLN NN NPTHA PTN NPN NN 199 XNIIN-5D51N VLINN NN YWIITND NON NI ,IN
NPT IND DNYT DMV NN D3NN 990N . PHN MAIN DY VYN MINN YN NYNY
95y PIIWT A0NY , NPYIN NPN NN MW MTHYN 1B DNNX QX 993957 nPwn nona
NYND DYONY NN DI ), MNIIN YON DINND W MDD NI DY DMNNT DOON Y

N - N2»NNY NNINY DTHYI 121 5TNN NI PA - VIYNN HY MDIDIN INTHY ,D7INN
NN NOIN,DMIMIY-TINIA NYIVI NOIN NODION ,NYIAPN DIDYIN NOIYN NN DMYY DINND
NDN 5% NAINY DY TN

NPOYPN 12750 X ORIVIN MNIND PIN DY NTNPND NYIWN NYTN 1OI5ON Nwd [12]
SYNYN-TN IDINT 7INT DN MDY 11 XY, THNNN N2 NPNDN 9190105 ON»NHNN VI

, TR TIDY TIRTPN NN NTIAY NPPPNY NNTP .MININNDD NMINPYN MWD PN IND
MLAYNNY NIXPA ONMNN P .NYSPIND INININ YT 19N INNDY P92 YINN XA NDINN
VY DIPN M29Y ,NYIPNN OMPIAN-NTHY DX WIAM ,MIND NPIPND NYIN NPPPN 12 NN
9539 YN0 RYNIY NN DY PNDY YT TN1NA,0°910 DXITON MAPY MINT NYID 18D wwn
TPV NTYN NN TITN NOAN YOINR NYEPIS MmYY 21 .onsy Sy pnd 0919 DPN
MY ,NINKRN NYNIN DX OMT YNYA INTI DTNV DY) PIIATVODIN DY DWITH NN
8PS TUnna ¥.pw Swab wwn NN NDONY XY IWR ,N7AN NN NPIYNY TN
MOVINN PIN MIN” MYSNNI NYIN NNDNND MOLDY TN YWY T2 PO DYV NN JIN
1 INNN NN HY TVION DNYIIN NX ITY XYW MPVANY FTYN(] 1IN MWD SRW 9y

79 ,9NK DTN 9V 1DWA 5919 TR TX TWRI DMXN PN YON? ¥ w80 (Smith) 1ono Swny 70+
¥ DNV DYANNN DYTINT ,NNT INN MK DV (critical resource) 771N ANWNIY TWRI NYT 2IPOY ¥ NUNIDY
D. 1585235 115 MYab ¥ GUND — MINK D992 .)PN ARWNI ININD (mere access) N1 NN NUNID
.Gordon Smith, The Critical Resource Theory of Fiduciary Duty, 55 VAND. L. REV. 1399 (2002)

5¥ MOOANNT,NPDVAINP MY DOV DINITN NIV P2 DTN 2 ,)WLd NI (Alexander) 7TI0ION
19INA — OMIIN DOONY 1PN MYIAP NIAN 97 7)PY J9INT DNMIN NAN YON? : PHNIN->ON? HY NI MNOD

Gregory S. Alexander, A Cognitive Theory of Fiduciary Relationships, 85 .n7pnn M0 %99 >wyn
.CORNELL L. REV. 767 (2000)

.(1975) 7-8 (2317 ©2%3%2 N77) MI3N 23572 NN ,PII INN s

5wnY) (1984) 505-508 ,497 » @VOWN ,WTN NN TP MONI TID? NPYI AW 1Y XP1N8 SroN
(7795 ©AXN MNIDNN TN DWW HVI PN PN TOWNRN NPYA DY 21371 NIONND PAVY NINS D5V NN
OV T INDY

ATITY PN 990 XA 1D (1993 ,2 NDOTN ; 1989) 22 INIWY DIWTA MAaN 337, NY¥P119 ININ P
L9991 MW NI9NY ;(1996) 543 15 BYVAWM ,WTNN MI2NN PIN NYSNI NDIND NONNON ,100-)HNY
D782 HIAPYY DIUPN 19N 7414/08 NY INT ,PIV-9U PR TIY 9 PIY-)DD1N0 DONN-DNNT DITON NOTYNN

YSPINS NVNVN Y99 ,49 109 ,(7.9.2010) Sun Pharmaceutical Industries Ltd /)
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NP SHYA HY PN NN .3

Y9N MO YR NVIYY SHya 3.1

L9959 19182 NINAY NPIZNNA MNIY PN NN NIWN OIRWY DY POXRD NN DY N [13]
TINI DY VONIY NDINY NIYNN RYN TYWOLIRN IV DY DININ PN 21NN NIN YD DIDI
DY MY IN SYIND 1Y PAY - NIANN DT - MINNNIND YON MININ DY 1Y P DIIMIY
, NN N2IN DY NV NN NORYN 12ID NNV N2 MPNIHOIN,NNT NNWY INKOWHY TN
N N NN *.17ana nyon M Y9y NYIN-1YY S NVYHY Yya SY VNP NIINN PINY
WP IRNNT 7Py HY 1919 39N P NY 1D TV, NNIND PIN YWY WIPN NN

;1720 NN 012010 2972 . Mawn AW 1139 17291 NOWIY MWNN 12T NN DININY
i nWoNMn WX MMINGY - MN TPIWIN MPINN NN NN PNINRD NINY ANNWAL D

: DWAP MIANN PINY 192-193 DINYD 46
[N Ydya M) 192

DYMINND NINN Y9Y2 3951 112NN 99 PMIIN NTMI2) PNPIOT NYYINA AN 1NN Hya (N)
OYON NOPONI INYIANN ,INVD P2 ,NI2N2 INID DY NYIY 5I80)10 N ,N5PN TI72) 20 0IN2
;9N D)7)YI )0 MPOND

; IPNN Y (1)
; DIVAN NN PN NOTHN (2)
;NN (3)
-1 255 DYDY NMINNN 29D NIYHON NYORN NN MNYLN NINPOYI MY NN (4)
;2751 268
LDYINKN NN DY NIPON WIN 7PN DY (2)
OMOPYA,NTHIN N9 DY DOYNN DINTNIZIN? (2)-) (K) DIVP DXYD MNNT NION DY ()]
.DY2NNNN MY ,191 PYD MNNN 0N IZIN? ,(2) JOP PYD NNNN N9 OV ,DX2NNN
(112712 51995 NYI9N M HY) NVYYY Hya NN] 193
: 192NN 955 MYINA DIYAY N2INN NSV INY DXOVNONN DY (N)
;172N NVYOVN Yya (1)
SY ND NYOON N NPHDI NOON NVINM PIYA YD INYIAND JOIRY YTPN 7190 DY (2)
; 71aNN
DAY XY DY M0 MINY IN NNNY NIDIT W NIPNN MINNN 295V NN Hya (3)

.7172NM %955 9NN MO IN 172N

15 ©YWA,0°2)NNN DMWY ,NIN NN YY DXYNN DTN IZINY MIN NN NI DY (2)
.(X) YOP PYDI OMNNN DY NIINT DTHYND

ANOWIN 290,29 09 ,(28.5.2012) 2793 VIVIN 73 12793 DI INIP 7WITY” 718/09 Ny N Y
DT NORYO PP KD NNOWIN YT-DY DY NVLINHDN NPPDN .WNIM2

DYS-IN NI DN NN 7NN ((1966) 328 ,309 (1) 779 ,05397 W /3 IMMMINN 295/65 ¥31 w1
9 02N YNDN XY NN D) 7 ,¥WI1AN XD NTIN .77 NIV DY IMYNYN NX P11 11N DoPY ,091v1 05N
(7.7 ONNVOIN 12 DY 1DV

71 WOINY) (2005) 46 ,44 (3)2 DITAINN MM PINT WA PPPNN 9Y NPT, A00-1N 11T vy *

PPINNN T DY NNON 1T NIN .NIANN DY DIDIVIRN D DIYNNT 1Y NONX) DN FNY2 PN [NV Hya HV]
VN ARV Y NPNN DINNND NIINHD NNING XX BYINY 257 DIN NN NNIYO NN 1T NN .MPHN NN
PIN 017 GO ; (.[%99P X7Y2] MNANN PIN DY INPIPNY DTIP NPYOIN NN PRINNKN YN DT IITH NYapa

NN P22 250 OIN NIN P2 THN NHPIND NN MINN NINT) (2007 , 70827 NNTNN) 325 YINN MIANN
2 9P 1N NNDOY; (7. AYINI PNHOX NN NNNOY 1N 1T NN . TIRND NIVHD IRV DY NYVIND POIRD
YMHIYN NNNA XYY /MINN NN DY NAINN N7 (2006 ,2 NNTNN) 316 X TID MM NP an Mt :N9ana
NI DY NHVINY I NNYTTI DDA NVIIWN NN oY HY NHVINN N2IND ¥ ,VX9ANY TYN 'OMINNK NNV
00290 :INIYIA NVILYN NI ITHN GON YT HY DIDIN NI DI YV DPIAT .(7.1n1aNa NIvH

PINY 3 PYN ,BY OITHN ,NNT OY .(2009) 50 ,P0IPINTI YIRIWIN NINN DY 78 N1PPTN IPNN ,0VaUN
M0 2394 ,9)0-222N PR OX NI 7.NVIVN HY HY MOVINT MDINN DY NVNN NITHIN Y2IP PN NIAND
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TIN 199007 NPXDH NINK AMINVIANN *C.LOWNN NI YW 1N-TMVINI T NI 1§ 1T0YY
TN IN MPINN JNNY MPINN NN P2 IWPY DI ¥ 1. 257-DIN NIND MPINN NN
NPYDAT 79N N LN DY 2. ANNYT YW MAINN TV (entire fairness N fairness) "NNN
V2NN INIWY 395N ANV TPNMYI MIIHND NN D, AINT DY ,NHYN TPITOP NN 2. NN
MM PORPMINVNRD PTY NNPOT I2T2) NNINSN NNNZIY 12T, 1IN MTHYN SNV YN
ANy

DOIN,MNNIN YON PNANND NN DY XD OYIYY NN MDD NAIN,NDINY NN
SORIWIN P INIPHN NMIYY NMN WHNND ,NTINDY ITYNY 0TV YOI NdYPNN ToNNa
MMPNRS NYTN NN THINY N2 MPNTL DN NIND IMINIPN DY DMYNIN DYDY Tiya
A9 NMNN NPY PIND NDN NPYPNN Y2991 MNTPNN DY ,921701 LIVNL DOINNNYN
TPNPNN DY PYD LAPY HYD 1IN DX 172 KDY DYP INNYIOY ,0MNID-N NN NINNIND

** 79I NNNYIY NN MIPINN NN MNP

MYYNI NN 3.1.1

MOLOY NN M, NYSPIND DNONIN WO 80-N MIVA MIANND PN INIPY MONN NHaya  [14]
YUNN ,INKN PP DI 5Y DY, NMINN DY 9D TN ,19-1 NRND P DY IONN NOINND
D7) ,(1177 IN) NLHW-5¥3 YA NNNPN NN NONY >°.INT Yy N9IWN 99 19IP1 MUY

PHN NIND NITHN N NN PR NAIN D1VINMT NIV YA DY VN D) M ,NYIPIND

: WD XY DY) NMOPITN DY MONN DN NP MYON ) NVYDWN Sy S¥ YMIN) (2007 ,2 NNTIN) 632
7NN INVIOVI MYYD NIDN 1B NVIDVYN DY MINI MM DV 1217 11D DN

PN 29-597) I NNOWIN 291,15 ‘09 ,(07.06.2007) WY HINA YW 73 0399 345/03 vy >
SY TRNONA (7. NIWNN RN DY MOPPTN DY MONN NN AN MYON 10 NPV DY DY PMIIN 550N
DIYYINY Y0.90.0N ININTI*AN DYDNNPN 1999 5804/09 X7W1 ,2296/08 NN ;BY ,93D-22N YW NNTIP NNTIN
LDV )N DR NVLINN ,PRP-NIP NVNVN 291 ,(8.6.2009) 939V /3 197792 NNIND 9392

MION :19N9) (21.01.2009) 1793 POA SMIDNR PIDMA NN 7Y 73 PRAYN WM 4263/04 N1y !
NMY NN M0 YA DY 2D YNNI NN L(N)192 YOI ... 7NN PINT) NYSPIND NVMVN 291 ,2 ‘D ,(1Ia¥N
21807 Y3119, 02NN NN HHYA 29551 NN 2995 PN N2H) PNIT NYYINI NONPN TIT) 20 OIN2
PPYO) NI2NN 2995 MHNA JIWAY NNIT NIN NHVIN NYIIN NID YY) NVIHY oY Y ; 192N IND HY YD
YN 2 OINA NNID NINNY) T NV AN ,24 ‘DI ,(12.1.2012) Y9N /3 ¥D© 2290-07 NN NI TN ;(7.(193
NPYITH TR ,(7MPIND NIN NNIYD INING MHITA NN NN ,NI2NA NN DY DY IND DY NYID 218010
DV YN XMIN 1997 ,MVP 1IN NMN-DYI MY P MOMY-PYNI DY NI Y90 PRYI DXON NIIWYN .INY
MNYNI MIYINM ,TPONRIPN DNNOINNI PNHN NINT MNINN YON?

NPINN Y5¥2 SY DIPIDIN NN NI MIPIY SY TPNNPNIONY) 640 '¥a ,49 NN Y9 930-110 2
entire ) /NVYNINN NMNT KV IN2HDN NNN YAPIY PHNNN TITIVON D) ...fairness - YW ORPIINNRN VITIVDI

L,V YOYA INDN MIPIT,DIN PNIYI 1THN GON DX INT (7. 10WUN )IPY DY NI KON PN NN (fairness
INDHN MMNN Y952 DTN ,85-86,75 (N7DWN) L BYPOY VAV ,NOPVIPY NP YPNVPPTN MIN
.YV NN INPIIIND

D7ya 1988 7532 MTAYY N3P NN PN .2 73 N7¥a PT) 7236-05-11 (0-)) 971 INA
NP NVMWN YN ,(15.05.2011) (M4 ‘DY ,137¥a MPWPN R-DIWNIN /3 N3N 11-01-26809 877 ; (11.08.2011)
PND

N2IN P2 DN, MNVN MWD LYY YNNI DY T NIVARND NHN NPNONN NNONN ,INYD P >4
NI ,NPIDH2 DY PTNY DI ,DINYP DIV MY - MIINN PIND 191 PYD 299 MPN NODIND NIINN
.NINYT DXON MIIWN DY DIWHIN DNNIYY

(1987) 352-357 INIWOY DIWTN TAAN 357, 1YSPID ININ
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NYON 7PON NNNRSIIYY YN ODIN - NNNNIDY 2D DINA DIV - DAIPNN VAVYNN NN ,WHN
NN PIN MDNY DTYNN YR THYY) P72 VMWD NI ,1984-1 PONY 0P Krya *° ANy
-Hya 52)D D) MDD-NID YON> DY NANN NAIN DY ONIPYN DIDMID NPIDA NIPY (WTNN

: VMDY

PAIND MV Y YW NNNDNI IWR ,TPISNDOUIPNP NN PHRD NN
NNTIPN PIND NAIN DY NIDIN . PHIXND NAIN NOVIN POY ,PVIVNN DN DY THHN
MYYIANY ;792 NNPR MYN IMND NNN ...YN NN DN DPVLAYNN DYON Y51
NDLY NYIVY 25-DIN , NN NNN I NVIDY) NN NVXDY NPNYN NN DY
NP 519 NI - PAND NN DY H9HIN 0N NN 1T NNTIND DY MM .172NN
) ,MAPY PR II-DY ...NTN NN NVIOVN PIAY NTD MDYIN MDY P2 MINI PON DY
PANX NN 93 .51 DY PNHXRN NDIN 19IND NVDYN NN SYa HY PHRD NN 191N
¥ 35w 18P M N1 99 oW ,N9Y MM

YHY2) NN DY MIN DY NOYHHON TPNDA WIOND WITI KD 0P N’Ya VAVNHN M
NVOOYN NN IDII NVIOY NXIAP DY MININ,NMIN-D¥2 DY INNP IWPNL 79 NON NVIHY
VAN NN NONN NON MX0)2 .NNMIN DINY 1NONN NDN 2D YT RN IYND ,INPY 1Hana
YIVPI NY DT AWPNL IR 99D, N1IN-9y2 MAIN C.A9P DN 09NN MINY TR NN
DDIN NANN NIND PYND MPINN TID? NX 1NN PIT VNVN : TOND .MPINN WD
NIIN NNONA DI 19T MPINN D> ,7PNPRN NAINY 7. N0PIT HY 19NN 1T PN ,MIYINM
LM - 775950 MPHN TINDY NI2ND WIS 20-DIN2 DWADY 250N P11 29D 110 Dya b
2 YIXN NN YW HORYPN MIANM 99

YN P2 ,1727D ,/NNNNNNN TPDIND NYHN P PII VNV NMINY ,MNINN
PT2 .02 NPADN NPINT - NV SYa DY MAIN NV INY NN IN NYN) TINPIINN
N9Y NPIDAN 9>721Y) Y59 19N NPIN DY MAINT NMITN MIONN MLYN DINN PINNN
SE0n SWH»IPN NN WITI ('M9YP IN PYIY 1I¥31 NYASN MDY NHYON 19ya

JOIND P> YXINN PIND ... 7PIRND NI NN D NVPIT DY NHX NN NHVNY) 352-353 /Y2 0V %6
DNVPIT DY NYVINN NN NAXIVNI TN NYON TPNN NNNXIY , XD TR ; NIND DY NNPPAINIPY
(7.©5nm)

LOYOYP N7y 1 Y9N9) (1984) 285-286 ,253 (3)NY 179 1748 1INVSND 5.5 933 73 WO 817/79 Ny 7

0N YY2 N AU NNP VYND NP DD INMIN NINY HWNN NVWWN NMIN DY) OV oY 58
(770231 DMK P12 NI2ANN DY VINUND TN

3, N 1T N2IN DY IMYNYN .MM YY1 DY NHVINN MDY N2IN XD PNIRND NINY) 278 /vl oY %
570N YY NYVINN PINN NN 279 /Y2 ; (7. 3TPON NNYIN NIV PPN NN ,27-DINI DIVHD 2N MON Hya
NOON NN NNIZHN VLN PIANTIYPNA .(7.9NIND YPPON NNWIN WNITY NN ,2A0-DINA DY INN NAMNN

.Meinhard v. Salmon, 164 N.E. 545 (1928)
.(0RVIN NON) 284 '¥1 ,57 NN oYY norp vy ¢

PAUL L. DAVIES & SARAH WORTHINGTON, GOWER AND DAVIES' PRINCIPLES OF 1 n»poh ¢!
. 19-20 ©p19 ,MODERN COMPANY LAW (9th Edition, 2012) (“GOWER AND DAVIES”)

.649-658 'y1 ,0W W1
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MNINN MW 9 Allen 2392 (NWPM) NIYITN NIONN NN NON NIDON 159D DOIN

N2 WHNWYNY - NP2 PNIR-NDIN NN NN 1PIN-5¥1 Yy NN (Lindley) o139
17 M0Y9 XA P2 30 2.mYYoa 112NN N2IVY A9-DINT IPNN NPWYY DY NYANNN

NN IR DY NOWIN Y90 119N LIWNN M, Nwynd . Allen n95N IR DXOVIN NP
% nYw KNINDRN NN 11 ,MAPA 1T NHDNI 195 DTIP DPMIYI 129 19990 NN
PRPIDNN PTY 7397 10900 N ,757) 1N MY PV TPIINT SVIWNN ANNIY NP
22U VYN MHOIP 17T NNY NOVIN PINY DNIYVLN I NPTXIMN NI L,INY PN XINY 935
Y3 HY DM NY2IND OO NHY PTA 7PN 2D MIANN PIN NPPPNY OTIP TIY ¥, XYM
,LAVNT N NYTY TIO NIVIRNNN MDIA,NAONNT ,NPVITIVD PIHN NIIN NIYININI NN
-Y9Y2 HYW PINNR-NDINY 1PYID TIO NN LTI T2 .NIANN DY NIMIY 2D SYIND DY NONT
.DIND IRWVIN NN DY DI THN 1DV TN ,DDNIN DY 11D NNV NPND MIVY NN

7 113n Y52 MIING NMIN NNON MIYNRAY NPNN 1995-0 MIIND PIN NYSN (18]
72NN %955 NPIN-'D¥2 NN .PINA 1D NN NNONN YA NNY NI NYNINY NNONN

DV MPN NHANX NAIN 2D MHOIP XY DY 1IHYIN PNTININN NNR VINN LYND PP NPV
PTN %99 NPIN-1YYI MAIN YW DY NN DX DI NOPWN 1N NN *2.107992 51Im) PNIMIN

D) AN NN DY NN NN G ,Allen 55N HY DX DOANN ,(PIPN NPV PRYD) YINNN

MYSNNI N OHY2 DAY NN YA HY MPPD YY NDDIAN NYSNN ¥ MY 120NN M7
31 7119)121 25 DN TN YA NON MNI >3 IR 1Y MINIINA 9 TaW PWIND NN

Allen v Gold Reefs of West Africa Ltd [1900] 1Ch 656, 671 (“the power [to alter the ©
company’s regulations] must be exercised, not only in the manner required by law, but also bona fide
for the benefit of the company as a whole, and it must not be exceeded. These conditions are always
implied, and are seldom, if ever, expressed.”)

.356 792,45 NYN DYY N8P 284 'y 57 NIYN DIYY 10N NIy 6

9201 199 M9 1) ,(1982) 353,309 (319 779 3933099 73 12793 MOUYN NPND 594/79 Ny O
Allen v Gold Reefs of ...n72NnN N2)10Y 25-01N2 HY91Y MNIN I3 1110 DY IND D ,N25NN YW MmINN Y1aph
{"West Africa Ltd [1900]

“It is also clear, as a ) 658 'ya,61 N7y 99¥9 ,GOWER AND DAVIES N7 .0V Ty 90211 &Y asnn

(judge recently said with some understatement, that the current British law is ‘somewhat untidy’.
.(NVRWIN N*9N)

WP PINN NYNNY 227-228 ©oyo ¢
[N72nn 950 Man] 227

91%91 Y1) NHANN 99D NN 2D OINT PMIN MDD PNIDT NHYINA XN 172N NI YA
.172N2 N YW Nyo

[DNN NYIN-'o¥2 2955 MAIN] 228
LDYINN NI DY NAPY IN PIVYIN YININD 2N NN DY
.59 YN 999 N8 &

5y 9019 DR T NYRY Iy DUND W %95 TPINPY NTHY NIPWN NYSNNT) 70 'y ,M12NN PIN nysn &
Law of Fiduciary ) 150 72 207 595 .20 [DD139Y NHYT2 M2IN DYLINNDYIT XY NI vHya

NN 92ANY INND 2PN ,INN DTR YT TAR DTN HY WD NVOWN NN DITPIN IWRI 5 NN (Relationship
(7. P15 DIWN NPINN NOY NID : NNHNIT INVOY
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SODINYIVON 19INI DNYY NYANNN MO NN DO¥9NY NPINN YHYAN NYAINI 1T NN YID PR
D) TN .OMN DTPD) DNYY DY DIOIVINRN NN PNIVN NXXANY DM NDOY TIN N
% m»3121 WP HIY ¥ DPNYY DIDILIR YT HY ITID MYNNN NPIVIVON

TYINND YT NNMP VIV PIN,NPIN NTYN DY MIIND PIN PIYD MIVNN NTYN
DNRD : NPIPY ¥IDWA POY 11T TR ,MINY 99002 ¥ 1010 719NN nysnY 227 yoa
DONINN PIN 292 NOAIPN TITY 2D DIN HY NTNN NNN N2IN NI YO DI DY 5>0ONH ONN
PAN NN NOVN IWONRD X (INVN P2 ,002220 TN NPNDINN MIIND TINNX INN) NTHY)
,TIY T MY DXVIYNN TIVND MNNI NTHY) MHOIP NION 290 MO NTHYI NMIN-1DYa DY
YT NOWODINY INIPNI YOIN ,NPIN-DY DY TTINNNDY PTHNY T8 ,71IVN ; (INVND P2
YPI2 INIDA NYID VINIWD NPINK NMIN-DYA DY DP0NY TXIY DR ,TYIOVN ; NYIDN NTHYD
- DONYO MMIND MIND NX DNAY WMWY ,TIY MM MY DY MY THON 1oy )TN
3,991 >T>-DY DOOIN .PIN2 NDAY NNYPY NYSN - MI-D¥2 NPIN-D¥2) D7) NMIN-DY¥10
TN TONNA NYYAN MDD IV 72901 XY NPDAY NOINNN YIN K9 NVDY XY PIND
112 - N2IN DY MNIT VIO 1IN 1Y 1Y D) OWNHN MM XYY 1192 MTTA DY
2807 920 7PN DY D YT XYY 90N 991 - NVIDVY YHYA HY NN NN DY D»IA-NXTT
YOV HY MDDNON MINYN DIVINI AVNNNY TN 1PXY APV ,PINN DIV T P0IWNN
YT ND GPYN INY ININND IPT 7>.0P1AN NIIT MIYHWN 11N YR T XYY TN, NP0
NN MYHPWN T ROY TN ,N1PIN DY OND P MAIND ¥TIND 1Y ,PINA Dapnnw NOND
 myann

NOXNY VI ,N2INND NNXIY MIAN DY TOUND D10 ,NPPPNN POIN SV INN WP [16]
Y NDNN MYNN OY .TNPNA D9NYN NT IYPNA Y0IVNN ANND . MMNN NN DV NI19NN
NN DPTHINY,NTHPNI IRIIN DI 12 N9 NMINN NAIN 22D TI9) PYD NI MIND PIN
NN NN N9 D12 Y1API,PIND PPN TUND .(2)193 YD DM - 13 N2IN DY NI9NN DV
MDYN NN DOVOWNN TIWN NPXI 120N MWHN DTN T 7. 0INNX NIN NN NN
NN NN YV 7521W7N IR NNRY IRY) MINN NIIN NNV T2 ,N190N MITINA NYAPNN

71ya,007°
.6.8.1997 DPN NDW 1IPIOIIH ,MIINN PIN PHYY VOYM PIN ,NPIN NTYN Y¥ MWHN NTYN '

NI PINIRY IWIN NN NPIOAN NINNY - ITYND 7P )12V NYIN 57N) 22 /v BY OWNY N 7
(7. ¢ TNN PINY NMNX DXPAYNI NPYDON DY NHRMDHNN TITI O¥I9)N NVNIN XIMN NP NMINIIN DY

VA (PN DY MNT VDY DXYI DPN YWY 2 TIY M) NIV NN 10X DNT) 871 BY ,Dvnd NI 7
N2IN - OMNNN NN DY PRIV YITN VINNA NINY INDIY WITND NOON NYSNNY < TIY T MY N1N) 10
DOVAYNT TIVN NINI ,I0N-JIND NTIT) 137v2 ;5 (7N1PINN Ao¥a 5535 - NMNN DMININD NN NI MPHNN
N2 RO (D)7 2 TIY MO MY NNXI 5 7PNHAN NINKD NIND NV DT ...MMINY : PRIPN NYIIN-NID HYa »1)0]
NN Y9 VAVYN NIV [1]2] WWN VINNA W7 : DOVAVNN TIVND NP ;5 7PINNN NN D MPHINN 21PY YW 1202
20 PRI IOVN NVYWY [DYI] - NIP-NT NYIONN MI DYDY ...N1INN N2IVY 1Y OINA DAY DINNNN NN
(7.9 YIDY IND NSN XY DN INND ,7T DX DN NN : DIVIVNIN TIVN NPN)) 18 'ya ; (MDMINN NN [DP0NY]

1 ,15.3.1998 DN NDW NIPIOI ,MIINND PIN PAIY VAWM PIN ,NPIN NTYN Yw Mwnn nTm 7
.87

N2IN YW NN PTD MPINN NN YW 1IN PT7 1 ¥AP IRT INDNA MAIND PINY (1193 Pyp
1.0°2INNN DMPWA ,NIUH NYN YY DIHBNN
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PYNI ,NPY NT 7. M9nNn NHXNM NN 19IN NN TPWYN NIYHWN ¥ 7991 00NN
0N YV DISNY MAPYa 2005 MWL PIND 370N NPPNA NODINY NYITI DMNPOIN NITON
NN NI9N 1272 IRNNN YW MANY DN (2193 PYD NON 7.3 IXNN D) NINY ,PPOYN
78 1IN NM9N HY DYYNN DTN DYNIN NIND MDY NN HYVW T ,7IWN XY YW PNIRD

NN DY NI9NN MISWNA NNNAN DY TYN NI ONPIPN TONN ¥ NN, )NIYRI VIDN
SY NI TYODIN) PNIN NIND HNNND NNNN NN DY NMIND NN DY - YINWNIY NN
Y NN NI9NY PNORD NN NN DNXNYND |, TYNRND PWONRY 9D OOIN (NN NN
MINY 7299 77 Nyt Y YAPIN 1WIN NI VW YNNI WITDY ,NNPIT MR NYPANIN
NN NNMPNI 2INON OY NAYHONN TUN ,NNNNINDY NPT NIV MIPON ONVON SWPN
2PV NNNN NIN NN NN ONN 2INN ,NINSN DOHY NP PVIVNN YOWNRN DY 1PYYONN
JVOND NN NI9NY

IYINRD PN NNNDNA 9NN NIND YI MMHNN NN NN DY QON Wwpn  [17]

95 5 NN NDM) NND IITPN NN ,NDTD ,NHHDI NVIHY HYAY NIWH XY DY MYN) NINPOY
D3 9TV MINN NN NTI9N DY 2L JMIRD NINND PN NN IT NN NN Comnn yPn
7199719 119 M9%N NN NI9N 2D ,¥2P) IND 19NN NN DY NI9NN 2P0 NN PHNY PYoN
172N2 NVYOY DY 12)7 MHNN NIN DY NN NIYWN XY 12D ONNN NN DY

TN SWON PNY IV YYD .TNIND STV P MHHIND NPT G0N MR INT 2N
NN 192N NVIOY YA DIDY 1AW 2NN ,I9T0) 11NN Y772 NN KON N9 WO

5551 92PN NN XYND DNYTL,PINDND MPHINN N2IN T NINSD DN MINID MNNYY MuyH
YD MO DY NI DY Y20 1N MNYY ODIN 1N INDD

27.10.1998 DPN NDYW HIPIVIY ,MAIND PIN PIIYY VAW PIN ,NPIN NTYN YW MIwnn NIy
D191 HY H2IWN NN NIPR IRYI MIPINN NN NINY VYT : DIVIVNN TIWNI NIXI ,I00-YIND NTNT)
191NN Y NMNYINN 19IN DY TOVOY D10 DIMNNND NN DY SIWN ...MNINN DY PRYY DINNXND NN
(r...NINNNN

49 YN 9299 ,ADN-1DNY NI PNPINN NPPDY 238 N7D ,2005-770WN (3 'O NPPR) MAIND N
INNY 23N NMNTM TON NNIN LY PHY IR DISNY MHIYHNI 1IN NONTN TOHNN NNIN ITON PPN DY NNPAd
A(N7OWN) 65 (3)2 Y INAN 1INYI NN : MIAND PIND 3 NN

1797 Yy DHYNN TI¥TN IDIN MPIN NN NN Y : 1IN DP INDWA MIIND PINY (19193 Pyo
PINY (R)256 PYOY NUN 7 (N) JOP YDA OMINN DY NI12NA DTHYNIY 20 DIV ,DXINNNN OMIPYI NN
, NN NI9N DY DYONN DTN 1IN NIINN 299 NIWN XYM DY DOINNN NN NIDN DY : Yy2IPN ,mMHaNn
7, 072»INNHN OMPYI

98 196 NAYNY TIND LOPL 19AY W
2NN PINY (80269 yo ¥

AT3W MHN7 NN PAY IND MNYTIN MPINM RN MIIN 1THIYW N0 NN P 2007 pRan v
TNYNAL(1998) 289 (1)2) 7779 AXINA TIWN 73 17¥2 ©YVNP 164/97 X731 INT 1YY VIAN PAY MIN NN
217 25 ©VAYN 7TPVIPINTI NITHY NN PYI INOD INT TPNNPIA NPPOY .92 ROWIN DY 1 T-PDO
.(2002)

IND 269 PYDI TINND SWNN MY NX N9 KOW NIWHD XY 7 : Y2IP MI12NN PINY (8)283 yo *2
,PYD IMNI NNRD FYWIRD I NN NP NIV NN 172N NVIY DY ; DININD NN NN 9NV M NN
VYNY ,NMIINN PIN NYSN DY DMPI-NDND 322 YDA NYTII 1 IRIN .ANNNN NIN NN I9NY 33D IMNX IND
1IYN 9999 ,15.3.1998 D1HN NI JIPIVIN INT .INY ININD GONY ,NVIDY-DY1 1235 1P NN 1IN DN
.871y1,74
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1720 NNNT, XD TN . )INI-PIWN 1N NN NIIN 22D0 PINDNN PVIVNN AN
PINAY MIHNN NN MY - NPPPNN TPONN 52)2 DXANYN PN NNIN DIXRVIANNN PONY -
.(disinterestedness) Y¥ONN PRYN NIYOVO NNWIIT NN PNAXND NINHD MNS NIYIIN
TOINRDOY THVTO,PHON : NN DY MNTT VDY DNV HYW NI1ANN M TA WY ,NYHNvn 1 1720
;9 NYDY NYIDON MO ,NOYYY MO DY - DMIA-NXTTI MM ; NIWND ORYNY - (7 TNHN”)
PPN PR ,NDN TPRND Z.0MwN 10 NP dHyal - (POTR) SDYD NMHMNM 1PN ,29-01M
N9 D NN DY DMIIAN-NNNY NYIAPD NPNRN-NMINN 12ID WNN DY NIVTH PMTIHIND
NSV IN INYPYNN IRV 22970 MO0 SYON DIVIN NN DYAD ¥ Y5 1NN NNPN
MY NINI ORI PPINNY 2.1 WaN NPX 11D DPPIA-NNIY MINON PN : WITHM .3
TAY PINA .AMYRYN - TN MNDY 771 PN MIIND PIN NP DY ONOX .npopn
99U PNNHNN NIND NNITL,NOLYWIN INXTIND DY MHNN NN NMHAND NIPYI NNDN PoVY
19IND ,IYNNY - I TN VI .NPDIDI MNINI NIIND 251-DIN NAIN N NVININD NPNINY
INIVY IMDA YHNYND IMDT PAY INID DX JOIY DMIDN NPIN-DYI DY NAIN P2 2DWD - NPY
NON NINGY) DNXY NPINN YD GR) MVAVNN NDPNPY N0 MININ MY 19INL NPV
(DN2IN YT NINSY ONYNN

rfairness NN 3.1.2

DY NMNDN YD N ,NMID DY NPIN YDV DY OOMND DYDY DY NoN MPXNN NN [18]
NPIN Y5 NINY TI93 M9 THY PRINHKNY NTIYN DY (7009 NI Y9¥27) DNTINI

MW TNYNY DTN PIAY DPIA-NINVPY DIONPNN DITPN NN DXOPNHN ,DMTH Mwa P
DTN NN YN DIMIND 2 INID TUN 1D 2NN DN DN D992 NINI 1N DIDINN) 4 ) YR INT DN
NNX MY DYMINN YINDN INTY) 2-6 N B9297 990 NYN (7.0 SWIN DIIWN TWN D)0 1NN ,0NY 11N
v DM PN IUN D2 OND MTOM )NINA TN DI DIV ONY JMNX NP ,NIXRIND 7N MW 2D 13N HAvY
DTN 7229 MAYNN I 991 NIRD NN RIN DHNNY ; VAN YIN 91TV 19NN ,D7T0 NN DIIT NN INNWN DD
DY DNY WP DXWI DNY [DYININN] INP) (1892 VTNIWTIN MWIN DIPN) ¥ X NN ; (7.0 DI ¥ PPN
137 ; DIXY) OOYIYI TNND 1N INTY MYAY DMI0P JNIN YTHDN THY 12TV 1IN KA 1NN NNX NNNX
NN ORI NXTY XIWD) 71PN IV RONT DN ... ; DHIR MIND YOV DN DD TIN DID9N NN MTOM 1IN
L1.09NN YY XIND NP X ; [ONN] DHRT NN INYN DIYA

1799 MY PN (1998 7MW NNTAN) 558-559 /N 10 DAWNA KDY AWy NP 5397 170 SrodT ¥
- 799 1) XINY TIPIYN NINTN, VI NI )TN O TIRNND IWPNN VYNY . PNHK NN DY NNING NNT 197N
AN NN YIAPYN NYINI IINNN T PIN NYS I, PN DT IYPN INXY PT-DY PADA NHVIN - THNK YD
NYY NI THNNN DY P, NVYNT )N MPON DT 28N NPT DY NNODNI NNIN NN, THNN DY 1555
Wa7 9% 31607-11-09 (15791) XN D) INT 1Y 920101 12T NYNNDY 229 PYD IRT .TININN YON NYIAP PIT8ND
SV NANND NN DY NADN TINT .GPDIN VNVYN Y9N ,26-27 /D9 ,(22.11.2011) 19793 1.9 990 TNV /3 07/ya
-PNN2 T 9 Kelly v Cooper [1993] AC 205, 214 1ya nabnn Nsym H¥ nyT-nnna Nanim Tnn
¥ 1991 PIIMPY P2 DXIMIY TIN 122V 29-DY 171 TNNNN TPon e ,(Browne-Winlkinson) yY0»pom
“despite the conflict of interest, [residential estate agents’ must be free to act : 759 20NV 15 DNIRID
,T251n Y51 .for several competing principals; otherwise they will be unable to perform their function”
DO NN NN NPRY ,MNNN IPT PIN NYNN DY MHDI0IN NN . JPNOND NDIN AN IDINND NIPII T YN
ST9295 NOYTY ,NDPNNIDN MINNIN YOND

N 779, AYURNY HLIWNRN NP 73 NNANNY 3INT 199 T7UN 53/54 97¥1 31291 LMW MATH YN P
(7. PPPNN MY NINI 725219, PPINNKN >TYoan Ppnn PN) 819,785

I .Y NN DI, PANNN Y TINN 5Y 0awnb Ny PINA DMINN MIN SRWIN TN Y2 ¥
NN MIYLN NI PY .PINY 1 PYDI PHY TADI MNANN PINY ,1986-N7IWN ,TIY MM PN 7NVYYYY NYTIN
NN NIMD NINN MON YPTNN DX TN5Y 7153
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NPY RT M5 T MDD DYV VAV TINVP N N BY TYNY VY NN NON
AN 2>595 - MNAN KO DY NNMIND MNIPN DY NNOND NVNWYND "M OINRIVT VIVNI
NOOYY VAN PAY NPNNPSY N12IND G ,25N-DIN NN DPP DY WP, NHND NN DYP DY
Y955 NN DY NNYIND NI DY 199D 7 TD NNNYOYWI 1T 12PN PR DY .2510-D1N NN N2
N2IN O, 7YV DHD-252N 1099 DY N .NMYDD YMMINY NWYITI NN .1 DY9ON

NN PNY 2ORPMINND VOWNA fairness-N NWATI NI DXOLIW NPIN-YHYA YW MM
INT NPNY I NN MYV D

NMININD D29 OPNNTH NN ITI DI NN NMIPININ NN NYWITIN D> [19]
NN MDY ,DPUNT : D190 IMNMNYT DY PT2 NNNNN TID DY IO . INNDTI MY 13N
29010 MDY NNPP ,NIINN PAD NIYN XYN IX NVPIPT P2 NPOY W IUNRD MmN

5Y AYINN ,NPOYN DX R ,NXT 2.919931-17 1N 1YV NPDYN NN DR N19WY >T5 1XYW
-YNY2 ONVPIT HY 217 11ND INYHD Y70 DN YT DY NIVIN KD ,D29)Y TINI M9

12 WY ,INNR POY 53 IN DYDY 5¥A PAY 172NN P DEPRIVIN W TURD 1Y .09
»2)Y - (entire fairness) ”NN9M NN NINMON NNN - MMINN NYIIT OV NNYP ,D0Y TN
N INDD MDD LPAND NN NOINNN NMIN NININD YT 1NIXYOVI 290N NPOYN NYIN
95V NN NN ,NWYND ; NVIDY-'DY HY NAIN XD VTN, MVIVN NN XD NPIVPYT

- 7252 MPNTN NN NNONI NN PININD NN’ NIVIRY NPOY )1PNIVPIT 299D
TN MDY P 7LOPOY NYT 9IPOW %95 NIIN TN IPNVPTN ¥ NPIN DDA Y ,NNNY

DWYN NYIN YW IPTIND M99ND KYY MWY DV J1IN NI WD .49 1IN 9289 109 78 2T N
WY Y29 IIN AUN DUNY NY PIN] D) XNYT 12 XN : KINDITD NINIX .DYN JNN DY NPT 1HIN 1)
Y T MNI2°522 /NINY XOR MINY PN ON NIND NINY DY IWUN N MOYIN 1IN 10D’ (110 DONN) : RIP ININT
12)70 NNOINY NMXIY YN 7270 .19 2 MYNRIA .1PN W) HID DY NND PYNXIN DTRD M9 RIN T2 WITPN
VY NN ,055WN NN INNIN NMINILD NN NIRY DTN : [NIVYN YININD N7aPN] DNY N7 .DYININ NNINND
AN 1MIAY YPAYN DTN NI2Y 1D VT KD 1ON DY 1MNY 19 10 99N, 01097 129 P 71PN 1NN D O
ANV VI MDY D3) NTDY NN NP DID NN MDY MY MAIPY IR NTY N ION HY YMNY DN o
202 1277272 YATH 2. MNY DTRN NIPN (2 PWNII)

.52 YN 9299 ,930-2>30 27 N B
-7 General Corporation Law of the State of Delaware (DGCL)-5 144(a)(3) ayo *

No contract or transaction between a corporation and 1 or more of its directors or officers, or
between a corporation and any other corporation, partnership, association, or other
organization in which 1 or more of its directors or officers, are directors or officers, or have a
financial interest, shall be void or voidable solely for this reason, or solely because the director
or officer is present at or participates in the meeting of the board or committee which
authorizes the contract or transaction, or solely because any such director's or officer's votes
are counted for such purpose, if:... (3) The contract or transaction is fair as to the corporation
as of the time it is authorized, approved or ratified, by the board of directors, a committee or
the shareholders.

Zimmerman v. W Y2 .Fliegler v. Lawrence, 361 A.2d. 218, 221-22 (Del. 1976) w1
DWM-INYA DINVPPT NYIX DY MNON 01 9915 144 Py .Crothall, 2012 Del. Ch. LEXIS 64, 61-62
144 Py Sv Ppn MY .Marciano v. Nakash, 535 A.2d 400, 405 (Del. 1987) w1 .19 N9ON 1IN
Blake Rohrbacher, et al., Finding Safe Harbor: Clarifying the Limited Application of Section 144, 12
.33 DEL. J. Corp. L. 719 (2008)

Weinberger v. UOP, Inc., 457 A.2d 701, 711 (Del. 1983) w1 nnann navns *!
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MYV NN MPINN NYAIT NDHRY NN DY 2% NPIN NPNOY NXANY INMHY TN
many 7 (fair price) momnmn M (fair dealing) 179510 M»IN SV - 29wWN 9199 NI

PIPPNN NN NTRYY 7D DV PO DY TmIY TN 5 DIWPNN 7V P NI NIPYI NN
% ANMNGT HY WP 7T H2IPNN LOVNN NYIND DR NIV N9

NOINNN NN YT DY TINIA NYNIN NPOY DY MINNA T NN D1 71190 , NN
MI2NN T DY NI VD INNN ,NMPVI NN NOWH NMINSN DD NINND NN
.1920 MSIND MY ,0PNN VOYNN MVIYI D1HIIN MINXNININD TN OINPIIIND
no97m 03 W3 7,y Aberdeen Railway naonm Sandford naonmn n»oo 1t 0192
MONMNN PVIBNY DYV IYHN 7. 111NN PINY 280 PYDNI ,NMINK NNIRY 39010
NODN P DMDIDIN MNXIIND MNTI .PNINN NN NINN(-IR)D DIDID NPOYN MMINY
IYINN NPOY 1A PIXD NN DY 1797 DIDWH MIVY Xon ¥ 1Hn ©01 DY 1NN DY nyTn
TIO> MNNANN ,PINIP NYTY .NIND-)2 D12NN Y'Y DY DDYI ND N1 OVIP OUYOIN PNy
972 NN MIIN-MXIND MIaND T (self-dealing) nynsyn MNPOYN T2 MM

-27 99R12 (Marsh) waNn MIWRAY Y80 NYOINN 9y 7. mn-x 97w P imbyn

NIVAT DIDNN DY (M9 IN 1Y) 19 DIN IDIN HY HW) TID? N DY T T191 0101
Brehm v. W81 Opoy nyT 9w H¥ 5951 nDINN IR 919WH N9I15Y NOYNIN NPIOIVNI-IN P ,IRINN MMINN
MPPY (Waste) "YNIVN 1227 DY PTIN PIND DX POINY W 195 Eisner, 746 A.2d 244, 264 (Del. 2000)
In re Citigroup Inc. Shareholder Derivative Litigation, 964 A.2d 106, W .25 ©IN 90N N2 NN 99N
.135 (Del. Ch. 2009)

Orman v. Cullman, 794 A.2d 5, 22 (Del. Ch. 2002) (“To rebut successfully ,>wn> 3\ %
business judgment presumptions in this manner, thereby leading to the application of the entire fairness
standard, a plaintiff must normally plead facts demonstrating that a majority of the director defendants
have a financial interest in the transaction or were dominated or controlled by a materially interested
IMNOTA PTN  ,y director.”); Valeant Pharms. Int'l v. Jerney, 921 A.2d 732, 746 (Del. Ch. 2007)
Claire Hill & Brett McDonnell, ,2wn5 37 MN0NY .p0IZNY 9172 19K INDNDN MDD M99 NHyan >0
Sanitizing Interested Transactions. 36 DEL. J. CORP. L. 903 (2011)

.722 1y ,90 nyn w9 Rohrbacher et al. ; 60-61 'y ,90 nyn %Y , Zimmerman °*

0P SN2 DXNN 91X 9y 710D .Tito v Waddell (No 2) [1977] 3 All ER 129, 228 7nvna w ?
2VYI3N INON PAT DI NNHNI NN MNININ DN 1IXI) D INYN P ORN YIVIN YL LPYN DNNOPINI

DN) DY TN DY NONRNN POND OX D (Megarry) NI MIDYEN PO PNAN N NNONA TR, NNNTI YLD
“The fair-dealing : X91 "9 D021 Yy NYyTIN NNSON 1NN (“fair dealing”) NN MHMINN 71272 HYON VT8O
rule: if a trustee purchases his beneficiary’s beneficial interest, the beneficiary may have the sale set
aside unless the trustee can establish the propriety of the transaction, showing that he had taken no
1o .advantage of his position and that the beneficiary was fully informed and received full value.”
MATHEW CONAGLEN, FIDUCIARY LOYALTY: PROTECTING THE DUE PERFORMANCE OF NON- X7
.FIDUCIARY DUTIES 368 (2011)

NI N3N YW NHNIDN IRV PTA (1957) 1569 (2)N 79,1782 PYNY /3 ¥90PI0 267/55 N7y %
ATYN ;YN VYNN PN PYND DINMND,MIINN PIND 270-275 DXDYD 297 DY TNPNN NMYINN YOI
795 ,NTNYN NN XV 280 PYD .12 DWNIAPN DININT PINT 280 PYD 95 MOI-NMIDVI N MV TN NN
PN NPN (TINN NIINDDI PIY ONINA NNV NITNY NV NYIIN NPDYN NAY) VMO NWIST NRNIND
SN NN TOND MIWIN WY DIPN

Jhistorical puzzle-5 nyaynn nX N2 ,ROBERT C. CLARK, CORPORATE LAW 160-166 (1986) 7
DT YIDYNIPN NTPTY NN IDMINY DXPIININN TAR GR ¥ITH 100
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ANNDY AT 1N PN P2 NTNN - 1T VIV MNNANNY MP1ITHN NAYDN OIIN,NYOUN
¥ APYNNI NPNRY M) - IMNYTI DI 1IN

PNIYN-5Y2 5157 12W ;7523 AN XY DY NPOY NPOND MPHINN NON SV NP [20]
2 5 NP RN ,7MPINN DNNNIA PON INWNY PYTY N1IINN PNIVN DY 1Y NN DTPD
TN NOODIN NPNMNNN MDD NNDIN NN TYNRD PIY-NINDIN NPNRNN , 1T VIVNIN
WNY N9 B9 AWK, (TNHINN PV DY 12T SV IMDI) DRI NYT-NNN S YW 9y
MTIN ONX OPINN YHN NYNN DY NONION IRXIN OMNT .TPTPHN NPOYY XoN 9Ponn
-TPRINY YPN DY IND MMNN TID wd OMdnm awimn NYnnwnn mav0vnINN NN
IN MOV KNV IMP DN, PTY NMIIY-NTIVA DIVN NT TIDN W NYYND OIN DY
NN DOPNANN DINIININ Y)Y 1IN (NN NNODN NY PRY) IYNI NPDY YW MOa-Nova
PR AT nYINa NI D) P91 INNYT HY LOWNRN-MPA .12 DXPIN DXIANNDY NYN - NIUN
5n5 899 12 50awnn 2800 NPYW NRIPY DIMWR DIPNT DITYN NWIY R KINY Y3030 10 MY

ANRM PTH/IYY 7N PTINT : PID

1°2,N9°9N N IDINY,NPT NN MY MNTY 1D NON D1YWPA T YNONN IWpna
oY INTY MMIND PYI,NNXD .1NIINN PINA NIINN NIND INPIINND PTA NMIPHINN T

Harold Marsh, Jr., Are Directors Trustees? Conflict of Interest and Corporate Morality, 22 **
Leo E. Strine, Jr. et al., Loyalty’s ,5vn5 N7 .07 nyT 5y 9apnn vann v ynon .BUS. LAW. 35 (1966)
; Core Demand: The Defining Role of Good Faith in Corporation Law, 98 GEO. L.J. 629, 667 (2010)
Edward Rock & Michael Wachter, Dangerous Liasons: ;909 'v1,93 nayn 92¥9 Hill & McDonnell
Corporate Law, Trust Law, and Interdoctrinal Legal Transplants, 96 NW. U. L. REV. 651, 668 (2002);
Lawrence A. Cunningham, Choosing Gatekeepers: The Financial Statement Insurance Alternative to
Norwood P. w1 .np5n nyT nn»p 1 Auditor Liability, 52 UCLA L. Rev. 413, 414 (2004)
Beveridge, Jr., The Corporate Director's Fiduciary Duty of Loyalty: Understanding the Self Interested
David Kershaw, The W1 9980 7097 MY . Director Transaction, 41 DEPAUL L. REV. 655 (1992)
.Path Of Corporate Fiduciary Law, NYU J. L. & Bus. (forthcoming 2012)

Lyondell Chemical Co. v. Ryan, 970 nw193 1NYT2 0OWNN N1 5¥ HPODPIDN IMON»NN INA
PWNY 799N NYSN M9 NTNIY NIIND TWRI DM NVPITN YW 0NDI1DY oM L8 /va  A.2d 235 (Del. 2009)
“to secure an expensive fairness opinion that (Quelle surprise!) concludes ) .9>nnN NN 9272 NYT INN
.(that the offer is ‘fair’ to the shareholders.”

(2010 TINXINN ,93D-0IN X9T) HYTIND NIYN = MNINND PT8 097 N) 795997 N 1P

SY DNTYN NINNA NINDNT MMIND NN DY IMDY 1230 DNNPAD NN DIPNDN DN VAYN YN 101
Jedwab v. MGM Grand Hotels, Inc., 509 A.2d 584, 598 N7 .07 DOWINI NIWN XY IN NVHW-Sya
: (Mpna nwyTn) (Del.Ch.1986)

While the law requires that corporate fiduciaries observe high standards of fidelity and, when
self-dealing is involved, places upon them the burden of demonstrating the intrinsic fairness of
transactions they authorize, the law does not require more than fairness. Specifically, it does
not, absent a showing of culpability, require that directors or controlling shareholders sacrifice
their own financial interest in the enterprise for the sake of the corporation or its minority
shareholders.

5w 990N PTYNY TI2NN NNIWY DIMIY TINI 1NN TWNRD MY N IMNITI nNNann mTna
NN ,ONIYI PTY TINAY KON .NPOYN DY MPON MDD NX 19WN 12TNY NN 5703 DN YT NN
PIN2 MYIT YN NOND NPONTND
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5 TDN MNIPY NN YN yIxa 1

YHUPIV NYIDD NIWN-NYII Y)Y NIOYN LAVNPN NP
NPINN PN ,TNND NPTH NYONI NPIDI NIYN DY DMIPIVPYT DAYV ,To9Y XYM PTD
IMINDTA PTN 0N XNONN IWPNA HTAN PN DMYN P .NVIDW-HYa 72)0 NOSN INMN NN
MPINN TID> DPPY NN MEIND WDNNY MPPOPIaY % At Poyy 0PI PHIN PN
NNONIA NPOY ONIN YITN DY NNONND DIV TNNY ,OWUND ONIY TIY NPND 91D NN
NN NWN D01 DY) YT MOIN DY I TIPN MDY ,i2INN 29-DY NN DN DY
D271 IWN) N N (at arm’s length) Y171-:1I1NVND DI NPINN-DY) NIIND ONAY

1% 1IN N2IN DIVVN NIN DPPY NNXYHWD NP*ADN NN &Y Tr 1% 1N NN

LIVYNN N2 NPYDA entire fairness-d "NNIH NMIPIN7 VNN NODX D), NP0 [21]
TOIRPYIIND NIIOVPYTN NONND XD OWIIN YINIWD WIONNY TPI8 MDP DY IWPnNa 1»POYN

1% 11520 MR KR 3N KINY 9D ,MPN T 12 3D Nwm Y1an v 1 0t owa
(equality of outcome) NNXIN )IVPY 2»NN NYUNRIN . ININN MPINN NPIVPIT P
ININND .M NPT TN 2 VIWNINN TIY NIIYNY NVIOWN MO YIDOY DY 1IDINI
YN 0P PNIYN-YYI NN N2PNA (equality of opportunity) NMINTINI PPV NIMNN
NI ,0AVNN A NYT-2IPOY 99T ,PIV-N10T PN 1NN DN PIV-110T 1IN MNPNHNN

PONNDN 313

POV DNND AN NN DIV NN NN MPHINN NN DN NYTOYW NP [22]
NI 5P HY MDVNIN MYIRD PRYN DY PMIDIA) DINMD RIN NYY MDLVPAN NNYIS ¥
MNP NPPPNN TONN NIR MIPOY INNRD TN 2WNY KOYW OUIN PRNY ININ - DOVUIW
JPOPYTI MINS MIVAIA PN NONNNT NTIPIY NIND MINT,I)1I2 N DN NRIN KDY ONYN
DVUIMN XY ;1977 N N2INT 3T NIX 091y viTn? A»K MdND N2IN T NN 199

.96 YN ¥ om0 [

MMNM TIVD IMONMNNI MYV HHID AN INNN VAVYNN N2 ,TIADN Y2 ,5D NN MR NIND 104
-5y¥2 ©) PPNV HINY 5753151 771D DIMHN DIDNA 1T OV (12.12.2012) HINY 12 /3 NN 32007-08-11 »)HN2
NN NNDIN-IND NIXPA DNMNN LI NV 91D ,VIVNT TP .PTI IWIN XOY , 11PNDX NN NVIOYN
NVPYTHN MDYV T8 ,9PINT NNRT INT - IMNDT OV PTD TIA - MOV PTNY MY ,59-) 55 /09 0¥ 000NN
9915510 11 NYN) DYHDIdN

.52 1Y 999, 03N TN ; 53 7yn Y9 Xana N 1

™399 MIHADN TN PINIWN PTY MHN NNN NDIFND MYXN 9PN MNTS D) ¥ Mt oyvn

(2006) 37-38 w2 Corporate Governance T NYNIAY DTN NIT,5¥NY INT .N12ND NNNNN VIYN
DINNA NYIIN NZHIN N VAYNI-NYT .LOVYNN NP2 YW 915330 NYIINI NIV ION ITD TWNIOVIPN .(JWN NTYN)
YNIPIND NNIWI NDON .YIONY YITI XIN DNIAY AN DIDND , DX INN DOYINPN DXDINNA TWRD TN DIPOYN

PPN TV MM HY DDANN PTN DY (NNIDINN) IMNNID OMDINN ,MNINNDN

NYT) P2 NOVIN 9N 2 ‘D9 ,14.12.2006 ,90¥ 73 1977¥2 MYNINNY N3N NI 2773/04 NIV IR 107
A NNOWIN Y9N ,40 ‘D9 ,47 NAYN DY, W1 ; (VW1

(1)) 779 13793 (37303) ©I0IVN PR NPYIN 2.8 /3 193 2699/92 K7y ,MNRNNI 10 TYovn maon %
In re Primedia Inc., Derivative ©) WA ;Sinclair Oil Corp. v. Levien. 280 A.2d 717 (1971) ;(1996) 238
.Litigation, 910 A.2d 248 (Del. Ch., 2006)

.87 YN 9299 DY NWM ; 73 N Yy nwn 1Y
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DYNYT DONNNINX DN PT-TNY) YINI ,NOPPTY DY 000D NDN INNINN NI NMINN YY)
T OMINNI YN DD DY NOHN N NIYNT NI N2IND MYNYN NN dHYA »2)0 .0°HT71) TN
P2 52)D OWNN YYN TNYN DNDY SYIRM 1PIYN TWRD NIINN DY MLVYNN NYAPN MPNIND
.DNOY NYTN

,NOTD [, NIMN MAAND PIN NPYPND MVNND NTYN N0IP NI’Y NION NN RN NTIPI
XY PINN NYXN YW NN NRP 0 H0.AP1091 yapiw TN IR MW XY PN DT 1P
ND 10992) PHN NN DY NN OHYI MAIN DY DIDAN NN MHOIP NIONN NMVD NI NYHN
N QN 777910 PINN NYSNLN01P N7YD INYTA 2. AWOmMNY 1NN NN DY 11PYIN VI
NN NO9IVW NI - NPIN PN DXWPWNI I - NONID NN DY DY DIMY DY NMPVIHDA
V9 NHAPN - YNV GN) TINIIND NMINID WY - 1T TIY .DNND DY DN DN
PINAY NYTHIND TN - PIND NYNN YOI IV NITHINY DTN NN PNIVNI DINOXIND TUND
MNXNAN TTON NIDN NNST PIND NYSN .30 NI DY DY 1Y NN NN XD -
DYMY2 AVNNNY TWIRY,TPININD NP0V TI0N DX (M2 MNLYNN TIN) GPYY PVITIVD
N2 ,M2°0)1 %95 PNIXN NAIN DINYN HY NN NINDNI NINID NN YDV DY IDdVNON

Kuys no5n

NN MITHNN IN NI NP DY VPN MY PINT IR PIY’ NN [23]
5Y2 HYW MY INT - THN PIYD INMINID PR DNRT MDDV ,PNANI 2100 SYON POY 1IN 19N
MOTa,N2 YIAsNY) MHYON NOPORY NMINTN YAPY MOT PPV RVIAND DT PIY .10 NN
IN NPIVN DY VYONN NIANN TYNRD ,TITI2T DAPY (MDT NPRY) INPINY PTD DIMPT Hapd

AUNND 2N N TN TN POY NPND MUY INRIYIN PNIY DI NYNIND NWNN 1Y .19
YNNI TPYNNA WY HYW LIVN NP2 VOWNN N2 DY INYT MPPYa) MY MDN 1270 .00
91059 NI PN MNNIN NTHYA NMMN-5¥2 , MO0 NXIN-NTIPID .NIPIVPITH Vi) DY
ANYPYND 92yn TIY MON DOND WATI NN PR ,NYA N2 ; 19a0n0 10 TIY

NMNX NDPNN NN NOT TN MDY DY NDXANI TINND ,TI90 ,7IVY NYHNN Nvnn [24]
YIPNN >BLHPINN WOLNN YW 25N NN TIVNRY MIWY PPV Sw 995 7271 YL . wpn 993
11998 95 NPT NN NI NPVAVN NIV TN ,MMINN TIDD NNYTA ,PINPYN IWIN DY

DN NMINNNIND MT ODIN, D000 DXIVPNL DINNNY NYY 1Y .MYNND NDIYN
MNND ONYN ,M*AD) NID DY D157 DTN DY OXTTINNN DN .TOND .PINY DY DXODIIN
M2 03379 KDY MR N1 INDTY DN DN MPIN PON .DWPN DIYNNNI

72 nyn 999 N 1O
APIY SY TIDY TINNN NYATY IKNPN ,93D-2>30 HY ANwn)s T nng

Jones v H. F. Ahmanson & Co., 460 P.2d 464, 473 »ya my1199p2 vawnn m°a 327 w2
.2IVN 72NN NNODN LVLXNRN,IPIPYN NINDY YITIY ,(1969)

Professor Lattin has suggested that “the power to control, or rather its use, should be
considered in no lesser light than that of a trustee to deal with the trust estate and with the
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IURD VI NN NIV DAPD NHN YNNI D1 PIN,NVIOY YYD 127N DX, T
AUN ,NPOY Y8 OX 2599190 PRNa PPN DI PHN MW NIAND NIV NPT NI
INYID GN 0N XYY NAYN INY NI VAVNHN Y2 ,NIANN DY IITIND NNNTIN DIND NHL NaYa
NMINA TR DHYI NP 919 DTN ,NY2 N2 . 1m1PW Y5 KYY 0NN NI YHYI NNWH
P2 MO2-DMNNT DOVPIND RPN, VN YW JNIY MINN NN VIOV HY2) MNIION
TIY 99 5D VWM NI GX ORI DY 1O 2NYT DI19ow5 NN N NP MIAND
- PN ,5WNY - NPV IPINT THPWYIN 1IN YW 19,722 T2 6T N 19 DMPN
PNOY TN NPINN 121N .NMINN NAIN NN MR NINYND NPRY 1T PINN
NVIAD DINMIINY NPPII NVIDVYN NYYIY NYYI TITT NPIDNI NPOYY 199319 NwIoa
MXDIA Y5 ,212D VMW Y9 PTINHNT VIVNN-NYA WIXTH,NVIDVYN NYIIID 1HVNY MAIN
INYT DIPOY NMOND YMNN YYN NN D1DY TIT25T 79032 NN DY DY TNNN ,MNMON
Y 930N 1210 8 SY YNNIV NITYNY

SY YTINMT IWPNA DY NNNANNN NODNN DY TAN P 1YY NYSIND YN
DYPN 7PN ,7DMIA NN’ DY NAVNNN TON 290 ,NNINOD .AYIDN NTHY Yoya DN NP DYl
DY22 9270 XD IUNRD THPNI NN .OMVIIN DY MIAVNNNY 51T 2NN ONY NNY
.D»AN-NHNT TYIN DY NN DINNA ,51523D - GUPN-19N) DNNIND MO HYA3 NON NVIHY
91 ONININ TV HOYIN PNY DD YWINN DY DT VIVNN YN .NYND DN PT1 N9 ,591
.DY1910 DXNMNNINYD NNIYTA, DY Y¥TIN YN0 NON N 0NN YINT PT,NPNIND »MNIaNn
DV2a MOLINNN NYAP YT DIPNIND DM DY TINID dNINK YYN DMIAID 9NYNNVN
N2 DRNNI YAPIN NPNIIRD DNPINK DIW MAXY v 199 2NN Y55 713y 112NN
Dya

G0N PNIN W NYNI PHX NIND DXOJW NPIN DY HY NIMNN NN NNWIAY  [25]
DNYNN YD POIN PN TN ,D¥92 INNND MNP W MINNAND MNTY .1dPVIWNN N1PNAN NN
M0 KV INDINRN MNNN DY NYINI-INO NIRNIN - NINTN-IN 111D D1VIPHP DMIPN2

beneficiary. Self-dealing in whatever form it occurs should be handled with rough hands for
what it is - dishonest dealing.”

In re Southern Peru Copper Corporation Shareholder Derivative Litigation, 30 A.3d w1 '
DY NW->3Y0 YW NPMIIPN NYT-NNIN NIRD DNWY) NN D, 8D amnd .60 162 (Del. Ch., 2011)

NN 9299 MY NPYA NNOONA VO . Perlman v. Feldmann, 219 F.2d 173 (2d Cir. 1955) ''*
.286 11,57

.108 MWN 9% Sinclair Oil '

ATYNY NN NHH2) MIAND PIN NYNNA .(1992) 818 (2)10 T79 9793 MW /3 §29393 5320/90 Ny 'O
DOYT-NMININD NYNN R NMIVNND NTIN TR, NPIN-DY1 Y172 NI2NN DY PO NNNTIN 21NN DY MOIN NApD
2230 PYD ,MI2NN PIN NYSN IR .PIND NONND NORWIN XM DD

TIT2T NP 12T NPINN POYY 124 /09 (17.3.2013) 27 1373 1993199 48081-11-11 ¥ A
NNN NPN .. TITT RPN (NIDIN NWXITN) 96 709 ,8Y INT TP NN INYLN ,NIINID NYN) NPDY
TIYY NTIN NHNY ("IININ NIV N MDY KW PN INNN NPR I NPIYN . 1NI2NN PINA INITHIND 'Npoy
.N2IN-N2IN TINIA DN DN ONX,NIWHNN-IRYD DY PHRD NIN 12D NYND MDA YYD

MM Ypn ,Nddwn Syaa prn xon
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-DIN NINY PIRD NN P2 DM NN NPVOVN NN DY NYTN MINLVP NYIP .OMNN
JOVN MNTI MNTN-INY TIDOY GO NPN NIXY - PRINKN MOV NONY DIN - 20N
NONN YW DM5IIN DMYPY QDN ,NNT NP NMPINVPN SNV IPNIAND NYPY ,P0IVN
N2IN Y2)D NITNN PRI IND THPNI NNN 2T .OMVIPNP DMIPNA MO PT
NVOYOY YoYA P - NNNY DM1IAN-NNT TINA MYNR-MNIIY DY DDV TYIN ¥ 19D, MM
D»IIA-NNNIYD DINNIN) INIPNI N OHYA PIAD (VHNWHIA NN DMIA-NNNIYY OMIMN)
N9 N2 MININD NVY DT IV 7N MOYINNTIN IWIND 12TD IIMT .(YINWNI NOIMN)
DOIN,M20 YV JPNN TN1HNI NTNN MPIND NTI MONMNN TNSY NIPN GN) NINY
DNNNY VIYNIN YN NNID NI D TY,N2T DD NIDHY NI DMPA-NNID KN INONN
NNNIN NN ANMNN-5IPN NN PONONY NNIY 995 M2 qwann N1 1o MpPnn NN
20 20» 19 DY DWMY MYP

09909 MP-Yhya 3.2

OO N2 ,NNNNN NN DN YIPN ,MNANN PIND 193 PYo S N PON-Dan Mmapya  [26]
12N M DY 53 5Y 2P0 192 PYD 7.NPIN MY MAINY NNIDI NIMD RYNN ,192 PYD D)
NN HOHY NAPY MDINI NN IND NN NYID DN MOIN ,NYNIPN TIT2) 29-DINA ND
NPIN-5¥2Y NHMIND JPN YIAPY DTYN 1§ IRIIN 0, N8N INPYPNN P IVoNn .omnN
IN,NIYION ,NVDY MO RDY ,OND” NN DY - NIPIN IX PHOX NN DINYI) DINY
NITA XTI TPNINED IRIIN I D NN 192 PYOY NP PWYN IRV NN 22 mmn

NN DY IWPNA ODNNRND VAVNN NYAVNI ORIV VAVNY NYNIN 7NN IN 7PN NNHYY 19
PaY 7(gross negligence) NNY2) N3 7T2 NIOWY” P2 NMINAN LIVN NOWIT I T 2IYNN DN DY NPANN

,IVUYND NNV TINANN .469-467 ,449 (1)3> T79 ,NWIN /3 20 23/61 Ny 7.(mere negligence) DN NV
N7YINT 30D N VMWD DYI0N YYDV VNN 291D ,575-576 ,561 (2)0 779 97913 73 WIAIIN 402/75 97y2
MY DV AWPNI ,NNT NNIYY .PIOWII VNV 9D ,(15.4.2012) 121995 PATY /) 19793 P99 NYan 5850710
DXODND NMPAI NN DN MVI MHNPNDM DIV NOP NPN XTI NTIN MINVP NI PITY NNNN

Armitage v Nurse %2 TIONN VWM 2910 ,90-94 ,80 (5)7) 779,549 /3 W41 3158/00 97y INT .OPNMNI
29 PYN NN NIN DY 7PINNDY IWPNA NTID PINLVPI NI MNHYID VDR TND WA [1998] Ch 241

254 7y2,8Y .(NNYTIN D) DN DITID ross Yy 093 PRWN) MNIYND INI-1D <IN MITYI NIR T PN ,NIUYND
“we regard the difference between negligence and gross negligence as merely one of degree. English )
lawyers have always had a healthy disrespect for the latter distinction. [It has been] doubted whether
any intelligible distinction exists; while [it has been] famously observed that gross negligence is

NONY D) NIYNN NN TPMIPY NIWIN T NP (ordinary negligence with a vituperative epithet.”
Spread Trustee Company Ltd v .0>»MD0 DMIWPNA TI9) 31N Y127 NNIWIIININD PTN DY NIONN
.Hutcheson (Guernsey) [2011] UKPC 13

William T. Allen, Jack B. Jacobs & Leo E. Strine, Jr, Function Over Form: A wwn '*°

.Reassessment of Standards of Review in Delaware Corporation Law, 56 BUS. LAW. 1287 (2001)
DXNNNT IXIN KV INNAN 5Y NAPN NNPYA WIIAN ,MINDT HY NHDYN-)ID) DT §MNHDYN NV ,01INDN
MPNAN DY IPNY YT MNINNIND INIPY NIVH IRWI MIN DY TV DY VIYNI N2 DY MPIAN MNP Y2)D MWD
991N MPHIND TID> NN GPYN XINY NN, 1IN 2IWN TINRNA ININHDN MDIND DY PPITHN NHN .1IVIVNN

Melvin 03 W1 .Stone v. Ritter, 911 A.2d 362 (Del. 2006) n35n2 1911 INKY {PINY 1510-01N TID> NN D05
A. Eisenberg, The Divergence of Standards of Conduct and Standards of Review in Corporate Law, 62
.FORDHAM L. REV. 437 (1993)

.36 NIYN 999 1N Pyon oy !

N9 ™NINN PIN IYSNY 227-229 DIXYD HW DINN NN (2)-(X) DIOP-DXDYDI Tann 192 Pyo 2
.67 NAYN 9P¥9 IR DIDIND .LDPLI IMNN MY
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NN DY MINN (X) JOP-PYD HYW RYOIIN .NIWN XY DY NN NN YD PIND 252 Pyod
YOP-PYD .DXVIND PINY (2)61-) 39 DYDY 72¥N XN N2 PRI ,NNNINND 1PN ,291-0IN
5y NYNNL,191 PYDA NPV MDYPN NNXIIN NIND PTH DY PO ION,MP YY 10NN ,(2)
Y230 (3) YOP-9PY0A D) 7OWINN PYIY’D 122D NYAND NN TPNIN OHYA NIANN MY DD
OINN NI HYY PN NPIIND NAINT NN DY D YR XIN 1PV ,WITN PR MDD MinNn
INRNNAL,MDP DY NN NI DY DYONN DTN IIN MP DY

YA HXION NPMIN-DY2 SY NOIRN MYNYND NYNI TNYNND IIVYY TPIPIYN NORYN
-Y9¥22 DI9010 NN 190D 193 PYD ,NTNINDD .NWINN (N) YOP-9PYDA WI1APN ,N72N2 IMD NN
TN NN P2 VNV YIAP MHOIP XY DI T8N . MMIND NN MYNNNI MI-YD¥2 NN
PWHY TN 2 n05wn Hya Yy SN BY NN NN NYVLNY VDD M2 YD YINOWUN
14 PYO MON NI NYIY YINIWN NDIRD D) NMIPYI NININD MHOIPA NINDIN NIND NN
DYWNY N3N NYTA TR 291-DIN NINY NP TPHVIPVNP NPT - ZHPYpIapnn PNy
PYD YN POYY MON 220 NN MNNY 1NN ,NNT DI NIND OHNIYIN LOYNI YW NN ND
92, MIHNN NAINDY 193 PYD MIND PN INNI MDD YWY NPINN-D¥I 1NN, NWNN (N)192
TMOIN DN ,0I92 193 PYD 9D MMM NAINKD 192 PYD NN POY NYNN NAINN NYTL)
N2IN PAY MWD JPND 25N-DIN NN P2 ,NYTN ,DM1I-NNT T YAIP NYID-MON-918%)
ONYTI N9 PIN NN XD NININKRD ONX P2 ,NNT - 7NIINND 29-DIN NN PYHD - MPININ
-2 7N Y MIVN-TYIN Y NN TUN L ("NYONMN NIX NAINY) D1PA-NNT NN ON P
.2P0¥2 MINI-INDA TR T NNWID DD 0NV DINPYVLN I ...DM»MA

227 PYDI NNPNIA NIMONT INTID,NIYOI NMIPHNI NIND NYSN (X)192 PYD RN
-YDY2 5200 MOIP NIY NION NN NNYNN PN DX NPND DTV XD MIAND PIN NYNND
-39¥2aY - 192 PYDI NOND MMIN-YDY2D 193 PYD WIPINYN TN .(DMVINNYT) MD-'DYa NN
NN NN N PN ,TI2 T2 .NIYPNN NYIDN XYW RYNND NINIIN 1A NINN ,D090)7 NN
NPOWN,RWNNT NINNND ND2PH0 IRDN DI9N XD MISY 193 PYOYW NPON,PLITNY NINYNH
7., 7172NN 99 INNR MDY DY DY TID? DINN 1D (3)(N)193 Pyoa NN Hya 55 5w Md Hoa
NNYI Y)Y NOMN NYION JNIPNN MIXNN 9D INN MDY DINT XINY YINN PYON 13N TN
9505 1N NYI2NN 71N 0,07 MHAN PN MDY ,NPPPN 92T DD .NXINI NPN INNNN
MPYNY MIVIS INND NNV DINN DYV ¥ 10D DWW DDIN N9 12 ¥, MNdY
5¥ 7RV NPNY TAX NYR MIRNN NNYINI 3TN NNNND 2. A7INIY , NNSWIN 7NN
N NN 920N IN NNPIN RO OMYINY TO MINNIND 2T HY TN MNIpY BY MToD
NP HYA D) DNAY DIANN 12)D ,0I92 - NNINNN NIRNN RPN NIRINNA D) NINID 1)

284,277 1y ,57 1AW 999 M0rp 8y Ny B
.286'y1 0w '

1MYINY - 192 PYDY ,/MVININY - 193 PYD ,"MPIRY MAIN YNIP 254 PYD a5 Mawis Swns 12
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INONNIN NTHY IN1HID PHN NN 2N ,7MPNT 2D-0IN MIND 79 193 HH20w 7, 50!
PN

nINN NI9N YY DYTYD 4

NI9N DY 9, NPPPNA TPENIPYN NYIAPN DTN NNN DY 1Y PONA TN TPma [27]
,0992Y,NTIN NI9N HY DYONN DTN IZING (NN NN NN DY DI - THNRNAY) NHN NN
270N IR NOPWN NPRY ,TPPIN NYAP 1T 2, N0 IIPYN MY 61N n1on Yy 0XTyon
PN 1O9Y M8 NOIN ITONN NN XY NV, MINNIND T2 995 1IN KN DY TYON

,N2 DYTTNM PNARN NAIN 12IN Y2)D PVAVNT AN NNYTA .NIND NI DY DI TYON NN NNNN
TNY YT TNNA 25710 DITIRN DY IWPNL Y09WNN AXNN NNION DY DXTYON 11D D)
212 TID MNIPYD NYNN WATND NIDINN 1D NPPPNA 1N NY*APN DY N2X0 DY MIXID

19IND MDY MINI PON> DOY DIPNN VAVNN MTTINNN DY DO NVDMIN DIVNVYD) DI TYON
191 NN NYTNN NPNIIRD NPYPN DX TYON MINDN INNIND TN NN 19N INND YYD
YMWPNA YAPIY Y0AWNT TOWNN 12D NPYPNN NYY P2 Y9 NIINDD 980 1891, MHaNN 7IiNa
DYTYDN IOWN NN OMPY NIYANNDT ,NMIYID YN PIN VYN D270 NIND DD MININN
NN .NPYPNA V2PN DI0IN NHDNA D) - MINNIN OYON DY PPN TIPND MIPNN - NINN
VNN TY0 DY PPNRn 0WNI MTDON 19N NININA VNN T NYTPIN NT PN YV

005N PaYn 4.1

NYAVNNPN 4.1.1

JTTNNDY 1-0 TIRVIN TPOIN TON 1D 7020 909 ,1066 MW , 00V GoND N> [28]
DOYT ONODN,PINT NNOWN-21TP DY TIRYTN ToNN YIANN NN 7Y . NNDMP-92 Y10 PN
2-N 19191 : 1219H1N D2 DPY NN DXDN DMV, NPY NT TN WP Dy 1IN
,DYDINN NN T TPONIN TOND ToNMIN IRV POPD-IIIN R¥INND ITON VOV 0PN
T9Y970 2 PINKRD TN OIN MY DMNA T .20 191 ,(Hardrada) nTH790 1o
,DIPMODMN DY DTN NN MPIONINRD WINY DN 192 ) 1O TR ,(2-7) PYRIN
OTIPN - 1-n ONODN VYV NP YT TN IMN DN TN TonN N3N HIY 0PV 1P
TONAN - IND TY LTIDVIPO 912D TY Y0720 IND DY IMIN DX - 7YWDY NNYI IV
TPONN PNVOIN 222N 2P IPOY PAIY 1N NVYYY DN 33 I-21> NI HY NV
PMRINY NP0V NN NYNINT YIDXIN INKD MY DMWYV XONX .0 PIN MXPNIIN N
927201 VLAYNN MVIY AN 18D ONONN YINIVIT VAVNI M)

2N DMYP 92 NI INOHNN TWNIY To1N5 P> 27ya,1085 DV 191N N2
UND MXX 912 PINND MVOY VI DYDTT INSN DY ONODMN N ,XINND DXNDPN)

0N DXOYDN MMM .TIINA PINY (1D193-) (192 ,(1,N)256 DDYD ; MNIWN PINY (K)9 Py 2°
YITI9 HNOT D NMITA . MAINY RO 256 PYD YV 9 PYD HYW NIMON TN 196 NIYND VOPL 1FNY INTMN
SV VTN DY TR NI NV DT DXNNN DN #NMINY PTY07D ONPNN ,(2011) 48 T 770 BN )N OO0
(2006) THORY 352,347 N OYPOY VYN PNIIRN DPTIPN NYSNL MNINN PID DY DY NNIN - NN
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YTING DTN YIIN YA YNNI NIV I0WNN NVW 7 91710 M5 »wnh NN
MMNK YD RPN ,DMNINN DN 19YNIN DITNIND OISR IPIOYN D) .HDIDV
IND 791,01 DNV WYN NOR (fealty, fidelity) DN NYIAYW MO ONY DNNNIN DIINOND
TMNNNI DY N0 NDNAODTINGGD NN PIINY Y2 DN IOTINSN XTI T2
1917712 DYTPN-I0N YVDINY Y8 DY NN T BWD .10 PAYD NNNN DIPNIN

128 953N 1072 DY09IN HIY DIWVINA 9D 1086 TV TINN 1TPAI NN IWN 1NN

D02 NN TP 190 7 (1PN 1997 Domesday Book-2 Y11n 19200 IS0

TIN NN DX0N NMAXD DINN-TON NPX ,TPUYNRT : NYDIWN YN NYYA MVIDI NPOYD
DY PYN NP T DN DNNIND NOHY HY 2019 TN , 7Y ; ToNN Y022 MaAVNNN
7911 MYWNY O.NANA Y Yy DRODIN HY NP MINDA NPY ,TIWHYY ;555 DD
(NYN2I) N DPLY NMVYN DIPNNITY DT DOYNDN MY NNIND TIY ONODMN DI MVII9N

B oomnN w19 wawy on 1aw - The Oath of Salisbury - (on»nan) DwI-2M

-MPPNIN MNNND NN TPIN 19D , XY DA ON P NININN PYONOONX P [29]
IPNOPNRN NIIYND wAINN 1110 NIV 125 TWN,MIONINI DX9DIN DN NID

N.J. Higham, The Domesday Survey: Context and Purpose, 78 HISTORY 7, 13-15 wn '
(1993); DAVID C. DOUGLAS, WILLIAM THE CONQUEROR: THE NORMAN IMPACT UPON ENGLAND 347
.(1964)

57327 DWIY NN LLNN 348 'ya ,8YW , DOUGLAS .N90M Y1900 1IN wHwn Nt Awpna oo 12
: NI J9IND TPAIN DX NNV, NY NN (Anglo-Saxon Chronicle) yopo-195xn 031

So very narrowly did he have it investigated, that there was no single hide nor a yard of land,
nor indeed (it is a shame to relate but it seemed no shame to him to do) one ox nor one cow
nor one pig which was therefore left out, and not put down in his record: and all these records
were brought to him afterwards.

John McDonald, Efficiency in the Domesday Economy, 1086: Evidence from Wiltshire ©3 N
.Estates, 42 APPLIED ECON. 3231 (2010)

5w v http://www.domesdaybook.co.uk : NP1 19181 TP 1903 P9 9190 Praynnn 12
29P2 XM 90N 7191 (Doomsday) NPI¥NN NNOHA PTN DY NN PN - MM NN ,NYYNY - 190N
Michael John Jones, Domesday Book: An Early Fiscal, Accounting Narrative?, working »7 .0 mn
paper, Bristol University 5 (2010),
0T INMON Nt Uhttp://www.ncl.ac.uk/nubs/about/events/worldcongress/pdf/a_national3.pdf.

IND MWD .DIRVIND DY PNIAYN IRN NI 07 NINKD Y ,/NTIPS DY PAD TR P NIV 0) NP
.7 0 YN . ONIW WT DIDOWUN MDY IND NTIPON M

THEODORE F.T. PLUCKNETT, A CONCISE HISTORY OF THE COMMON LAW 13 (5thed. w1 '
1,127 nyn 92¥9  Higham 701102 18 .0MI0N 12 DPIoNNa 1)V ¥8ann 5v np»mnn ndhon .2001)
DOYYPND TONN RV ORNPN NYTY 3233 7v2,128 Nyn 99¥9 ,McDonald ; 5 va ,0w ,Jones D) X1 ; 16-18
P2 TN DXONY NIIWN NTIDIN DNIYN MY NIV - PT-DY NN NN TID DN TN T8N NIV
D025 9N NININD LY NNPNT MDIAND MINN TON P2 NVITID NIW 12D 2P NYVY . PPMY NN
Guy I. Seidman, The Origins of Accountability: Everything I Know About W1 NP2 I0NIRPN HY 10WND
.the Sovereign's Immunity, I Learned from King Henry II1, 49 ST. Louis U. L.J. 393 (2005)

5553 DIV DINMTIN PYN .355-356 'y ,127 Ny 989 ,DOUGLAS .0W 0¥ ,PLUCKNETT "'

9525 WOHTH NINY TN ,PAD T2 22010 DRINTY KON 0 NIADDD NIV THYNA INDI DIPNNITY DIONOMIN
AMIYNNIIAPINA TR TRV THYN 1T 1N NIPH
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UN,MINNIYN NV YW, TPURT : NMNNONN XNY MIWN s (Exchequer)
1w 2 191N-19901 NIWRAY DINDTY DYMN HY NODI MIYNN MINK APV NIWDN
(manors) MMNN DD HY NDIIY PYPIPN DI0A DY DI0N NOVNN IYN ,THNI VN
NMINVPNRD MTNN MDNND DD HY TP901N 9902 GONIV 290 Y1910 NND ,N1PHIYD M
T99N N2 (account) NAVN DY OYTOP PON OMPY MY DMNYI DIONN IP/NOPRD NOOVNY
NI VYAV THIRNIVN NN Y1 (auditors) DMPAN 292 YN 109 Y5 Y Pwn (shire)
(charge) 2N 9vD XN TONN NNON TN MDION DY MMT 10N DT DY IPNY |, ToNN

DTN, MNXIN D, 2PN IMN TN (discharge) 15215 ©YDAN NN VIFY PN PIYN DN

- PO YTOIN 1IN T M 00 %y 41120105 Dving 0Mpanny nywa ,nnyTo
,09W5 YN HY PN NT DD L(NPPIN MDIDNN P2 NINNN) DIYIND DXONN HY IND NIVN
STNSN NN OVIVY NP2 MNPAT PN 7PN TONN .MIYP MIRNIN XY ) NYY NI ON)

TOONYN NONOVY OXANYNN DITINND DY TPVIN NN DY TNYHRN NPSN - [30]
NPYAVNRPRN MINIPNY TD XXAN,11-N NINNN PID DY MIONNI DOPNNY ,NINYYO NHTPNN
DNMNNY NPTTN NPDIXY NN ,DD719 NMNNIND YYD DY NIIYN ,1NINRD - YNIIN TOMD
NN - DTN PYNN DY NINONI accountability-1 DXYIVI NPIPAVNINPND WY .DNPIND
DNNANT YNPNRN NPDAVNINPNRN TON YW NON DY2¥59 DDA HY .NavNN DM PNavn
-YH5¥2 P2 0YONN MOWN DY NYSIND ,NPIVWN MIAND DD 1D NN NPIAVNNPND
.OMSY DMMN NON PA5 - MO DY 99105 - %955 191N DINNNNIY NIVN-IRYD NIV

M AN YN, NPIAVNRPRND TOWN DY DY DINININ MITTIN N8N 1MNT-NI MI90N

NN DININD ,DPNTIN DX NY ¥ MMATINN 993,39 %95y 98 21199919 NN INNY

Michael John Jones, Origins of Medieval Exchequer Sy 7p>ya oyovan Yonb ovatn 2
Andy Godfrey & Keith 03w .Accounting, 19 ACCT’G BUS. & FIN. HISTORY 259, 262-263 (2009)
Hooper, Accountability and Decision-Making in Feudal England: Domesday Book Revisited, 1 ACCT’G
,1-n DNODN NN WY, 1-1 70N THNN HY MINT NN APS0PNRD NMINPaY nr1»nn ydnn JHIST. 35 (1996)

DAY ,IP’SOPNRN DY (court) 18NN TINN .8-N N2 NTIPNND, NN THN HY INI NN XYY YT 7PNTI 290D DD
INT .19-1 NINNDN TY DY NT DY LAY NI INIRD DY DIONN TIVH NHNNND INKY ,JPOY NNNN M2 DY

.171,102 'ya ;0¥ ,PLUCKNETT

MNNIWNN NVXWN INY NV NN (charge, discharge) »121 2PN Sy novanny ,nown '
N2IWN NONN Y2 IP’SOPRN DY INY .INRIND THIRNIVN DOV NTPON TN ,15-N INNI P INMOY ,ND190N

AUN L (1193°2-910> IV MIPIPYRY 5 TN TPINN 0NN MY” - escheker ) VHNY MY N¥IWNPN
DD DXMPNN YINIIY INTVPIN-ND NTIAY J1IMND NAVNN TONI DYDY

109 - audire : PPV NPHA .auditor-5 NpnA Won

3'11’7’3\3)1N|7N3 TN MINYN MID0N 27 7292 NN P9N0) NPNDNN NY>I>N NIXDNI 135
Melvin Dubnick, Clarifying Accountability: An Ethical ,5vn2 I8 5712801 P09190 IWPNY NON»NN
Theory Framework, in PUBLIC SECTOR ETHICS: FINDING AND IMPLEMENTING VALUES 68 (Charles
Sampford & Noel Preston eds., 1998) (hereinafter Dubnick 1998); Melvin Dubnick, Accountability as
Cultural Keyword, in OXFORD HANDBOOK OF PUBLIC ACCOUNTABILITY (Mark Bovens, Robert E.
Goodin & Thomas Schillemans, eds., forthcoming 2013) (hereinafter Dubnick 2013); Amanda Sinclair,
The Chameleon of Accountability: Forms and Discourses, 20 ACCT’G ORGANIZATIONS & SOC’Y 219
(1995); Mark Bovens, Public Accountability, in THE OXFORD HANDBOOK OF PUBLIC MANAGEMENT
182 (E. Ferlie, L. Lynne & C. Pollitt, eds., 2005); Mark Bovens, Two Concepts of Accountability:
Accountability as a Virtue and as a Mechanism, 33 W. EUR. POL. 946 (2010); Richard Mulgan,

31



SV - DOPIN D12DN O),TNNN DTN - XN MO 1NN ,MYNI : DYTPN T°YNN DY 0’2590

136

S NUNRIN DY PNV PNIDWA Y2)D accountee- Y995 (accountant ~ IN) accountable-n

-Yn52 MYIN )2 accountable-n Yy - NPINK NHLN - NITYNY - NPINN NDOVI NNV
MN8N

IYPA PTN NIO NN I GN .1V N1NIN NYL NN NN NPIVNRPN  [31]

NIWNN NTIPIN .DYOTINGN MPYNW 72 9¥ 1Dy 17555 50997 WP Nt PR ,MPOIPINTY
99 51995 IN NPYIIVNNPN Y T-HY NWHNIN 11D NHIDN DYON NIIWNY MONMNNY NN
MYMINN TITY NN DNA DXNNN NIN 2972 DIXANYNN DITTNN 2972 NINY NMIND NIV
DIYPN P2 D152 DX5TIN MINT .NPINKI NNV (PMDPY”) NI N2 ) 1MNT - ININND
SY 90N DN DN YN, TIVY NPVAYH MY ,DOPOY 9172, PNV MDY HY

PN MTIDNN PN NPN ITYNA .NINRD NITION MY NN OO0 NINHDY 1N NPIPIVNNPN
NPYOAVNINPN DY OV NN DO NIIYNY

12 YIDOWN DSYY PPN, MYN NYTI NPIAVNNPRN IVIN DY DMNWON DXVNY
1901 17212 2202 1917910 NP NN NN TN THPNTIN-TITY NTHY PHYN

D) VYA - MINNN IVINIY MTIDM D95 NN XVIAN accountability-1 account YNWN VIVIN
oY WIANN , DINNA NINHNND NP THN-YTI PN ,(Dubnick) P27 .N7990 DN MO ,)N2VN

YNR”) 1PN9I¥A comptes a rendre N (7aWNY) HPLYA computare DV NNNDM NPN
NoNY 09N .0naw NPPNY IPNOIN MTININN DR¥INY DXV NN ,(7MNIYN

“Accountability”’: An Ever Expanding Concept?, 78 PUB. ADMIN. 555 (2000); Robert O. Keohane,

The Concept of Accountability in World Politics and the Use of Force, 24 MICH. J. INT'L L. 1123

SV PMTIAY TN INT ININ YNDNN IWPNA NPIAVNINPN HY D1PNDIDD DOVN MY .(2003)
Philip E. Tetlock, Cognitive Biases and Organizational Correctives: Do Both Disease and .771900
Cure Depend on the Politics of the Beholder?,45 ADMIN. SCI. Q. 293 (2001); Jennifer S. Lerner &
Philip E. Tetlock, Accounting for the Effects of Accountability, 125 PSYCHOL. BULL. 255 (1999); Philip
E. Tetlock, The Impact of Accountability on Judgment and Choice: Toward a Social Contingency
Model, in 25 ADVANCES IN EXPERIMENTAL SOCIAL PSYCHOLOGY 331 (Mark P. Zanna ed., 1992);
Philip E. Tetlock et al., Social and Cognitive Strategies for Coping with Accountability: Conformity,
wpna 0w»n Mo .Complexity, and Bolstering, 57 J. PERSONALITY & SOC. PSYCHOL. 632 (1989)
Amir N. Licht, The Maximands of Corporate Governance: A Theory of Values and WY »TIRD Yvnn Sy
Amir N. Licht, Accountability and 03N ; Cognitive Style, 29 DELAWARE J. CORP. L. 649 (2004)
Corporate Governance, working paper (2002),
.http://papers.ssrn.com/sol3/papers.cfm?abstract id=328401

I - ININND NI INNIYNT .DIDN 193 KY TN INNIVNY accountant -1 NN MIIN 105 1
1T PIN NYSNW PRININY ANITA - PIYN INY 0 DI - MNINNY 71T - MNIIYNI IPIDY WX 1PPINY

NN D¥Y-DV 7NNV ,accountant-1 OX) accounting-1 DY OOPNN NT MYRWN DD 7. )IIN-IN” 1IN NINHN

5731 - 7252 MINPN-5Y2D 925 1IN IXRNAYN ,WTN NN XINY ORINDNNIN 97TANY , NNT DY .accountable-n ANy
LDIDNN NI ,NN/ITI PNIAYN NN, NV

.1121-1122 'ya ,135 myn 9> Keohane w7

3 WILY PINKA NTL I NN MW IMOWANA IX INNNA 135 1Ay 9¥9  Dubnick 2013 A **
.MM NN9R-NDMNY TON IWINN

.69-70 'ya ,135 myn %¥9 ,Dubnick 1998 '*°
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YHTINGN MNNAVNN YN WION ONODIN DY 17991 9902 YNIaNN TOMN DY DOWNIVN
YTRY DINKR DMIPIN P27 INPONINL >IN (Anglican) »POPoN Hin 1Nt ,PMNYT WV
=TT VPN NI IININRD NINND DN PR NPIAXIDI NPINMDIT NPANPX MAVIAY 7o DY
SDNIND NNNN DY PINYN VPN NI (responsibility) "NPINNT HW H¥apn NN 95

,IVYONM TPNDY NNYT MIN MIYN PYHY MNTPNRN .NNYT NIy a8nn .akauntabiritii
DNNNNI,T22 T2 071812 PR D23 D) NPOPR MAYI T19) NN PRY DY

N9W IIPIPINRT NNNN NNA 2999 vidwa) * 7nT npanny n991m DMINMIND D»NSPN
INNM IWINT HY MTIDON TAN NN PHNN NINND TR 99 998N 12909 .7PHYY D9IWN TWIN
- DY NN NN-NPNI GPWN 2 pomyn Wwimwa mavm P17 nmnn XpnT #2.onon-5195
1292 YR NPONRY IMYNWN NYSTNN WINN YINWA D9IN - PT0 1NN DN NIYNN 1NN NN
PDA0NNRPN,NYIM 120N MIND ,INON

YN, 027 NN’ ¥ NPINKI NN DY T0WN Y0101 NN TOMD NPAONNPNY  [32]
DNNN DTINRND OOIN .DXTYOD TIWPNA 1PND TP D0 1ITHY TIRNA D1VIVNN DV DY
MPPY N NAPIDONRPN TN TIYD MNP MNTI I NN NPWA NN NN 7NN

M2 >DNY YY TPNIIN NITONY DIRNNN OWNRN N THRN K9 >3 ,PNoNY NY YN HnmTn
Dy2 NN 929519 Y521 DINK DY DMIMIY DY NID NTPON PITIN NN PNIYN ONYD .MAd
I XD TN NMIPN Y MOVLONT 12D 1193 12T .NPDAONRPN DY RO T0WNIY MON
D»NINT DXANYND NRSPN DY NMITPIND NITYN NN TID NPNIM NONT . TAVTL\P>TSND

NI NTYN MIAN T2 .MNIND DD NTYN GRI MONYWN NTYN NID ,DNNI DMINNN DMIPN
PPTRND IV NPAPY NTIN-NINK YY DDINNY DN DOIN,INNXIYI INNP M I

(tragic choices) 7nPX70 MYT1DN” NNDHY 7N DY XY MDD BIPMOLINN NN Ty Ta

DD DIDA XYY DMDOVNY DIV P2 NTYN INNYN NN - taboo trade-offs N
™AYIN XY DX ,7PMHWNI TPIYTN MININD IV - XD MPPY NWAT R . mnaan

12001 X109 22 ;72000 N ,TIYN NWHY INTPRN YW INTPRN 12100 )T P72 nn anon 4

http://hebrew- ,12y0 WY MRTPRN YW RN RN accountability 7w WA '
.(9.10.2012 nN2 NAY) ,/terms.huji.ac.il

TPNIANN N0 >MNN TON S NPPY DIVH NY12YA NN FTYNA RHINY o0 v TPRn 77T 9y 4

http://'www.haaretz.co.il/literature/1.1307705 ,26/02/2008 ,NIND ,NPINN NION 1890 DI N ONIWAI
,2371172001 ,2%9¥1 ,0NWON N3N 7/ N2WON DY NP 50117 99217 5(9.10.2012 TINN NONI)

.(9.10.2012 TINN2 NANY)  http://www.nrg.co.il/online/archive/ART/213/862.html

YT .Y OTY XA NNN PRI 02T NYIYYWA HIND0N : IIN INIHNN 12 NOAPYY : VNN NN 143
999399 - NAYM PTINY TNY NNN D DY NIV PTIND TNY NN O MDY TN NNN IR, NN PND

NG MIAN 2LNIN TN WYTPN D900 99910

Mark Bovens, Analysing and Assessing Accountability: A Conceptual Swn5 w '
Framework, 13 EUR. L.J. 447, 448 (2007) (“Accountability is one of those golden concepts that no one
.can be against.”)

GUIDO CALABRESI & PHILIP BOBBITT, TRAGIC CHOICES (1978); Alan Page Fiske mv955 w1 '
& Philip E. Tetlock, Taboo Tradeoffs: Reactions to Transactions that Transgress the Spheres of Justice,
.18 POL. PSYCHOL. 255 (1997)
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NPINRD YWNN NN NPN TOY 120N . poibnh onnawn »15 7y DnYIaa Hank Ny -
B 390 PNRNNY 1) NOW NNPYAN NYNIN KON T 290 MION NNPNY 11 1PV, 10awn
959 NONX DMOY MY DMNMN DY DIRNNNI NN OYYI NN NINID DIPN PR NOND DYANNA

M 1m5552 91580 1190 199YD TIRYIVAY MY YW ANPN

NAVHMN PIN 4.1.2

-1 NN NPDXAVNINPNRD DY NNNID PAY 11-N NN YON ONODN OY PMDDY Pa [33]
AN NN YINOWY DMNINN INN MPNNNT YPIW T YT NOVIND JO3-NNPN 17910 21
11 N9NWY NONMMN NYN DINNA NIPYN NN .W¥TAN YTYY IIIN YINNM IYTPN
NNNHIN P2 NIONN MDINN NN HAIPNN VIVNII NIYNN NYIN YD WNN N PYDI

DYDY T MNXNIND TOM PIAD I7/NOPRN MYNM TROIN 190 NMPN KV NPHVIIWUN
NNANNVY ,NIVN DY TONN MYSNNI POV ,NNNN YN DI D2IPNN VAVNN NIV
WVTNN NPDIAONNPRN YV - YNNI, MINININD 2T DY TNNN-1nY HooH

(7PN9IXN NYAWIIN MV’ NN accompt N ,action of account) YawnNn NY>*an

NN N ,1200 MV 925 NN (form of action) NY>*an NI H2IPNN VYN NN
NOT) 3 YN NY DNIND YTIVY MMYIT NNOPKR vy %1 nnanne mnTpmn

NYOYN NPT PITY NN TPNIDNDVN TWNI ,1960-N NNV NHONTI MITYND NYIN NPPNN NPNT 146
Philip E. Tetlock et al., w1 .112n nw»1ad N (God Committee NNNDW) NTYNN NYPYY DINIYON
Revising the Value Pluralism Model: Incorporating Social Content and Context Postulates, in THE
.PSYCHOLOGY OF VALUES: THE ONTARIO SYMPOSIUM 25, 37-38 (Clive Seligman et al. eds., 1996)

Philip E. Tetlock & Richard Boettger, Accountability Amplifies the Status Quo Effect W "’
when Change Creates Victims, 7 J. BEHAV. DECISION MAKING 1 (1994); Philip E. Tetlock, Coping with
Trade-Offs: Psychological Constraints and Political Implications, in ELEMENTS OF REASON:
17> .COGNITION, CHOICE, AND THE BOUNDS OF RATIONALITY 251 (Arthur Lupia et al. eds., 2000)
Martin Messner, The Limits of Accountability, 34 ACCT’G ORG. & SOCT’Y 918 N7 O»NN DV
.(2009)

ov ,Alberta v. Elder Advocates of Alberta Society, [2011] 2 S.C.R. 261 nwAoa 71 x4
VY MYRIDY DN, MIRNNIN YON’ DN YA-VIYR DIWIWP DIDIN PIAY TPNOTHN NOVNNN P2 DIONO ¥ ¥IP)
¥ PNINN NIN PAT Y0 NNINRN P2 JPNYTOONP IRIN OX NIYLN R NIXNPD .10 DY DININKRT 127 M
M52 NIANN NV 5D NIVN IRYD

W MYLY YN VI HY NMPNY NPIN 5Y NNWRAY YIXN PINT 0PN Pyoa wmnns ¥
MIAD INNIAYNY DNIWN 900-52 11T XYY TN ,TIRNIVN NPNVD DY NNGD) NPTHN YT MI9D1 NYIPNN
.NON DMVIYN-RY DOVDNT - NNDND NMPNT SYIAL 1PINI - NONMNN NN 9N ININNY MVLAYNN NMNVONN

Edmund O. Belsheim, The Old Action of 1 1 2WNN Ny an M1 >0 Ny mmayy °
Account, 45 HARV. L. REV. 466 (1932); S. J. Stoljar, The Transformations of Account, 80 L.Q. REV.
S.F.C. MILSOM, HISTORICAL FOUNDATIONS OF THE COMMON LAW 275-282 (2d Ed. 191203 (1964)
C.H.S. FIFOOT, HISTORY AND SOURCES OF COMMON LAW: TORT AND CONTRACT 268- 03 7 ;1981)
William Minor Lile, Bills for Account, 8 VA. L. REV. 181 w1 0y21wn 0¥pynn 0pnnd 276 (1949)
(1922); JAMES BARR AMES, LECTURES ON LEGAL HISTORY AND MISCELLANEOUS LEGAL ESSAYS 116-
121 (1913); C.C. Langdell, 4 Brief Survey of Equity Jurisdiction (Part IV), 2 HARV. L. REV. 241
Joel Eichengrun, Remedying the Remedy of Accounting, 60 IND. L.J. 463 (1985); oy~ .(1889)
Joshua Getzler, “As If.” Accountability and Counterfactual Trust, 91 B.U. L. REV. 973, 976-981
.(2011)
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APSDPRN NOIYN DY NDDANN NOYNNIY NNPN - H12-n NNNN PN9WA TIY NYINYN
MN»P2-7 NNNN .(manorial bailiff) NTINK %210 %955 NH>NN2 NN NAVYNN NY> AN

GMmYN DY, NNNRND PNTX TNDN N2Y YT DINND DOPHN IWNR ,MTY NDDI MOV

19UNY MINNA 712 ,1290) , 10199 NP 71793 ,NINRIN-9¥1) DIDMRY 193 ,(commons' %)

YT NHINND NN DPONY 171572 NPPIY NP P9 ONHINKL 1P DX TNINN D27 NTNND
7301 DII9NND YOV PINNY TD NHINKRD NN HNID NNOPD 1DI0N HY INDIYN .00 ONIN
DVINND .9Y0 ININNI ,NVINKD DY NPPIN MDIONN DY02 DY ToND PON NN MYYND

153 5w Y703 - ATINRD 191D IOYTP NN ,NUYNY ,NTPON

.DTPIOIDY DY TNIN PA NPNI-NMYA NINN DT 02T 280D HY NYINI-INYA INNIND
PN XD MVINND D0 DY MOLDNVINNN NNMIND NN OXTNDN DY D92 1PNV NMIVYN
NI XYM PNIYN NDNY 199D 19IDN TWURD DLV DIYNNINI WWNN MoN 01X ** Nnoya
DYYNY Debt - Y2100 LOYNA TN IIMNY NPNDY MANIPN NY AN NMNY NV .ODMYPa

NYIT 2N NYIAN DTN 192 ANIW SVIPN IR NN KD - T ©3) NavnY Detinue-) 20

NN .9D92 ON 19D TRIYN DINN PN 11D DD YT KD PNWTIRNY NYW1 218D 1IN DY Nvp
YNY LTO DY YT KD )ZIRDY IN HIDWUND YO NI D) DU ROV IN : 1) D) NAvNa PN
NPV 19I0N MINI WHNY NTINKI TWYYIN 223D YT PNITIN 7PN ,0X-NMY1A D15 PYIpn
NP2, TPURT : D225 DYDY N9 NYIANN AT OWIPY MYN N NIVNN NYan TN
SY9 YANIN I NYVD PN YINT DY .PNIAVN YN 2 52PY MOT Y2IND ¥ ONXN VIYN N2 N9
799 ¥ap) ON , 7w P4 1292 1% NHRWY SN YT 1Mt RO o (bailiff) NN 1910

IN LOWNN TP TP PN VLAY M NPNPY (auditors) DIPAN 292 NVPPN NVIPNN N

5y ©¥PNON ,268 'va 0w FIFOOT-1,203 'ya 0w ,Stoljar .467-468 'ya ;0w ,Belsheim nwn !
.1200 TOWN NPN

Garrett Hardin, The Tragedy of .1nopman mi70 mwynd NNIWA Gmwnn Ny mnn vy o 2
ELINOR OSTROM, GOVERNING THE ,5vn5 WY N2 W19 .the Commons, 162 SCIENCE 1243 (1968)
.COMMONS: THE EVOLUTION OF INSTITUTIONS FOR COLLECTIVE ACTION (1990)

1910 5y 7PN T ADN ,977-978 'ya 150 Nyn ¥y Getzler .191'ya,150 nyn ¥y Lile w '

YPVYN NNPN 12D (farm) MNHNN P2 WP, DXNNTI NV TNDY PAYND DIV 1IN TWP NNMIN HTID NHINKD

YPIPY NN TIT NN INK 2IPYY DY wow (fund) 109555 1Ips NDoN) IROPNN NHINKNY 75 ,(fundus)
.(firm) N11D95 O INTDPOX NNYP NNINN

“Already [around 1200] the ) 268 'ya,150 nAyn ¥y FIFOOT W 5ya71> oman mn wwnn
bailiffs administering manorial land formed a professional class, and one of them had even compiled a
.(handy manual for ‘cooking accounts.’”

“This fundamental rule [on liquidated debt] ) 469 'ya,150 nyn 9¥9 Belsheim ,5wnb w1
could never be satisfied in the instance of bailiffs for, as they were allowed expenses and fair losses, it

MIVYIOR MY .(was solely by an accounting first that the neat sum of money could be ascertained.”
.14 NIYNY VOPL HIPY INT MIRTN-INY YN

“not ) 1YIWN NN9 20 1PN 9 NWOY MIWINRN Y5 112 NTRY K9 ¥amN Y 1y Toyn yapwn
.281y2,150 Nyn 9oy MILSOM NI .YTHYNN PYND ,NWynd 1m0 NNdN 11 NN .(accountable”
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5¥ PN INNONY VNN INTW NN PN 7. 0MMD NI ,TIY DMIWIINN DT DOVIN
GYTND IN D3N MIYION 1IN 12100 .PNTND DY 21NN GO0 N1 PPTA MININY 19I0N

NN YTIN YT PO, NPTV D¥INDN MYNNNI YT 0¥21NY NYY (discharge N falsify)

158

OWHY TR (197D DXNYDY) PNTND 12100 20N N0 DMIIPANN WAP NAVN DY INDA T

17 250 nyanas 1¥PN DON DX PO WK ,LOWNN NY2Y TN VTN

PSOPNN M9 OXTNYD 9NN PAY NAYNN TN NN DXIVIP DN DTAY MNPHN
207 )PIYTN LI 9 HY OGN .DOVYNN 1Y 292 MITINND 220D DX TNON PAY NIVNN Ny any
92 MWITIISINOY TY PNIVYN-2)290 NNODD DY DINYIY .1INTY 21IP) 997 DYDIDNN M0 NV Pa
TIN2 9N (county) HINHN NNI OY VMNN PNIYN W D51 9 WD 12 0 prsopnn
182 5mm2n TOINY DTPIN 2YWA 115 1990 NPYYIVNINPR SOV ,PPONY 1N TN MmN
NN NN DIPNN VAVNN VOP NIVYNN NYIAN NMYYNNI YD ,17202 DIMN NON DD
9% 792) ,IPSOPRT MNNONM TPOMIN 190 MIAPYA NINNY , NPAVNINPN DY NYTOINN
M2 51177 72X TN, MD*AD-N1D DY DXON> NMDIYNI DINVI NPDVPIN NVIVN MNYN
- YN DXONOVIPN NPNRY DY NIVNN TON NYYY TITN-NNID .ND1N Y012 1YY
503N DNAY ,DINN DYATIN DN TN 4219901 HW YN PN SPYNN Y10 MOV
- VNN YN PODY MVAYN NAINA RKYWI YIAMN-19I0N ,INYIAN NN N¥DIND YN DY ¥
VAP NN YTHIN NNRDY,DX09) DMN NN MNP YD) PYYN 12X - NPVISN INY A NNNN
20N ,722 T2 .12I0N NN NI DY YRN MNPN) IR NIYNN 1NN 1N 7O INPINN
NN DOON P NON N DN 992NND 91D TIDOD DO RY [, NTHY 9w Navnn PHn dv
STPONN DYP NN PYTNND 90NN ,0M0N

MR DA P ,NVYNY .0NP-D0IP P RS DR T2 1N YW Py NIPN RS 1PRn
YTIR IMYNWNY TYX - PINT XINKD NINXINA JONDN 1IN TAYY 1910 .OPNWINIA TONND YT TY 717955 MO

v1,150 NIYN 99¥9 ,MILSOM ; 204-205 '¥a,150 Nyn 995 ,Stoljar 7 .1ND wwm 779010 D19 YW NNNN
.496 1,150 nyn 92¥9 Belsheim ;276

NPNIN NMIVYD NIPN KY - accountant-N - YAMY 21N YINIY ¥aPI IWRI INHND ,NNG oy 28
DYDY D9NY YIATI NIN N NN M0 PINND DY N9

Ssy5 FIFOOT ;213-214 'ya ,150 nyn ¥9 ,Stoljar ;493-499 'ya ,150 nyn v5 Belsheim w '
273-274 1y2,150 YN

.269 'ya ,150 Myn 999  FIFOOT ;276 'y ,150 myn 9299 MiLsoM '
204 'y2,150 myn 9¥9 ,Stoljar A 1!

“It follows that the relationships [between claimant and ) 275 'ya,150 n9yn 9299 , MILSOM 162
accountant] themselves and the process of accounting were established social institutions; and an
account before auditors appointed by the claimant was no less ‘official’ than one taken before auditors
.(appointed by the court.”

“The precise feature of this obligation [to account] ) 470 'ya ,150 myn 9%¥9 ,Belsheim w1 '
which now merits noice is the uncertainty of the character of the accounts between the plaintiff and
(defendant. Indeed, it was this particular which gave to the action its eminent differential quality...”
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Statute of ) 1267 Mwn PN ¥ 17159 NNYN NN PR PAVNN DY AN [34]
guardian ) POP NI DINTIVIOX D) PNIAYN 2NV D5 NHINKN 1910 PoIN (Marlborough
NPIYY NP NWN MINVP . M92a5-M15 YOMY NPNaM NPT XN 9N - (in socage

0 997 D) MVINNM 22DY POIN WN (Statute of Westminster) 1285 nmwn PN Nyap)

PPMIY NY2 DN 9PN YW P TN DY T

all manner of receivers”) 002 1PN
19 PYN DPRY DXT) DX0Y 1290N IV HY NANTN N NIPNY 191, POVIBNY INNN ION

YATN HY IDVY YN MONMNN 1IN NI NYIAND MNZY PN 7 .A1NNn
TN (bailiff or receiver) 70023 2PN INX NIINN 121DV PAINT 1MXY KM YINYN
SNNND - MYYI RO DOPOY DN MYYY NONN DY DX0I) DAPNN DTN PTHIID YIAPNN NN
D) 12 YIDOWN ININN TYNNIY - INYT IOV 29-D5Y RON MIPITHI N1PMIN 19-9Y NHY

5¥1503Y DXWIN D) 1219920V T2, 1Y NI P> ANIND INY INNN 25wa . oames
PAPND YANND MUY , XD THRND NI NAIVY DDMDN DI VWD DNOY DNYT DY DNNY
DN MYYY DX0) DTRN WDPY DOWIN 7DYDI) DAP1N INX NHINN 1207 NNNN ITHII NN DY

591 ,avnn nnd ovan ¥

.(ad merchanizandum) ©>»MD ,91195 ,15¥1a5 XYY DNYWID
Y0 Dy 118 P DYHN DXONY HY KPIT INDY DIDNY NDIWN YW NPANLP HY 1Oy , 01PN
YHTINGG PYNN TaYNYY PINNI NYDODON MNNINND D¥2APNA WNINT NIN MMINNIND

DYON MOIYN ¥ PAINY 11 Lopoy INDN SY NODIINN NI PYPIPHR-DOIAN

DY29YM) DNAVINT OO PNAVNN NYAN WHD , 1N DY DDNVNIND TNPHI MNVYNN ,NON

.PH955N MDY OPP DYD DY TIND P WATIN PIND NV NYvnY

MWHHNY ,NMLYN NI MYIN 7PYY Y1250 NAYNN NYAN HY DOONON 7PN 180 [35]
NYANN NN PITND MIVON YanmD NTHY ,INUD P DY NN DD D2IPNRN VOVNN NN

-2 11 12V ,NY NNMINI DN )W OOPO-1NIN PYN - (wager of law) #PT nyaw” mysnNa
MNP N MRV ,NY TON .NNDI NN NYIANNY XNON-NVIPIA ¥YaAVWNDY 19> yanin dv 12w»

MYAN 5V 11900 19 12 .D>TA2) DIITY AN NIDN NAWN Man Hv >9van 1,70 '
aN51 MAYNNN DY 1IN MYIAN DY 11900 JY DN NN NOY DMDNI 29V MNIYIA ITINY )AvNnN
.269 'y2,150 Nyn 92¥9 FIFOOT .(Covenant)

DINIVIOND > IV IPITNN WK ,POP WY PYPIPNA tenant Hv Toynd mata mn 12 '
NMPINY MO PAY MND DY NT NPN P2 PNHIAN socage NNNM .TPVIVND MITVID YN NONY TY MONN NVY
95y5 Belsheim w7 .12awn ny»an> Mot nndn XY N»a WK (guardian in chivalry) m7pax >m»w 10
.269 7y2,150 nyn 92¥9  FIFOOT ; 204 'y ,150 Ny 999 ,Stoljar ;476-478 'y ,150 NIyn

5W MDY PIANRNI DPI NN 7DD DD AN 19 Y JWPHN NINN NN TN LOPL
(1974) 121 (1)0D 179 13”792 VIPOIN /3 15792 DPIYNIVPIHN YW DINT 0Y09) 92PN 471/73 XY NUN .NPINND

206 'y2,150 myn 9¥9 ,Stoljar A '
.2137y1,150 Myn 9299, Stoljar ; 485-486 'ya ,150 nyn 9¥9 Belsheim '

,MILSOM ; 245 'y2 ,150 nyn 9s¥9  Langdell mapya ,473-474 'ya 150 nyn 9v5 Belsheim '®
.2807y2,150 Nyn 9ryy

.273'y2,150 myn ¥y Firoot '
.270'y2,150 myn 9¥9 FIFOOT ; 206 'y ,150 nyn 9s¥9 ,Stoljar 7!
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DMYP .Y INDNN MIINND DY NYID YIDIWY 9IVN 7N INYLN TN ,NNLVP NI
NNY YN IO 71720 DXTTX Q1PN NPXI NNIN,1NIPN NN YW MZHNN 1Y) DD
YN DYV Y2DW-NDNN N1I2HNN YV 5I120N 1D NIAYNND NYAN NYA0 DN N 00N LPTa
DTN IR IPAT NIN MY 72177 DIWY D1DN DMPHRI PYNN MIINNNY XN

VIAVNN NIIYNN NN TI9) DIV PIDY NN TWUNRI ,14-N NN T2 IWPN DY LIV NID
bill for ) pawny NPNYs NT 75N IWPN NOIYN 915 NVHY 17-N NNRNA .THNN DY H2IPNPN

MY MINI ,DOVAVIND NPPII XD PTN NV PON NN NNPP KD IWPN NOIYN .(account
YNPDONY TPONN NNNNNA N NWII) NNPT YD 19IND) NPT VITTH DD ,NYNINI NN
1N T L(MNPNYA 9N DYDHNN MOIRNND NNDOWI YT NNY NIDIDN MNPNIL D ON)

MwNN Ny an 2.oawnn 101 %91 HINK YN M NDIF PNIYNN NN IR OOPY 1N
7% 9u1»n m5YN NYMY TON PNIYNM PWYN 19INA 12 DMPRNY NYTM NYPY HIPNN LAWNI
TIFPNN INNDY,DMINNY DNIN) DD 1I9INT DIRNNIN YY NAYNN DMN IWPN NOIYN NNONIA
Y2 N2 . PAVNN DY INVDINN DINMM 12XD NINIANN INY TIY NYLYLIN VIV MOV HY
TINRD PAYTIO NN PAYNN IO NN TY 03X TN 2005 Mmwn Ultraframe 1ya naonn 010

: DNYN

The taking of an account is the means by which a beneficiary
requires a trustee to justify his stewardship of trust property. The trustee must
show what he has done with that property. If the beneficiary is dissatisfied
with the way that a trustee has dealt with trust assets, he may surcharge or
falsify the account. He surcharges the account when he alleges that the trustee
has not obtained for the benefit of the trust all that he might have done, if he
had exercised due care and diligence... The beneficiary falsifies the account
when he alleges that the trustee has applied trust property in a way that he

should not have done (e.g. by making an unauthorised investment)...

Other fiduciaries, who are not trustees, are also liable to account.'”

Y0P 2YY ONYTY NPT IWPT NN NIYND MY AN NIMTNNN NIIYN
YIDOWN 2NINN PNIYN MIPANI PIDYY WP NN NINNYHD . MINIIND 2T MNNNN2

.499-500 'ya ,150 Nyn w9, Belsheim ; 273-275 'y ,150 nayn 999 FIFooT 7
218-2207y2,150 Ny Y>w9 ,Stoljar '

AYANN N 9102 190 INKDY H2PNN LOYNI PNIYNN NYAN SV INYPY VM8 Nnan 7
MY TIN,LAVNN NN 932 INONNY XIN NAVNT DY IMNDYND NN KD 19-7 NINNDT TINND ODNNN LIVNI
779,599 123 Y2919 89/49 KVY INT PN MNMY . IWNIY NPMINND MMDIY PTIY NPMNND NIMST P MININ
TIPNN NP 92 YTNINRN VIAVNN I PNIND IRPIIIND VIVNIN .PYN VYW VNN 291 (1951) 246-248 ,242
INT DD O),TNIPY N1NIAD MNAD ,MNMIDN NITHI NI MORIPN NNONHNA NIVNN NYIN 199

.150 nyn 92¢Y Eichengrun
.Ultraframe (UK ) Ltd v Fielding (No 2) [2005] EWHC 1638 (Ch), 491513, 1516 '
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991 ,7PYRI NIAVN DY DINY DN INNINT YA N¥ITINDY ,DMINN DMIWPNDY DI DT IYNNNI
955 HYMM HIPNN VOYNI IMIAXINT INRD TWPH NOIYNI VOPIV NT - MITPHINITD PNAYND
DIDIVION,GMY ,D702) D2APN L1010 - PNAVN-YINI YIDNY MNIMDHN NPINLVPN DIWIN
Y900 PNIAVN , MY LJNPNIN JURID) INTPY TYUPT IPTY NPINVP YT-DY NAYN POINY ¥ NOND
90N DY NOYON T2YTH XD .NATY NPION IX MMV P17 D ,0°2571 DIIVID NMIY
N2IN SY NI9NY NIYY KO - NAYN-INIT DY XD - DNNIN T2 MINIAVN NIIY DY I TN
NIPN ,NNAVNNTY NNDD N NID PON . NAIYN DN IN GMYN DY ,DWND - MININKN

YD XININ QO TYDI NIAYN A0, 7OWOHY 7. MNIAYN 1NNTY TURND INY YMNIYN NOIYD
6 17 99-5y 1POaW DITYDY GPIN NNY

21N YNION OXTPN 2DWI PPN DY WITH RIN NONX DDIONY GMVNN 1o
TOWIN DN WP NN DY T INNIVNN 229NV NNIN MV X2 PIIAPYIV
-NY2 YON DY YOINT YVAWN TOWNI NPYIIVNNPN DY MY NDAN NNAY PNaVN DY >0IUNN
NIPNN INNON NIVY VY PO IN YYD MNON DI MUY NNNX MDY DNIY , M)
TOM NN HHIWY WP NN NINIWN T T IMNNIN XN 1R DO YW PN
959 %953 PNIYNN NMWAY TY - 16-17-N MIRNI INOWY IV TN TONN - 7 nmnon
JRNIN DY DPVDNVNNN NNTINND T2ON YWNN 290 MINMIN DY NNNDY 1NN HY Mipad
1 DPY vpann 1Y 925 1NN,V IRY) DN ,D900 DINNNIN DY 113 70WN NONN
Y NANIN NN NMINNNIN OONY NYAP T IWND .NIPIAN SYSNN DY DNIMIT NOND IMUYD
SY NYNN : TOND NON ,DWNY WNN DRIV 29D, MYTH DXON MOIYND NHININD TOM MY
DTN DNAY DX - NIVN NYAN DX02 DY NPINK NOVLMN NN - NPIAVNIRPN DY TOYN
VN RY . PN2IIN NIPND DNNNI O) 0121221 ,INN DY 1Y NI DIvad 118y Dy DO
TIVIN NNYT NIWNN XY NI2NN DY PONN YDPON MNKD N1NIN : TOY NI MINT XN
JRNIIDONY PT-TNWY N, 0PN DINIININ TYNND AN NN HY HNIND NHINND 1)I0D
0129 9172 13 NP )INAD DY YTINY PPN

,Lile 187 NN NHNIN LN 1175 .NWONY NN DINYY NYOVILN NAYNN SN Pa mNann 7

9oyb Swnd Stoljar INMIYY D¥5T NNWNRIN NINVPY true bills of account NN wHRNWNRN ,150 NIYN YIyo
NN INYNN ,IMNNTT HY PTI MNSD . NIAYNN Y DMIYN DINDY MINIAN XID DNMNN 1ON 220-221/y1,150 NN

Pan Am. Trade & Inv. Corp. v. NI .1AVNT M0 DYDY DN PITY 01N TY IWPN 0T IYNIN
Commercial Metals Co., 94 A.2d 700, 701 (Del. Ch. 1953) (“equity will take jurisdiction in an action
for an accounting where 1) there are mutual accounts between the parties, 2) the accounts are held by

one side and "there are circumstances of great complication" and 3) a fiduciary relationship exists
NDYN O TPIND PNAVNN .among the parties and the defendants have a duty to render an accounting”)
Carlson v. Hallinan, 925 A.2d 506, 537 (Del. Ch. y»ya nnoona voy swhw 9o (Lile) 9951
.2006)

TND ,NMY DAPYNN D1VAVN DMITOND IWPN NN NMVI NN I TN NRVIND NNNIN 177
DN MIDORY NPNITOINT NN

WD NI ONINN RN KYRY IYIN NPRY AN N0 MHPND XN Nxon mnnann 7

,150 Ny 9999 ,AMES ;233-239/y2,150 nayn 99¢5 ,MILSOM ; 598-602 'ya,130 Nyn 9999 , PLUCKNETT
.243-247 'ya
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mmmMavnnn 4.1.3

MTOIN N2IVN NAPN - 298N OYDN NNPNL YN PIMTIOOV NaAVNN TOMO N1 [36]
YN DY DYV IWPN,PTSN VNN MINIPY PINPN PIAY PIRIWT VAVYND) - NIY

7758w

DTRY - PNIYNN NYIN DIDN) - YINRIYIT VAVNI PNAYNN 1T DY DNIINN NONY
AT PTD ,MOWL DTN TAN WO DY ,NPTHN 7> PWRIT 1P NWISI NN TP
TYOW T2 9Y THY ,PYN 1YW DOWN Y9N PYYN Vawn 11 25w VaWNI DY VYPI NS
991 PR ANTA YIND YW 23NN PINDY 59 N TN ,0TINN NNPN ToNN 1) DINN NIVN Y
5PNPN VIV PNAYNN NITNN YW TPIPINN NPPD INRY ¥ nawn ynn Sy nysany

PYN VYN YIAP VPN HIPTD

O - PPINKM ,ND RNINONRN PRI NYIAND DY NNPR NN DY RO PITY
DNY IMN NON M20N2 .NNIN NWI9N DO DY NPPNVA 1Y - RN ON MINIMYN
DN YN ,INY NNMONI TN NPYY VAYN NIIYN DX YN NIPD VIVYNN PN

227PNN VAYNPN MTID> IR ,NINNI-TINN-I2TY 46 J9P0N GPIN ,0MOND OINN
TA52 33 KD ,7PAVIN ORINT NIND ORIN .NT IV TPUIND DNNNIN IWPN-1IP0Y NN
- NOX VTN NWI92 DIPdY DMINY MTDY DNIX YW DNMNT NN DY1NND DPRY
Y - ORI 9D DTIPY - ORIV NDIDIN DY NOIYN NMINNONM 28N - 12TN TIOMN)
SV 0307720 JUN TNPH DOON 921N DO VT DTN YD [ DO8INN Y9) NNIN JH o2
N5 320 N7 - INNNI YIP DY INNNN IN ,OWND AN N2 DY 10D - 1730 0P

152 35 mwyb 1mM95Y NN MY LawNN TAY 3N, 71 170G IIAYN

VOV 122 DD MM NEWIN PAOIYa NV PTI 207N MNAYN NN YINYN IR
: TPIDTYN NOYNN NN ,¥WOPYA NVMWN 291 119N

Y PYNIN 201 : D20V NV HDO-TIT2 NHTHINND MNIAYN 1NND NIYIIN
) YION VIYNN-NA DX .YAMN 1D MNAYNY ONIT 1ON Y2INN DX LAWHN-MA
12) WD 2DWY 1Y MNAYN JNNY IN VIYNPN-TPD NN, MNIYND ONIT YN

DOIONN MPNVDIIN 19D ,LOPYVI NNTHN ,TPVIVNA NPMN TEY LSV MTID> PINY 1 Pyo 7
MNAZ Y21 MTININD IYON MY, NNNM : INIY NYNND WADN ONODM P NPT 1272 M0 INY Ty MNSY
ROBIN R. MUNDILL, THE KING'S N7 .98 DYY 98) 71PN 1I8Y XN 9IN 7199 ,717Wn) ; DTN’ Y9051 1pYNa
JEWS: MONEY, MASSACRE AND EXODUS IN MEDIEVAL ENGLAND 4 (2010) (It has been stated that
William the Conqueror’s “invasion fleet had some Jewish financial backing. Taking such hypotheses
further it has also been suggested that Arlette, William’s mother, who was raped by his father, Robert,
ELIZABETH CALDWELL HIRSCHMAN & DONALD NEAL YATES, D) W) .was a Jewess from Falaise.”)
WHEN SCOTLAND WAS JEWISH: DNA EVIDENCE, ARCHEOLOGY, ANALYSIS OF MIGRATIONS, AND
17201 ,NNy DY .PUBLIC AND FAMILY RECORDS SHOW TWELFTH CENTURY SEMITIC ROOTS 240 (2007)
Elisabeth M. C. van Houts, The Origins of Herleva, Mother of YX1 .N57% 95 NDDIAN NPN NN 7NIYN

.157y2,127 myn 999 ,DOUGLAS 03 WA ; William the Congueror, 101 ENG. HIST. REV. 399 (1986)
174 myn ¥9 ,3pere '
248 y1 ,00 !

- PV MY NIAVNN NN NONMNN YD NMIND NIDNN 2D, PNYY (NN NWITN) DV ,0Y 182
21907 VNN NN VN
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1INHD NIN ON YIP> 7D NN P .DMIN) 10V MNAVNNY YIOWD yamn vAmn
POY NURIN 2DWA I8 DOV MNIAYN 1NN YINNY YT ..MNIAYNN 29-DY DIVYNI
NTNYPN DXON> NN DY NP MININD POY ,TDUNT : DININ NIV HY DNPP NIINY
12 9P 99 — INDY 1) — NYDIND POY MY .,MNIVN 1NN NPYTSNN Yamn a7 2
YN PN U500 LnMavn Yaph vipan NN OMMTIN D050 Y20 Ny an Mot
MNAYN 1NNY NN .YIAMN I 21N NN 992D X7 MNAVN J1NNY I8 Ypad 51>
NN NPYTNNN YAMO YAINN 12 NTNPH DXONY NI DY NHPP YY DDINNY TN
NIIYN NNMN DXTTNN P2 TWND MNIVN NYIPY MOTN NI SYNY 75 .,mNavn

12 700 NN T NRIWY DDIN,NHNI IN MOMY ,INYIN MMV H¥ DON?

NN v (Maitland) 73500 H¥ NN NAYND NYIANI NNOPAN AT NN PN [37]

B4 y1P9apn w2 MOV PTY N TR NP NAND MY

NYIDYW IN DMWY N2 NINI ON P2
(rendering of accounts) NNWA MNT P XY NN VOV PTI MNIYNN 1NN NYAN 070V
DMINY TNPNA . PNIVNN TN MY 900-5 NT DIDNIN ,0PMNNN MTIDMN YD NN IPOY2 NON
,NIMD-NY NNOYIL 12ITH DINN .DYONN YWY DIY0) NNMDN DION? NIIWNY ONIND XD
YT (PYN 7Y VMV DY MW 7 TN NNDIRY) MIRNINKN YON> NPNY 021N NYN ODIN

STPONN NN DPPY ORI M YNNIV

YW NINN IW9IN IN Y2INN HY XTI ¥R M 22 menan pin mxns guo
M2 5572 YR > .0mINoN DONA NVIY ,MNIYN INNY NYIN DDIY NN PN
YANIN 1 1N N 971297 1D YDV YR HIPY N> D9 ¥y2IM ¥, Pn nom» 01N I

TINDIN) (1997) 334-335 ,337 (4)N) 179 13793 PATAN . PIPYI MY Man N 127/95 nry 'S
2A5W17) TP VAWM YN ,(1974) 162,159 ,(1)0D 779 INITW 73 NNIY 198/73 N7y MU ; (Y0RYIN NS
VIVNTI-NP NN IT NIN NN ONY,YIAMD MNIVN YWHND NN NP DN NIRYN NIIANH PYNRIN
ON,MNIVNN 72 DY 25N DINNH MNAYNN NWIN MINK .NMNIYN 1NN DII1NNN ,PT-POS N ,NVINN
2N NIN 1YW DDA YAMN NN 2NN ,PT-POI LAVHIN-NA NIXY NNPIAN MINNY ,DNINDIA NTIN ION YIIND
D9 JPPAN-INI MIAYNNT MIAID PYNIND PTN YY DOINNI MNDY YONY2 MNIYN INNDD ; (7NN 2D
NYT) 2310 VYN Y91 ,(1964) 567 (3)N T79 ,JA9%IN /3 1IN 72 NN Y19t 72 711397 81/64 RVY IR IWPIY NPOwd
T79,0199 DINUPN NPIYWIAIINN /) DIDHN MV 33 NNMY 5444/95 NIV INT 1 ; (DT PIYY XY TR VIWN
STNY P2 Y7 NAYTIN) 567 SNAIRN 1940 2990 ,)HDON1 1 1PODD INT WM NOUMVYN 2910 (1997) 819 811 (4)N)
.(2009 ,10 NMTNN) 219-228 NN 121 1702 NN I /N ; (1995

F. W. MAITLAND, THE FORMS OF ACTION AT COMMON LAW, Lecture I (1909), '
http://www.fordham.edu/halsall/basis/maitland-formsofaction.asp (“The forms of actlon we have
.buried, but they still rule us from their graves.”)

9995 17 Y-DY NNNTI XN, 146 NP ,1999-03WN , NPINDN MDNY PINY 15 PYD ,SWND NI 185
N2NY 5 PH2 MNAVN 1NN NINDKD MDY NIPNRI 1IN PYON NN YIAT )12) DX OPYL PO 223 'ya,183 NN
1IN, PATNY N, MNINN YN TY INN JN9 WIY NPINDNI DION> MDIWN YY DINY T2 W92 NN, MINDN
DPTINRD PTN TO DNPN 299 MNIVN NIMY YNIY MIWAND DY

16,1 (50 779 393300790 /3 1793 IININK P> 9099/96 N7’y 180N DIDN Yw wpna ) 1*
MDY NI N9 1IN PAY DIONY NOIYN DI KD P NOYN DY POy THNDNA ,OPIV VIMVYN 291N ,(1999)
Y2IN Y NIPN 952 195 - TINMN MNAYN D NNY X910 21NN TYD NYIPY 1IN HY IMIdT . MNavn Hapd
P PRY JIN JON L IINIYN PAYNT NIND N2 DNHY PNOIN SON IDMPIIY IRV 752 - NI TY0 vpann
L7229 NN NYINDY Y90 TYDY NI MYIN DY T2 NIYY NONX W PN ,NIND DION IDMPIIY MININD
PMY 1832-05 NN INT .NMNIYN 1NN HY TYD 11, )NAN YON NNPNN I, RNDNI ¥IPI MINK MDD
SNINR NYM DNV /K VYN Y919 ,(30.05.2012) PINPWH NTANN MAMY »NAN /) 09990 DIYP MNPYN.N.N
N NMNINNIMN 2T 20 YIP) DYY KON ,819 /y1,183 NN 52¥5 59901 MHYHIVIN NYIL ¥ NV TV 1N
AT N TYOM 1Y ININA MNTN WIPNN DY 09N

.29 1YnY LOPL P¥Y N Y
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IN DNIVA NOMY W 19T PHNY T 95 MIDT Y PR D9IN (111 NVMWN 112TD)
5 >3 11 NY9ID ONMNN 3955 MNAVN 1NN NN T HHNT KEPD DMNMINY 0590010 N9
YONY DYTNPNNL,(NMIYNN DIZYN) NPINK NYLN YV 2>99 37 (PNAYNN 9172) NN
MINNINN SON? DAY DXONY P ,M1YN PINA NANINA TV DIYLN 13 0 mNomN
NPINNN NOVN NN VIV TPONN DY N DIPYTNN TN OND DIIYT IN DPNIMN

NAVNN NYIN NWIYY 29D NTNIMIDN

1NN MDY Y TD NMININD WY DOININN 2D NYP MTPNI-IN NINN HNIYWI NpPoaa
D) N2IZINNY,MNAYN )Y ODNND PTN DY NPNVDNIN NINNINNA PIYN PN .1INIYN
(PTPPRIT PIYNN) DIRININ 995 AWNN TON TY 985 PIsw 9 7L onprnxn prv
N5y DN DD NNIYNNN YD1 D) “NIAYN” NIMON NNN PITH NXIIN2 I0NNON
DRV MNAVN NP2 ,(D¥9MVY 1D ,DINRNNDND TWPa DXNYY) DX2571HD DIDNDIDI MNIVN
972 DYN NIN DN .MTNNA DD N2 195N, (M 12IP 11ND) DIDINDN DX TN
2 YPA oY 2 pT1aw mot nwanh ¥y1os AW»aY 1Y 1NN PNIWN KOX DTN 1AWN
3 11212 100 YW TY0Y IRIND PPN MDY MININD TN ¥ 3 10X NPID NMINVIND
DYON VY D) TN DITTEN P2 TIDIDN XY DIDIID DNY 1M #Nyan MO NTH NN
Paya P Pavn NG 2IM MOt DMIPHRN MR YDA’ NON PN DX,V - DITTEN P
MOT NYINY TN PR MINNI YONI T2YTH TWND D ,09WNN N2 PNIAN DP9NN MM

19 "W VAWM Y9N ,(1991) 132,130 (2)70 T9 ,A7¥A 1.9.5 DYIN 2R3 /3 SOND 5064/90 N7y W &
SY NININ Y YIS 1N 9927 YT MINAVN INNY 1IN UPAD 51D M0 PR OINNON DY TN 1IN MDY WvI”)
(779 NN, NN MYV NN INTAY NNINTY 2INN NXIZN DY MDD MYIN VNIND NN INMPN NN 21NN PNIvN

.1984-T70WN PPN PTN ATO P9 123 mpn ¥

YAINN NN WNRWS N3N MUY DNMIDN DXI8NI 59D TYDY NNYMINND PN NPAnKD novn 10
NS 28/85 N’V NWYN .TDLPITOVDIP NMINDNI DY PNNNT IN PNID ,DINN DMNN IN PYI NAYN NY AN DIDID
MAY»NNY ©I72IY AW /NN’ 9710704 N7YT ;5 (1986) 78 (1) 179,973 ©F NINS NMINN PATY /) 1N”7¥a NN
.(11.1.2005) *79Y2 73 07¥2 PNV NIRIPN

Mark A. Thurmon, Ending the Seventh Amendment Y1 MM MMOD NP9 !
Confusion: A Critical Analysis of the Right to a Jury Trial in Trademark Cases, 11 TEX. INTELL. PROP.
.L.J. 1, 50-52 (2002)

890 (2) X0 179 1793 NTON /) NPPOININ ©IDT 241/55 N7y INA .176 YN 989w manany 2
(1957)

291 ,(1992) 584,570 (3)W0 779 ,137¥a TMIRNBA SNIAN P33 .) N7Y3 0203 N.Y.K 4724/90 XY N 7
NN NYIAN 1YY NPIDIN NNV NYIATN DY TNN MIPA NDIY NNP VIVNT N2 HYW 1T NTWINY) INY ROVIN
D051 Y2)D NY’AN MIT NNP Y2IND 73 - NINID 1) NNDIN NXIN MNAYN 1NNY DT ONIN MY ,mMNIvN
L("DMAaYN Yapd wpan Xin DIPMTIN

INDY , DN ANHNIN NPND MY 290 DHDI NIXANM P2Y TIDID AT, 0¥ N.w.K Paya ¥
YN 9299 ,03%9 DY - TARM ANV PN DPIYY DINTIP PT-IP0I Y 171272 THNDR DY NOWIN NN DY
1IRY ,TIVA NN IN MMYYI ROV /MNP 29 TIDID - IR ,(MNDY) MXIHBN YONd2 1217 Nav 183
910 ,(1980) 55,51 (1)1 79 172 93990079 /3 99931 325/79 XY .29V ININI 772N DIV, MNININ YON I8P
P12 vWwN
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Y235 PAYN NIN TPONND NI NRRIY NN NN 7. TIDOON Xwin D¥030 713D Ny an
.N2 ©9Y5N DYON

7NN N9 HY 0ONN 01N 4.2

DPPNHN MTIIN 4.2.1

12230 5V AN 4.2.1.1

NNNXY XN NIV D DY NOVOMN NMOY RIN PIANX NIN NI PH2OIOINN TYON  [38]
NIVNN DY INIWHRWNI T .NI9NN NDNHD YINYW NYND DY NININ NN T8Y ,NN9NN Mapya
NN NPNY ,5NPNN VIYNI NYIAND DN P2 ,)NIVNN TN DY MWD PN (accounting)
NNOWI DV - DT PON 1901 20W INKD ,NTINK VAVN NIIYNI NINAVN NN X IWPD

ININ MV TPV IRNNRD-IRNAVNN DY NINN 2PY IDINY DIPII PPN - NPINKI

XY PIPOY WHRYN S0V NN accounting NN INNIDNY NIMN NYTIA NIV INNNY
92292 MY NNNN ITIVDIN-IZNIND YINIWY |, TI932 DN TAN Y IN PTH NIYNN 22299 NY
D»NY OPN TYON HY 9P 1DV T IN TD .NPINNI NNOWI DY - NV PHND on»nna
,TPONIYIT PPN NTXIVNA NOPNWN NN IT DXTYD NOIWN ,XPY NT .FINIPY Nionna
DYoNN,VYPY I NON DT DY TINY> NN NIAN PYNN .1NANN PINA XD TN
NNV GN-1AN PONY PNONN PONN WP 199 DTIP DI IINRIWIN VAVYNI D) OXIVNI
7.0 NY9N DY DYONN DTN NANN NINTL TOD 7772 MMIN MXMN

P7IN2 O2NNN MMM PINX MAIN NN MPOIWN PIND MNNN DY DON-2T  [39]
NYDVN PINA YapIw 9T0NN DY NPPON MO I MIANN PN MINNN ,AYYND . MmNdbwn
112NN YOY TNy

man .9

NN MIND NIIWN INIT,E PYD Y POY MOVINN MAINT NN NV 9970 (N)
.IMN N9 YA

NYT Y NN N9 MNND N2IN NI APY YOOV TX 1953 WY MOYNY NDIVD (1)
19 VWA NN VD L(N) YOP-PYDI MNNINXN NIMINN DY GO ,NNWN INIT PYIOVN T8N
.MZYN 101D DOWINN DM NN SYWIUN T8N 0 D) Iand

0NN OX0D) .10

ON QN NI ; NIV DY PINID YT PN MINYOVN 2Py MYWN »PY Xav ©9) U5 (N)
NN DY IMNT DX OIN MMOYN DY NNPP NN YOV T8D MOUN N9 N

INYYN RN TP MOYY INIY NIRIN NIV IN NPT DD OXIT NOWN (1)

DT [MINIWN JNN5] 1T MDY INNNI NPT DOPNNTY) 819 /¥1,183 1Ay 89 92930 maavm
(7. 702wNN DYWRIAN DY TWR DXADI7 DMND DNYA NYAN MIT NNIIN GN NPIN NN KO NNHNY 1)1
NNNNIN DI PTIY NIMDT S MINID PR NNNNY YONI ,NYYNY
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¢ WTNn NIINND NPYPNN YY1 PWWRIN STIWRWNRN P90 NP0 MWD PN
189 590IP0NPN LOVYNN 3 DTN DI 1YW NAY ,TPNPN TPHRIY NP ININ PIND
YTHYN ,PIND 8 PYDI NYIAPN ,MOYN DY ()INK) NINXIN NN .52IPNN LIV 1D OTON
VAYND YONY NI9N DY DXTYON TIVNI,PIND 10 PYDI NIAPN ,DINNT) DI0I) 1YY 1INID
22553 999, ATONN YOPAY NYD WAPAY AN . AwPn NoIwnY 11921 IRPIIIR-ITIND
PIND 9 PYD 10NN DT NN ONMYA MAN D PN NPPPNN DY MWNT 2DVW IMNA
PN MNINT NN NNHNN INN NINY,PI0 D PR OOIN /NN NIMON NN RYD MNOVN
MANINN NN Y1APY Y95 NP N9 ANNNNY N0 P12 ,Nwyny 8955w 97101 12 MIKIY
77 15913 ANTINA 1210 PRY PNANY - NINN TPYINY KON 71919

TN Y2 DT PYD ,TOUNT DTN 25-NMIVND NI NINYDWN 7INY 10 Pyo
APNIY T NPNIND PINRNNIND DY YORIPN PNIVNN 2PN NN - YPON 19IN OINDN - GPYNN
1w 2PRY DN P NN DI DX P, MINININD YON TWN 99 Yy PN 19IN YINUN
DYo2aNN DN 10 PYDI 9 PYD NI DY DIANNI PIVYNN 2PN HYW HYWIDIN VINY IWNA
(M9YINn PIN) 1970-N7OWN L(NTIN NI97 YWa MIn) ©XHIND PN NPHRN MNIND
NI N2V DY (NDYHYW) NAWN DY NN NDIYY INNPNA 9 PYD NN DOV (2)10 PYD V91
YYAPN ,MYYN YV PERD NN DX GPNN XIN T2 2. mnvown Nwnh wpa MYwH NNaY

201

972N XYY ,NNNNNA,PIND 9-10 DXMYOD TN NNIT NDN 1IN, MNOVN PN NYSND 11-12 99y 196
NNIPN NRIPY 7.0TIN NI YW NNMNN MMINN IRYD) DMX9D” DNMNN PINN NYNNY (N)11PYD OMNn
2T XY .IHIN NN JY MNIND DINYI DMWY NN DMINDN NIDN YW NDVNN 10N NOWHYM MY
9N MINNN DY N TIOWY MWYN YN NDIDN Y1271 PN TOY 72yN .2557-2558 ,7177oWN NDION

17791 ,84 1Y ¥ 019 (1996 ,2 MYTIN) 60-61 MNYIWA PIN P11 1IN

DIPNI NYIYN MW MTMIYA MAINN DX MYHN PR NN MAIN7) 1087 'va 0w ,praxd
99012 0N XY MNDVN PIN,TPYRI .PIND 8 PYD 295 PHY NYLINT NPIMI NNNIN NN NN 19N MOVNY
772 7910 DTN TYWNNA L(7...PMY0 PIND 14 PYD ..y PINY 13 PY0 ...¥23P 10 PYO .MAav) MNIn
P72 TUNN2 .0OWNI NI WY NOYY 17T NIDN THPNI) DD DIPINY DT NIDHN MINY DD MNP
1091 7/y2,8Y .NXHN N MNIND PIN - }IIN NN NN XPNT IRDY - N1IN NIDN PNYD D) ¥ ,7PN2D PO
NHNO APIVY .NPIPIYN MNIN POV NXIN .NMNIN HY NIND NDOWI D915 IR [MNIND PN 1t Piny)
MNNY MONN VPN Y [9] PYD7) 303 /ya,45 NIV HIYY ,NYNPING /) DY INT (.09 NXINND NN NIND MNIN
MIVON) 586 '¥a ,84 NIYN 99¥Y DT ; (7.MOYWN MIAIN NION YW 10D INIT N1PNY MUY NDIVWNY MININN DO
9701 792 MINIY PRYOINTIA TN, MINDWN PIN,DINN ,NIIT MO PYIOW TS P9 NXIN NIV MIANDI N
NGR P21

5S¢ MAINY NI NDIVN 2D PIND (K)9 PYD YW NP D ,NNYT7) 1089-1090 'y ,0¥ ,P712 IR 199
NN PIVY TPPIT IN TPTIND NAINA NPOY .(7.PPP2132 NN KIXINT ,NIIN NYITI 297 7TV N1IN NN
YIS MITNA NN PIAINKD TWND NININ P27 INININD 12 0X21N DIVDP PRUYY ,OWND - NPYN VN 12V MPD)
; 1980-07wn ,[WTN NDN] DXIN NVIWA NTIPAY 74 PYD INT .DPPIT) DXIAPN XY TR NIDPD DINI DOHIN DXIAPN
VNV 291 ,(2005) 582,576 (2)© 179 ,(P1993) 197/¥3 INDNY PIAN /3 PN VINAITNT DINTIN 7954/03 N7y
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PINY 14 Pyo % 12WN >2)5 ININ PRI MNIN Y29 YYD IRNN PR N PINT .DINRINNI
MON NN DY 55NN PIND 15 PYDI,MINNI NAIN NI9NA NNYYIY NDIVE DIV Y NNNPNIN
: MNYYYN PIND 10 PYOD NNV PT
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TIYPNND MR TN DY NYTO POY 7PN I YT, MIYPNNI NIVNN KW DY
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Pyo 27 MNdHwn AWpna MM XoNY 93 ,N¥NN->192 9TONI 1T DY NTHYN NN DN FININ
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121N MMNN DY MAIN NN DY ¥ YN PINNY 11930 IR NYSNIN 019930 P3N TN RPNT IND)
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NN ININY KDY OINYT KD ,N172ND NN ,NIINN DY DY IN NNMOP NPV OWIN PIVID WY YTPN IPNDY
PPN 7.0PMNND TADN IN DT 5 MY OYIRN 1DNIY MNK DR ,NNYNID NPOYN T DAY )PNIVPITN
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NY) DY DNNND NN DY 1997 PO MPINN NN DY NI90 PT (1)
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A9 RPNTIND TN N D ,NOYN IPPNI IWNRD DYTYON MINNN DY TIvNN NP
P79 1PPON NN ((2)-(X)256 YD) NIWN RWN DY PHNX NN NIDN DY DXTYON INMIN
NI MIDIY I N DIRND .MMV PINAY NNNND NNITA DOV INIAND ,1PNINND
NV SV DMINX NN NN NNNYIN MPHINN NN NIDN,TD .MINNNND IND DINY NIWINd
,ON NN NIDND 2AWNI MDD NP NPDY NYIN 2D NN ,NMTA .((2)193 YD) NIWn
22 (4283 PYD) 7MPIN NN DYA DX 121 MY DYWL ON P2
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925 N99IW NN DY HNINT OWIP NINMYN ,((2)283 YD) MDA NYN) NPOY MYOINR
(N2YY ,NYYNY) NMIYY NIN TIDIDMN NNYIY .((2)V596 YD) MIANN NTIPAD 4 /0N NP N2
INIIND MONMNNN .NINTIN NIND OMINAN NMIN NN TNMNN IDIOW ITON N ¥ WNND
DXVINN 2T DY NYNNA NIIN MINN XIND JN INPN DI TR0 NNIND NDID DNPTIAN
N2INN ,TPMNN 11NN, TN 20N NIIN NI9N DY IWPI DNINNY INIT 1IN Y55 1IN
SV MIN N2IND NMNID 1) NPIN-D¥2 32)D) ,)NIN NN DIDVN NIND PIN NI NNNY
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[72] 1N VLITIVD YIAPY DIPH PN .NIINA NPINM PIYA INY 95D) NI2NN 299D NI DY DY wHN

MNTN IDINT WP .D0XNWN O I MINTNN IDIN NN P2 DOPOYN DY »92 NOVIN DY IWUN NI
PINN MITIRDND NI ,MIIND PIN DY NIPNRI IUN ,MOY MIVN NN N NHI9I3

PRINPPON NN TN 7NN NN DY NNNIN MNINN NN WHNWN MINYYWN PINY 9 Pyo 225
.N1N2NN PINAY PNHIN NY9N DY DONN DTN 2D N2 DTIND NP MYNYN oN»Y

P2 ,0°09WNN TIYNA NI IUNR,NDWNIND YOIVNN XYY NIVNN ,I00-YIND 1TIT 22T NI 226
:46/¥2,49 NIYN H9YY ,70N-10ND L3700 NPXN DY DN NMNIANN PIN YV NdYPNN NTIAY NN ,INYD

N2INY NIWNN IRWI DY NINN DINNND NIN IR NNIVND PRINHN NINI 7PN KD D PNIANY NI DY
MINT NN NN T 2D NYIAPN OIPNAY T (2)193 PYD NX JPNY Y8 ,NVIOYN 1Y DY NONN
DYW1,0°2INNN DMIPYA NN NI PTI MIINN NIN NIN PT 1D AN ,0ONNHN NAIN N9 PT
.192N2 NYI51IN NS DY IN NVDYN Sy S yTnyny 15

AUN 0V PIN,APIN DTYN S MIVNN NTYN V71 PAY )N QU7 570 AIND TDNRND YN NNt VOPY
.(2005) 8,3 372 DYARN , 72NN PINY 3 /00 NPOPN DONPXNN MIPOY )N qUA .3 /00 PPN MT
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AN PPINNN .NAYMY NYTN DY NOAPNN TIT 2OYA PRY 1PN 1Y VNN D20
NIAY»NN NN NOT TN 111D MINI INMD NNV MMYNYNI OXNF DT T8O 19197 727
Y90 .NPYPNN NNYISD DY2PN MNPN NND 1D DAY INMYW NYDONN DY RO MY Oy
DXNYY ,NYN MINNNY 171712 NTID NNVID YD NNYPNN NP0 D) ,NIN Py NNV
MIVI WNNY NIYIND NORYY HHDON PN MIND 29N) NOY9 DOXNYDY LOPLN MIAPYA NNYN
MNNN DY DTTIINND NPIDOM 1AW IDIND M2 BV .1% PN NI W) N5 MNOHON
92y 9 NMN NNWYNRIN ,NIND ITONY IUNRI MITIPI PNV - NIX MIIN NN HY DY TYON
STV N9 - VM

193N 4.2.1.2

: IIVN NORY NN DXTYON NMONDA NNIAND PIN NON HY IMNNIND NVPPO  [46]
PIN LDXTINND OOT HY TNNN-TINYD NYN) XOX NPIIWN 1D MPANX PT NPNON 1O
TYINION NPNNN AN DMWY 25 MINAY .DX0AWNN TIVN DV SXT-5¥910 NIV 1PN MI2NND

10 HNIYY HY DNVAYNN Y2IVN PN INIINY DXINN W TPNY DWNA P21 22 NbIdna mp pny
MW 30 %9-5Y WANWN PINN NPXPNY 1Y N2 09T 25 nwynn oINnm MRTPRD
NPDLYPOD ,MIYYN 90N WX MININ NV 27 nawn M LAWNY 1PN . MOVINN
MZHINN TITY OPHN 9201 PAUDY DM TOII-DOHNN DOV PRND NPIVY TUN ,¥)9Na
.02

SV D152 Y19 - MNYYYN PN 925 ,XNY209,1H0) DXTYON RPN YPYNn Y
PIPNPN ORIV NPPPN 9272 NPPNVIY GONIIN X DY .TPNIIND NPIPNN DYON
INIYNA NN DYONN Y ,TNIY PN 7,712¥N VIYNT M ,0INY MNPHRN NPV
IDIN XD ADIMIND WP 1T NYIIN IPONY DXV DNVIYN Y172 NVDIHVINLNP
MVLAYN DY 1D DY 1D TYNY NON PN DY H2IPHNN VIVNN NN 1IN NINR DIYIN . TPINN)
NV PYH NI TN OXNINN IWPNA .NPIPRD NNDNN 2V 297 NN NNTO 1NN
NN 2N MYWN D PIND 8 PYDA ¥aAPIVN .NIDYN NN NI9N Y20 7INY 9 PYD NN
NMONI,NMIN IRNN YIAPY YWY NIV 7D YPYA - NAPY 1PN YPANNN 970NN ,NNND
NN V9D ,PJMYNTY ,NHN NN NIDN DY MDIN NN NAIND NN D - DV TIPN
MPOY 1N NPMDNN NN NYTI MNINY MNOWN PINA .IWPN 2T 290 NORND MNINN
IUPA MDYY INAY NI M2V DXNNT,DX09D MONMNNPY 10 PYD MINNN NONY NYIN
MNNI YHNYNI NN GNRY MINNIND 2T DY TAN I MY NON MNNDN .MNdYYYn oY

YN ¥9 P72 1975 MV DOLAWNN TIYNY YNN MIINN PIN NPPPR ARIPY 0T 0»»a Ny 27
9PINY DN 1999 MW HAPNN MINY PIND 1991 NIWA PPNI NIMYD IND ,MIIND NTIPAY 4 'ON PPN .43
NP2 0MTDN DXANT BOPYN,PINY DMNMPIN 20 DIAPN T2 1% NTIAY NND TYIND 2000 Nva

206 YN 9299 INA - MIINA NPT 4 /DN PPN INIPY P NTYN Y¥ DION 172, T2592 nonTs 28
;AW ART ,TON-PINY YT, Y MV ,NN9-11 TPHY NN PRD PPOIINT IPHN ORI PND P12 1INN NI -
TIX D3 ADN-1INY AITY DN Y93 KPIIAN X TIIYW DXVAWNN TIVH MY .NYEPIN IR NN DI qOP
9117 1Y IINY PH-TIIN 9D

x,nmye 2
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DY ,NNNN NN AN NI9N YW NNNIN MNINY N)ANA NIPNIAN,TOIN T .PTr9 Dy
DTID> MMV YONOYW DN ,INN MAN PNINX NN NI DY MMINN NPV Y57 NN
20 M

NOPNN NN Y PINY NMNNOND 1901 19N MIIND PIN YN ToN Nav Npna  [47]
PIN2Y MNOVN PINAY NPPONN DXTYON MNNN D) ,NNOV N1NIN ,TPYRI .TPNONN
MMYYN 2IND (N9 PYD MNNN P NIN ,MIANN 2IND INIVN 1997 DN INSND NY NNNIN
NY2 VPV, MNOYN PIND 10 PYD ,MRNNN TIVNAL MIPOY D7 . NNNNIN PIND 14 PYD)
NDYN2 IN MM NN NN NVNVYNN DX NYTY NWP 1NN NTIPIY 470N NPXN NION

IN AN IDID OXTYON PO NNIN NN DMINM IDN 71 XYL )TN NIMYINN 29D Ny TN
AN - NPYPNN TYN NYNNY DWIND MNPNN L MNYYWn PN XN DY NN 1NNIY
DMANYN YD DMIWUNND - 1995 MIVN MIIND PIN NYNM MIINN NP 4 /00 NN

NYMIVN NN NY9N DY DXONN DI NN ¥ NMOYNI NV XY ,PH2 NVADY ,DPYNIN
NPPN MAID) PIND NON DNPTN DY TWNN ,NINT NNIYD . MNINN PIN 29D MNIND NYN

IN DTYON MNIN YW 1MYNWNY DyTIn »n N9 22

DA DANNVNNY TION (PIND 30N
WO MV THY NN RD DAY NMINON Y99 1IN, ININ DYNNRN D»HHON DTN DN 1ON»

Rupdiba rals ipiak]

QUND AN SMNN IV DaAPY MIYY PON DY) PIND NDI2 NININNKD MNNONIN
NPYN MWD .NMPN NNIND MHIAN 20T I NIVD NYTH NN TN XTI NYPN
NDXANN HY NLINI NPVIPNIITA PPINNN NNTIPN NNDN DY 80-N NNV N¥I2N MSINA

Y12 1919 DINNN NTPANI 19T KW o0 D)

2955 191N OYTIANNN ST THINNN Y2)0 HIND
DMIYLN PIYHOHYI HYW SV KD 990N ¥ D 19201 ,N1PTHIN MNIDN DIDA DY DIV 2NN
PIN NPYPN Y TR WAWN NOX TN 222 1PDY0an MPHINND 1NN YY IPYN NY MW
DXVAWNN TIVN 23D 1 HY INDIN 10 22, 78PN YW 19NN NTIAYL MV 1Y WO .MAAND

Y, Y XY 279NN DN 0917 TN 1ND RINNY 119 INIW %9 24 Nwna poyw

PO INWA P, 1IN G TPIWON Y TPR (K)9 PYDY ,199 NIy 999,912 5w mmwae ,watm 20
LRI RN .0YN NPINT TN NN NYA N2 TR ,)DIHN DDIN NN DY DYTYON 1T TIVHI NYN NPN NONY
219191 9299 ANIANI ,NNIN INMNINN DINN DIVIYN) DIVNVYY

.207 1yn 99w 2!

DMPTA NI NY TN DXVAWNN TIWNY NP NYEPINN MDA 797 1N 1°0 XY PIa Mt 19wa 22
.PINN MONY MIWNN NTYN2

T9R) 36 1YNY LOPL YY N 2P

NYNI MYTN NYPA D012 D217 1977 1989 MHIWN DDNON 1PIAD .N9MY DINNT MIDN 234
Symposium, Contractual Freedom in Corporate Law, 89 W1 .0y NNINA D270 790 IR 20D Gpum
.CoLUM. L. REV. 1395 (1989)

PN AT INON DT 1NN Y, MYEPII0 SRONN 1993 INT 545 1Y 44 NAYR Y9 nv8pe N 2
.(1989) 395 N> ©YVLOWN ,LIVNI TIDN-NIVIN DI19IYY NYOYIN HYW MIVPIIVONPN NNMIIN

©09WN ,WTNN NNANN PIN NYNNA NYINA NN ,TON-PINT NTITI PR 991 ,5wn5 1N 2
NOTI,PINMD NYSN DYDI DTN 1 N, 172NN MNNY TWRA DD NYNPHN MIONN") (1996) 545 543 19

,NIN DY - NYANN TIN2 M NPN P2 0Yon N Madw (Nexus of Contracts) 713100 NYPONY NN
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DYTYON MINNNA 7ININTN PPN NNIANNY ,1IWND WO NPYPNN 1T DIANIVHN NPN
NPHN NI9N ITONY NPNRI MNIND PIN MINNND INNINA PIND DY I SN YN NINVIAN

oM VI35 4.2.1.3

PIN HY NPYPNN DYDY IRNWNA : TNY 29 NNND PO Y PoNONODWA NN (48]

POY NDIY - NN 21T PIN NYNNA DD OONNN - MNIIND PN TIPN DY DY N ,MIann
- TPYYN 1 - TIVY DM ,DIRVIN 9PN - IPMINND 1N ,MIYIN NN DN DI NND
OPTIPA DITOM DPX MNXNNN OON? ,JD 29 HY QN .IMITI MIDNN NTIAY,PIPNN 9N
NN N2IN Y2X0 MXNNA,NONY DYYP DINN,DMIMDN DMMPID DY DAV 19INA YXIND
VPN Y02 PIND NYSN DY ONOIN NDNI ,NNT NMYY ,JDN0N 9N NN YWNIP .9O¥0 NYaND
NYNNA PR TNPHNA .NTO ITON NONR OXTYOY PR ,NPN¥NNA .NAINN NI DY DI TYON 1TOND
S92 MYV PRNY RY  NAWNN TYDD NTO MY PIinh

N2IN 1N ,MOYN MAIN NN DY MIPNN T - MNOUN PIND (X)9 PYD IR
NN 1T PIN NYSNN DD NLVNPYIN - PNTIN NN YW NNNIN MNINT” NN, NNNIN
SY 2PN NI9N DY MMIN MVN PON DY NYODON INIIND NIRD NINPN NN 2D PN NNY

S9N MAIN MITIIN NNIRD MIWNRN PN AN TAIAD 280N 53191 2% 2N Hw n1an 95
S5y NYYNN NYSNN ,TOD 9a¥N .NHIN DIV INRY NAYN DMINI 199N NHNHD NN D12

27 Hawnn NN HY P9 MINMNY 91957 ,09WN1 KDY IWIY NHWY PI9 NN NAWND M
1Y DIN,MINN PONK NITYI 990N 12 NI NDPOW NON NIAYNN NN ,ITR PINY 9D

YTYO NN INIPNA NDIN VN AT PPY DI PNONN Wpna 2. ey nowy by praa Ny
NDY Y VY OTD )NAVNN 1T P2 INDN NN PRY YD, )1AVNN TYD NH0Na NoPovn

JNAVNN PTY THPNIN RONN NDNN TYD NI T RPN DNINT .LOVNI

MMV YONY HY DYPI92 DX YIMI NIAYNN PTH PON DINNNND DADN DYDY [49]
NNNI INPN HHON T .TYDA 21T PR YD NN TINN IN NYTH NDM TINKD ,NNNNI)
10 9y02 MV D IV, PAN NN DY NIDNN N9 19)N-NININ NIV NYVPITVONP
NYNNA 092210 DYDY 72y 9990 DINIMNIN ,NNNININ PINY 15 PYDY MNYYwn Pind

D»HN DYONY DN - OYTIYY DOV - NIIND INKD MDNPY NNIAN PA BYON ; DINVPPT DN

M) 1YW DIPN DI IV IN PTPINYIT NAYIND DY NMITY NIN NN NIPYN”) 559 /¥ ; (7.07250

DX INT; (..., PI-I001 DY ONYIVO NNVLAN MYSNNI NIPN PINDY NMDT HY NPHPYI MIN N2 NOPVIND
YIPY ,DOVIVNN TIVN 1N HY VN NTIPI : MHIINTD PIN NYSD NPPNI MNIPY,IATI JIY) 10N-)PNY NTT
(1999) 715 NN PAYNN AR, TNYY VAN - NPION NI YTNN MIIND PIN,JPOIN 90 ;1998) 263 (3)NX VOYN
.45 NIYN 995 INT ININND NAYNNN TIOND TN XIN GN 1N 195 DY 11OV LOVNN N2

237
.(2002) 303

25 ©VAYN ,DOYIPN MNNND ,NYSPIND INIIN IR NPIPNN MINT TINNI NIV NIPWN 1D VYN DY

1167 1y 71N >»T PN nyxn 2F
TN 53T PIN NYsN 494 yo >’

AVYN PPN DPTIPN NYSNA MANINN A9 9Y DY NNIN - XPWN 99 waTh 5y 3T’ nind w24
.388-390 'y2 ,(2006) 367-368 ,388-390 ,347 N QPO
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5y 995 P19 HY PP NINY ,NXT 592 MNNINN SON? Y239 %995 1701 N9 Ix ** pnn
242

LPNN 2PN) MNINN 2PN NMITIN
DIPNN ,NXP 51D - YNIINN ITOI MNNNIN YON’ DY NPNN PPN awNNN2
,LWNND,MOMIN JND MINAMIN NMNADN MTIPIN - Y097 VYN MINNIND 2T HYW 21DINDN
IN NINNNY ITOND AWNND DI RO MINNDND T PIN PN 99X Y NI ONX GN D MPONI
TONRY .OMN NNIY 20N RNY-NNPIND MIN) NYND DXITON NXD INPINN DDV 1PN
(M2>YN Yoy D1OY 0D5Y) DM DD MNIPY VAP PIN TNV AWM THININISN
IPOPNN DYOND TUNNA ,NNT 0192110 NONX TYUND DYV-DI0) DYYTIN IN MPND PHON
YN D) - MORIYN NVIWI HAIPN VIVN NVOYW DY MDNAN MIDIN .60-N NNVND MNIIND
Y2PVNTN MIYH PADY NNIDN Y - PN YDVPITIP PIPIN 2N PVIVNN I TONN VYDA
INAY NININD TPNNPIA 119 I THRNN MINY NPOXN YT TIN NPIDAN NIONN MYNNNA
DT 9N OOV, MNNNIN T HY TP TN DNNINX DTN .NPHX MLV
N MO OPT PIN NYSNIV NON DT NN HODIN T NPNIND . TNMNI PY MINK MOYIVA
NY DY DY NINPNRY NNAD VAVNN-INA DY MAVONRNIY TD PINID DNIN NPTON
NYva Ypnn

DpP>oan 4.2.2

NN - V92 - DXTYON MXNN NN VIYNI-IN WP TN VIV NV MY PYD2  [50]
AP 22 17200 PINY MNYYN PINAY - 7NN D90 SY DYNN DT NN

SV NN 9NN DX Y192 NDIHN ION BT YN 1IAN DX N 2 NIYLN MIPIYN
NP0 NINNY I, 1550 11NN NIIN NINN TYUND DMIVAND 1IN VIVYNIN NXAY DI TYON
AN VI SN - 1N NNDI MTNY DY NYP TN M MK )1POYN LIVNN NI
PN NRIPY 7252 90-1AN N2 NINIIN,NTNHYI NI MNIND PINAY MNIND NNNNNND
D301 DXTYO YW PN

N IIIN N9 DY MMIND 119N VIYN YN IONMNN PT->PD DY NNN N¥IAPA
DN P2A1H PNYA,TO NI IN MNINN PIND 1297 HND 7NHIN NIY9N DY DONN DTN
MIVPY IUNI MY OMIND YT N0 MZHDN ¥IN) 192N NIV XY NITHIAY ,NDIA0 NIYNN
, NN NVNVN Y9N ,IPOYN VIVNN NP DY PNIRND NN DX 97 TIAY, TN MWON PNY DY
SN NNNK 25N DN NN NN DY MITAIVD NNPN Y20 DMNAY MY AN HY NNNWN IYON
S POIM L JNNY NWNI XNY

1NN 7T PIN NYSNY 583-1 44 YD ,MNRNNI N 2

N9Y DYD22 MY W N0 NP 0NN ST-5Y NYNVLNI NN TN TYRN AN 3NN PHayd 2
576 PPYD 12INY ,NNNNIN 21N JTN /2 YO0 .INNDN TN KIN PINYTN IPNIPN TINY 070N NIIYND
Y NN IWPNN WIDN 7NN 299D NN 2N IR ¥ YPN ,NYSND

\93D-223N ;441,326 '¥1,49 NAYN 9999 013 ,5WNY 1N .TND Pryn PTY NNat XY nnon 28
-073UNN ,MIANT PIN SRIA SPOY NI NMY : 1IN NI ¥9¥a 10T 1Y ; 576-577 31,49 YN ¥y
.(1999) 65 1999
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DYVYN1 1NI1D NN 2PNT I NN YN NADN DLNPM NN
IPYOY NMMNDN NNHNN NN YINY NI 10N DY PPATH NTPOINY DIIIIDN
ANV PNIND NN NN AITID ,NT IWPNA DD ININIY MIRNNN KW Mamvb
NTIPOY (4)3396 PYD INT) ...D»VIATIN DITN PPATNA NIYN NYN INPNA DIDY
qoMINM NIMIYY DMVIASIN D TYINT GPINA PNV 1983-3NDWN ,[WTN ND1J MIINN
SV DMMNNX NN NN DY .(1999-V7HIWN ,MIINN PIND (4)(X)254 YD o1 INND
NTIPAY 3996 PYD) NIIN NN 2T ,DXDMNNN DMPYWA ,DXDN NNND NIV N
10 PYD 9NN PIDY NN 21N I TOWN L(MIINND PIND (R)256 PYD ; MIINN
YT DN PATRY BOYY ,1970-N7OWN (NN N9 DWa MANIN) DOXHINN PINd
#1995 11NN 12N NN APY 1Y DMWY PRIN NN

DYTYN 7901 VPN (TNPH NN 299) MPY HY IMOWI NMVI2-1)I0 HYD VY PV
NOMWN >N ,115YN LOWNRN M ¥ MY NI ITYNY NN TWR ,NTN TV MMIYY T
IOV MWD NHHNIN NIN NN 2APY YN 2995 2N 12I0N” 2 ¥aP ,JN2-311070V
S TOUNY DD TINSPN

NN NI MY — NN 29D PMIN NX MOYN NI PHI2 MNINN
-N79VN (DN N9 YW M9IN) DN PIN2 MYIAPN MNINN 10 — NN
NPPDI NON YT NIPNA NNDINN NOINN .NINDYYN PIND 9 PYD M9 PONY 1970
9D YNPNY NN PNV NIV MDD TN 2PY 1D DINY PIIN 1PHD WA DM
NAXN NN MININ NIN DY NN INKIN ... 12IDN DY 19N NIV NYNN
92y MVX PV M PMDIN NN 120N KD AT NN 7P 1AW 28N YINN
247 'Z“.msm
TOYIN MNIWIIN DY IPIINN TH NIND DXIT VOVYNN-INT INSD DINN DMIPN2 [51]

.YINN ITONN YV

PTN PO MONANN MITNYN .20 '09 ,(14.8.2008) 137¥3 a1 73 1329 10137/05 Ny 24
NAVN DY TYD ODIN,D7IY TN INDIWON NNIN NV NNNN LD ,NIVNN RYVNOY MIVINRD OY Mav»nn
L09WNN M2 DY PTI XD PN 2V ,¥aANI XD

.652 (4)13 79 127¥a MDY 193N NN 73 LAY 190/99 Ny 2P

5W DIVPNA TH PYTHA ININND 110N YY NN NIPN IMKI 1,189 NN 661 7ya 0w **°
MTIIVN NN IMNNND NI IPPY) IDY TN OYIN DIVIN TTYNL DIIN,)INN NN NION YT NYIWY MININ
DV TYOM PI9N DY THY NI NNIN NV NDOOW DY TYO 7297 . JNTY MDY DIDVN NI9N 1T (PTN-Poa2
DD NN NIV M

92770 PR3 Y1IP KINY TIN ,XATIN DN DNYT ATHY 370 190N VOWNN T2 DX DAPNR Nwa 2
17932 773NN DOTYIN TWUNN /3 19783 MPINNRY 51N 9193 .8 3998/07 N7V INT ININN YW 1NN NN N19N2
DONNK NIDN TIN NNWYIV 1TID NPDIYI MIRID ,NIINRID 71PN YY) NYSPIND NIV 291,28 109 ,(6.1.2011)
95 5w MYNYNN ... (1) YOP PYO TNPNY ,MIINN PIND (K)254 PYOD TN ,NWNN 1IN 2995 PY 12X T8N
256-1 281 DXYD) NPDOYN NN VY NMIDT NXWNT NIINT NINNI XD, NPIY NIVY NINNND NMIWIRNND NNN
91,59 109 ,(3.1.2012) N99N 9230 ~ 15792 HNIYY NN P33 73 105 8098/09 XY ; (7(MIANN PIND NHNRNNA
,NWN DIVIRY DY DIDIVIN MYYN N TIDY2 DN OMPNA INYNNY DIVY DNDN SPY) HIIN NVNVN
19 NININ YTINN XIZN NN HIAPY XD XINY TO,NDIVN 2995 NNNNIN MIN NX 19 MYWNY wYn DYPnn 19INI
PINY 9 PYDA NNN NTOVIPY MONRIPN” PININ . MINIUN NIWI NN 12I¥2 NYIVIN NVINN NDAP TNND
VIAND NIIWAND NIVWY NNNY N PIND (KN PYD 295 1NNNIN NI2IN NN IRNIN MY MNOUn
(7.1959 NINNIN MAIN NN I9NY MIOVN 12 NPHIN MNIN
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MYV NITO YN MNP DY INNNI DYN ,INYN PAY DXPON DN YT PP09P 1Y
YTV SY NN THY TI9NR VWA *E.MPHN Y 19IYH TINIY SWINN 1Y NVY NYPYN

D1y Yv NaM Ny v ¥ o npn Hodgkinson n25n 535 YN)NOND 0 N Hmn Hv
:INN NN NINY DMIWIN

Y20 MY MNIND ,NMDYN TSN MINNIN NN NI DY VINN ,NNIYD
5 POY MOVINN MIND NNXR MWD 19N, MMOYN PIND (X)9 PYD 290 .MTNN
NIT NJWN YD NN /AN NI9N DY NNMIN MNIND NDIVN ONIT ,8 PYD
PN — 9nY) 1970-N5wn L(NIIN NI9N DY MNIN) OIND PINT NPV NMMINY
10 PYD YWY DNININN I9-DY DMINAD MDD NN NINN MNIND DY .(MNINN
MYYN NYY DR T .0AWNI NI TWIY NMYY T NNINHD NINK N2 MDD PInd
MINYD YNY TITN AW 29D NNINS I, 1D NNINNIN NN NI YT TIN DN
IN MM 9OY INOT NOWNY YD YIPN ,MNYYN PINY ()10 YO NIDN NON DN
VIAPN PAPIYY MV MO IT RN MNDYN YN TWPa MDYY INIY XD N2V
NI9N YD AWAN N NN 1979-079WN ,0aWNI KO WY IOVUY PIND 1 9yoa
NTPAY 63 PYD 112 NPIPN NN NN NN DY N MINDWN PIN DY MAIND
20 [wTn noN PPN

192D INMYI NIANA NIVN KW N2 IUN,IPYP NWI92 NOPN MDY 1IN NIYT v [52]
TUNN2 MNN PO ,NDAPN NYA NNAY MNDPVY RO ,NNNN PNNA NIIND DY NPT ONTY
SV PIN N2IN NI IDDYAY NITAW - NN NNTINY NPT POY NYYON MNTI NN NV
Y TMWY PINT NINT 0317 LNWN 9N POYN VawHP N*2 2*L.AMYIN YW NNY T Syan
NN 5I1VI2Y DIDID MIANN PIND (256 PYD NN PN TN ,XHDI YVNIN DDA VIYNI KD
TN 925 NN NPTNIVN ; DIND PIND 21 PYD 29D NMYIN DI NYTTN NAVHD NN TIT2
oV PONN NN NN NI2ND DUND INMYN NIWNN RYN DY DIPN VIR ,25-0N SWOHY

29D NN VAW NP2 IRV SLOVNN MANN >2.N7ANN NMPY YN XYY NIINN

PIND 256 PYOY NYWA NHINN DIVXAD PPRTND TN 7D WITH N2 DT PR ,IDUNRY .INP)
DNMNN YITH N2 XD ,256 PYDY LIVNN NP2 MAWN , NNV .IPVAD TN I VIO MHANN
.9INN PIN 29Y 79N NHPNN DIVIAD XYY DITIND PIN 29D NN DI NHNN DIVID

(1999) 385 (3132 779 ,1377¥a (2000) T9¥ M3 HINY /) POAP 3654/97 Ny 24

TPRPINN NPIUAY NI 71999 189 W NPy .Hodgkinson v. Simms, [1994] 3 S.C.R. 377
»a ,bl’lpbﬂ VAYNT INN NNVY NN TIVNNR VWD DNMYH PRY MO0 ’5\31‘TPJN 11’3‘7 NRIL,PIN VN PNY]
JPNIRN DPYPNN DY 7DMIRVIMIPIN NITO DY GMUN-TNY INPN 1N

TPIING P SV INNWYID IR ,399 '¥2 BY ,1O8N N TIYIN DNWN .398 11,248 Ny P99 pop »°
9% 519993 H99Y 5083/99 N/YTA IWIN PTN-POY .199-198 NIy H9¥9 LNVND ,MNOWN PIN2 NPINYN
PINY 10-1 9 DYDY NHOOINN MONMNNY .(PVIP NIT : PND) P2 NOWIN 291 ,(8.5.2000) 109 /3 1377¥a (2000)
N1 4459798 (D7) N7V INT 1D ;YW NOWIN 917 ,(1983) 60 (339 779 ,00NP /) OONRP 84/80 XY NI MNOWUN
12792 DN OIMIN 9.9 44743-05-12 (PN) NN ;(26.3.2002) 1N”7¥a VDID PPV /) MNYPNN TIYN — HNIY?
(15.7.2012) )0 3

(14.12.2006) @933 DD AN 7MY 093 73 199p 4845/04 N7y 2!

1109 00 >
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NNNN NNIND N0 DY (NDPDY) NAWN MIYTH NYANI XD V1T 92 KD 990 O9INY ,1dPWHe)
PPN TY0 NPADN NN LMY DYWIHY DYTTN P2 MIIY ,)AVN NYXan .09 viddwn
NP PTINY DVPON

NYPOY NPNNITIN NYIVIA DYWN VIVNN N2 POY NIND P2 PV YPIYND PT-Pooa [53]
TR NIN NION Y 33 ,1YAP YD NROWIN TPND 2>2 05 INRNINN ¥ P-HY MIIN MNW Hv
MINNNN MIINT IPXANY NNIN MYSNNI NTHN NN NINX DRI ,0PP MDY NPRIT MIINN
YA XY MY DI ,N9YY Y TYDY MDD MIINN 1T ,Nwyny 701 2 IRINND DIPNY
95 NN NPTIS IRNIND OWIOW TX YA NNNY NDHYN XY NININD NIVY NON TIY X
3oND 0NV NaAvNN T

255 )X NN NI9N HY DXTYON NININ PP GO TYY LOVNHN T TYN VIP NV [54]
DY 5955 11NN NN (N2 NVLDVN YA D) PIY) NPV NN NIYN INWYN 1IN ,NDND , 0V
NOMYN 299 1YY VAYNN N2 . PVIDNY LYND HHIT NN HIPONM ,VIP ,VIVN NN

NT 2. M0N0 PIN %95 MOINY NN NTIPAY 1996 PYD NINY WINY TN, NP
IYAN) XY (A7) PNV NAWN IZNY , MY MIYIN-YNDA 7PN NAYN DY OTIND TYON ,XPY
SY PMPINN DN19YTD DM99N-D222WNN MDY U 0 LIVNN NP2 MPN ININ VP IP-DY
Y 91 WN NP DTN MY INNY MK 7PAY DT TYO 227 M0 1 171N VP
2N %95 DXTYDY NYANND YIHNN DINN T ON ,NMIINN PIN2 NNIIND DX TYON NNONN
NI5NY DXNNA VAVNI NI IWIY NOYY PIN DX N NDOWNRD D)0 1N ON D) POO . MNINN
911 MDY 2D PONIT 19IND YIP NINY NI ,NNINID Y1V PTI-P09 )0 DY 1N .PVIp
NYITIV MOYA XYIY YD) 192N OHPN IPON DX T2 DdP VIP .1PVIAY TIT PR MDY MHVIAN
WP YT NNDNA NUIWI WANWNY 05997 NN 37T 97 11D 919 71 Tyo 28799
- VP NOON NN NIPY VW PNYTY IO .IIANN PIN NPYPNY DT TIY YINIYIN LaVYNI
DOYINTN DYTYD JIY WY HYW LIYN-NID VIVNN N DY IMOND NN NNVIAND ,NIND

1PN LOWNN T2 .(28.7.2011) HIVIW 1373 NP3 W.K.> 13NN P2 15801-07 (19>-27AN-97) N 27
MDOIN BYIN ,MIINN PIND 256 PYD NONNTY 1NN ,YIAMIN DY MININKD THYND DYDIN NN PP1102 I8N
MINN-X DIDN 19) NIYN XY NNIID ,NVIDY NTHY DY 01 INPN DDA HY T2 MIDMIN MVLNONN

5509 0w 2
(2003) 171 (4)%) 779 978 1N PATY 73 VIP 741/01 Ny >

NN T 1997 DY DNND W, AYIYNN 2990 DMNKND NN NN 19N YIVNY INRNDY) 192 1va 0V ,09p 256
IN,INDIN NN YIANY YI0IN INIT,NTIN INNY DIPN ,NTIN NN 27T %9 DY .D¥1INNN DY NN NI9N 2T
,(MIN NI9N HYYa MMIN) DIXNIND PIND 2 PYD) INPN IN NIN MNIND DN DMNAY NI INI DIV NN
(.(1970-N75wn

ANY WX T INWHI 39D TYO Nt YN NN WIYNY POV 1 K97) 192 'ya 0w ,0rp >’
SV PIMPINR 5195710 DXWNN YT DY IVYIY MSIWON D1V 1272 NINSN NI NNV N 121D NYIYN DR DIAP5
(707 MINSN MAPYA 29D TYD 1N NI PIYN M0 DDIN ,NIIN PRINI IWIWNHN

PNON TP PN W LW NN . AYEPING NN SV NIT-PDAY NN ¥ NVANWA 2
MOV INPNY NN DXIDN 1INNY MIXDI YD POIN ,WPIANN RI TUN , 0189 HY TYDY NNOON ¥an , 1Ny
,MINNNN TIDY DY DIYAD MDIY DI WIYNN IYINN 2993 DMNINX NAIN 9N JPVIY NYNPN NINND WIVNHN
193792 ,0W 7. 01PW QDN TON DI MDD 2D NYT NNNND MNINY 3,120 NRPY YOO
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(Equity regards as done what ought to be done) Nwy) 2> MWYnD NNV NN NORID
L9V RVIN PR YD NPVINDY

VI I8 NIIN NI9ND PHN N2IN DY NN NPT DNAY ,PT-OP09 DY WIN) ,)I02d [55]
VNN by

DY TN NYYS JNN NNNY N2 NN P NIDMY DIDNA 12T 1NN P2
WHTNY 1903 ,1Y8PIS NOAWN 91 ,110¥N VAV XA 27 ANAMYN SMINN YN NPNOM
NN DY 1997 N NPV TON DHYNNDI 25-DIN T0INA NNPY T NNNINN 2D IPONN NN
12537 NN NI9N DY DXTYD NTD VIVNPN N MY, TOWN .NNPP NNIIYA YIAPIV 29D, PIN
L0 WA DY MO NY PNV T N, 110N 992 240.01n Dvpa 250 DM-n1N 19
25N-0IN NIND PNHIND NN PA MY DTAN YWY DY .MYNNY NODI MIANYN NN NHaAYan
NNN D5 NY9N HY DXTYDA 152 HTAN ¥ T, MY 1NV NNMNNN PN NN, INNNIY
991 MYIY,NIPN MNNS MIN NN )TN NN, NANX NN NN D YaAPIWN N
.29N-0IN NN NI DY NVIAZY NN NI DY DITYD TYRN TN DXDPN DITYD OITNIY

ANV YD, N NOVIN PO 29N PTINHDN VAVNN M YIAP 149 NYI9 NIDN TNDODA
) ,NNMDN NMIN-NDYA %955 D) - VIP NION NINDY NP9 NN NAIN 119N NN NIYN
THNY INNON T 2NYN 7PN DY DN NN 211N N8N YY DYTYD NNMIXN N9
91052Y NN ,DMNMPNN NY 5IV2D DININD YD VIAVNN NP2 2D THAD . PNIYN DY YT Now
NOYAD DN NIAND TYD 1AWN GUN ,PTI-1IN9 PIDAD WY YD YaP T29D) ,90-11809D N
VY PHX NIN NION 33 ,NT PN DI 1Y POAN 299 ©IONY a0 242 nnvonn nmn
D»NY-NNNI NNINID 1N DX GX P31-89 By 1DIYN MI5T 91909 Nnpny vVoNNa

IMAD WX ,MNDYN PINY 10 PYD ,09WNI K9 WY WY PN 789,091 24 (windfall)

.(6.7.2011) 19772 259 5939 NVIAY TN 99N /3 17¥2 NVIAY N3N NN 11039/07 7Y 29

.53 09 0w %
DODN NNDNA NIAND IPIN PAIINY DI¥TAVHN NARN YONY 12NN DNONN NP VAYNN N2
M TIT NN HAPT NV NIN .32 NMITNPI 2D DIN NNKBNI MIN INWNHY 1IN YN DM NNPYN
NYIN ,92391 2NN NINNIA DIV DYV Y3,V DY NT I PPHNY TNN INITIPN OYIN 1T Py
DYTNPIN YWANRD YONY MM, TOWN .NTIN VI 25N OIN NN HW 1IN N2 NDIID NNPIY NN NN
2 PXRYND TNS PRI ,PIVD WITI IR DTN PI

DMNINN NN DY NN (IR = 14997 :10ND) 125,75 109 (20.8.07) NPWDD /3 1197 (PN) RN 261
7394499 474/04 (PN) RN ; (7.12ND INIT INN YINNY DITYDN 1YY ,DXNINNN DMWY ,NTIN NN NIYN)
NNY) (099%%9 - 1195 :\5NY) 109 ,(4.8.2008) \PWIdY

2 ¥ NNNYY NN NI 99 91091 191N, NPDYN YW PN 9037) 125 09,8 ;I = 119>
...,IYINN NI2NN DY NMMNNN IRYIA DIPITNNN DY 9N NNAD NI, NINIIDNI YOI NMINN 91V MY N
128709 (.99 HY TYD 1N 1PN MDD MININ TYON ,NNIRN NN .1Y TYD PNYNY PN YOV 1120 NPN

TYO NPYDNIVY YN ,NYN DIWYNN NINIIND NIIND DINY P12 Y0NON NPIN NYYNY XIN NYAINY 0INY PdNY)

= 1799 DX INT L (7.NYINN DY OYWOIRD NYIANND N PH TYD DI 1N NN NYINN NIDNI NI1IND DN HY
NYIONN,0IPN 9N T NNDNN NNNND ,MADN MORY D3N DXOVINNN DT .9 /09 ,0Y , 0989
(1.12.11) w5 /3 199 9849/08 N7¥2a PN PO NX SV PYYN VOVHN N¥2) , MY NI2Y TIVOD2

“Denying Strother ) Strother v. 3464920 Canada Inc., [2007] 2 S.C.R. 177,977 5wno A 2%
[the fiduciary] profit generated by the financial interest that constituted his conflict teaches faithless
fiduciaries that conflicts of interest do not pay. The prophylactic purpose thereby advances the policy
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NNMININ,MDT IDNN-NINID MIPN ,NPYD NHINH HYA NI MPHIN TR MHIANN PIND NYHN ND
2% mmbwn 1o NNNSY NN N0 95 NN

MXIMN NN 4.2.3

YNNIV NT XN NI2N2 DIRNNIN DY M PHIN MIIN NIDNY 123N DXTYON OWN  [56]
NPINN,NININ MV NDODY ,DXP1) NAVN D910 N TYD .NAVNN TYO DY NHSONNN NIIDN2
¥ MINN NDNNY RIX .NXIN N IPPYY, I D»IMIP DOV ,01)2) DOYOHY DITTN DY
,11210) MINOIYA VI ,VOYNN-YNA DY MYPND OINLY IMN NYIPAY NPIOIN NIIND 7N
DYTYDD DXTYON G20 NN NNSNNNT ,NNYI NN VIVND ¥ THHNI .INIDNI NY TY0 NnY
DYPT HY DY 97 INTNI - 2 MAINN PIN 299 MANINY MINDNVW Y - 7192 DN

Y95 5957 PTN MNIPYY NNAY XIN NY 0127 2892 P20 NI .(D¥I-NI0N) Hna

NN IM2 M PYo 244 mmbwn PINIY DMTYON MIXIN Y)Y DIINN) DIVNY DIIIDNY
MYSNNI ,MIND NDN DOVYPYN NOND DX, 1NN PIN DY MWID 1D NI PYD MIVIND
DTN 7290 NYIPY ¥ /NN NI9N DY DYONN DTN NMANND NN .MNXININ NN DY X7
MNIIN NN NN YY DYoNN

21992 MNY DY SN DTN Y NN INT : PDIN VIV NHIN NI MNXININ NN
SV HONNINND DIYAD IONNN NI N, NIV RYND 1ITN TURD INK DTN DY ININND
-YH9Y252)0 ,0°2INNN DN, PTN NN .N12N2 NIVN XY DY DDNN D11 29Y 172NN
YNDN MDD OINNININ DY MITHYL DNMIN 128D NIIND PINY ,DINK NPIN-'DYY NOOY
1OV ,NPIN-DY HY NPTNN IN NIWN XY DY NIND Y91 PHND NOYIN 9vp) NTd NN ,Nvynd
DOOMN NOIYNI NHYON DININD MIHANN 2T NN DNNY DY DXYAPNI DX TINN NN MINID 1M
- ANONN DTPY 2 MPNN MK P2 NPDYNN DIDN NN P - DAY NMAINRI-THIND
- NPYPNN MTIINY PIND NDIA PHIND VNY INIY NVI2N NDND MINIIV MNY YN NI
9N TINY,MNINN NN NN HY DDNN DTN D) DINN 195N NIYIN DININD PaY ,ndN
NNIN NPNY INNY DY HONN DTN NINIY IV OVI . PNHN NN NN DY DX TYON 1T O) -
INMINID ¥ D ,XD1N NN NNDY DY TININ INNY YNNI XY DN NDJIN 0700105
DY99IND DTN N . )PNAYNN 2T IDINY DY MINININD 22PN NN DYV 19N ININD , 0700105
NRNNA DN GRIDIND - DNPDY 1IN DY MONN ,OWND - MINININD 2PN NN

Crown Dilmun v Sutton ;(of equity, even at the expense of a windfall to the wronged beneficiary.”
In this area, the law favours conferring benefits on the wronged even though ) [2004] 1 BCLC 468, 935
.(” that is at the expense of the wrongdoer

.250 MY 999 P2 W 2
MUNN TYD X1DN DX 9N IPRY 935 ,09wN1 K91 1Y NOWY PIN 99 19 2
.250 1Y 198 NAyn 9wy 1xa 2

1235 YN 999, 0YNPIND INT YTINDN AWPNI PIN PIY DN P Pommn-ronsy 267
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NYO DY TAN MPA NP DITYDD TUNI 177)2 ROYIN 717N NMININN NN HY DX TN
5y 0NN NIN OPNX PIINN NI9N YY DN DTN .MV NPNNR Y Y NINSN 999 NN
NN - MY >VI2DIN NON YA NHINN NN DY DOONN NYN NIN RXNYYA NN NN
YOMY HY MNNN Y20 NYYTAN NN IR KON MNNMIX NHN YY1t 03T “C.mnnmn

A fiduciary is someone who has  : N ,Mothew n957 NI MNININD 221N MNINDN

qpwn Nt o)1 .#undertaken to act for or on behalf of another in a particular matter
99y ,1T 29 5Y AN PNAN 2PN AT AUR ,MNNN 2>T PIN NYNN DY) NN D) 127 NTN3
DY12NN 12V I9IND DN NHNIN XIYIN 71NN NWN,PIDADY 7.1M120I10 29 DY IR ,IIN

287 NN 221N NN DANIN NIPYN N0

TINND OXTYO MPN MIAND PIN ININ DYY NN MXNNN NN OV OXTH NOR - [57]

DV NNPXID NYIN MDVNINN NORYN .1PDVITID NDVNIN - MIRY ONYD MONMNN
1991 DY OY¥TYON 7 DY MINNIN NN NN DY DXTYON YW DM TYY 910199 1% MIVI9

S NIPYN PHNN NANINA DXPOIY 13 NONYA .DTNN N2 PHY DN MMINN PINY 090 1N
S5y DYTYON PAD MAINY NMDT P2 NYITIN NNDIONA YTN,NT PYN DY NTYRIN PYDN 19) NNN
YOAVN GPIN NNY YT XNIIN MNININD T DY TAPHNN DX TYON TIVND ,MINNNA . 1NN
DYTY0N Y72 NT OXTYO TN .NINNNDN YON’ DY ONIINN TOIIA THIND YT PNIAND MAINY
IVIND THMA 5% NHIN DY NYDONN NNY MINNIND NN TIOINY 1NN DX 1IN NI9N DY
MW MIYON NI - 1D DY TINN MY HY DIV DIDIVIN P2 RN INN MNXININ NN D09
.PN21NA DMIVNID-N MDXHI-NID YONY NPVIAVNI NINDN PODN NION - PTN MNYVN NI

D) ,TMIXNNIN NINKY DXNNIND NON 122D 527 NHINKD DOYIANN DXAPNN P2 DTIND NMTA
DI MINNNIN NN DY INPPD DIDW-ND DINIHN DIPIDN D) NN NI9N DY DX TYON
INNINND TOMA DAND DYDY ,NINID )PNN PINOPOY NN ,ONY

NNI9M NIND DPP 2 XN PRINDA MW7) 1090 'ya ,197 NAYR 929,773, mnvow x5 nwn %
PO, ART DY DTN NN S MINNIN MIIND PAOYY P71 NN DIINT 7NN .MINMYYN PIN NN Yapd
NN NIAVN PAIYY NVN 1D .(7.0IN N9 [PHIND NIN] PIND 8 YD NYIAPN NN NIAN MINID W 1T 719N
L7900, DIV TIN TN /3 15793 1932 290N DTN 20/82 )T IWINI PNY /W LMW DY 1IN NINN,NTIN 190 DY
T 9TH2 DY 1OV NPNDN NN NNAY 1IN 1N NI YONNNN VNN YI77) (1988) 236-237 ,221 (1)an 179
- 99107 1KY V) PA-5YY NIV NHINY PYN DY INVP 1272 NPIVPIT DY MNP IT-OY ... ,DNNY DXNINN
,OY P12 PNY /Y DOVNYN DNV Y9I L(1.7199NN APY 1D NNNSY NNIN NIV YD DMPRD 1dPWND - XOYON
Y - NN IYPNA .VAVNI KDY IWIY NOWY NYNIN DY HI55D IR 190 NNNTI 1T N1N0 XIDIN NHIND NN
N N2 MDTNN TWIANRD RO NYTRINN NYHIN TIDIN : TONY KIN OMIVN P2 NPND PN - MINXNNIRN NN 0XT
DY DN MNIIND OPTY NOYVIANYD Y15 MINN

James Edelman, Four S¥X X990 m»Inn DxT 5w 01an mnd ,5wnd 181 mnioprTn mnsoa 2%
Fiduciary Puzzles, in ELISE BANT & MATTHEW HARDING, EDS., EXPLORING PRIVATE LAW 298, 300-
S¥9) PITTTVDIR DN TN ROYIN NINN DXT RVIANN VAVNY NYIYIN NWHN MI902 .302 (2010)
VNN YD NINT DY WHTY T9ON) 36 NIYNY LOPL 9I¥Y INT VIPAT .ONY) NN DINNPNNN DXID D12NN)
MY, MNNINN 22PN 5 DY NNNND IR 1295 ,NYN DMIINN NV DY DNTHY NN NIAPN NN NI NYSIIIN
MOV MPNN,MNDOVN] PIND 9 PYD” ¥ ©1),1090 /1,197 NIYN HI¥Y PV 1IN0 MR TIY . PNARND NN
PIPINIT NMNANNVY TO2 YWHTND WPan P12 7.MYWN 129 N2IWN 12 0209 NHIN AN INPN [/NNIN NI91 Hva
NN DXT 2105 ,0°00nY ¥ To5 955 NHIN YW NYND MNDY NN YW DXTYDN NI9IN 2T NN NN NN
199NN T MY, MNNIND 1T DI IVIN 33 1NN 1T MIAIN X910 IR YXINN XTI NTIND MINININD
.DNY DYTNPNHN DYTYOMN
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PIM OTIPN PTN NNIYD MIND PIND DY YTHYND DNMNND W NPV NPNIN
Wwony My 7°
WIQT VN NN PTD GWUNI PRINKN 92T NID RV DD TH5-RY ,MIaNn PN ¥ ,myvn

NNONNY NDYWUNNN NPIDS NODN DY DXODIAN NYNY Y35 ThHIa ,Y5oN

PRY ,NTHYY D02 NIANN PIN DY PNPYPNN PNVDINA YW NINMIDN NPNDL IDINN

ND 21NN YD NI 12D IWUN ,NPIN-DYA MIN 2D ,OWnY IO .pIvan PN 110 MODY D
TNV TN Y109 9 ,NTRYN NN NIN G NN 119N Vawnn a2 5019 nabnn noo
N551 295,099 - MIANT NTIPAD 401N NN NADY NMPNN Y2 PTN DY 989 ¥ NIWnN
TONPIPNN PNVDNN DR YD 221717300 PIN NPYPN INNDY 4 70N PPN INKY - "YD
7N NOW VYN NPPDAN .2PY0 ININNI ,NYNYNN PHIX NN NN DY DXTYON NMNOY IWP2
273 5)N1 Y90 NOPN HHI-TITI NPANDM PTYT 20NY 1% NINWY NNy

1N OYTYON NMNDA NNIYIIN NORYN DY MITTINNNN J9IN Y20 NN NONTH [58]
INYPIN DT PIN IDNIND MIANN PIN DY 7PN TIPN DY NOND INWHN LIVNI NINND
NI 29 YOY TWNAY NON,20-N DINNN THNNAY 19-0 NIRNN HONDWN DY 190N WTNN Ppn)

192NN 510 YW DMMIY D ,D7PDY NNYT MINI KD NPYOSNY DY NYTONY IPdya vy
?IN2 .NMIPIDS MOTNN MLOY VP2 VINDION DNAY DINWID IN PIVPNRN PTY NINNNN IN
192NN DY NPOYY NYHHON NYONN NYIND IT0N NNIVYRIY ¥aP) 1985 NMIvN Y9INND MHaNN
Y200 MNXN DX 1YD 1T, NVPITN DY M%) NIIN MATD N OWIN PIY NOPPTY vy
5995 T XYNA 1TONN YW NONRY DINYT 1TON IMN YW D»9957 NN P 7 or1yo
120N NINY GON .DNPIA DTN ¥ DITYDN NNV ODIN ,MIANN NTIPAY 40N NPdNa
YIAP ODNIND PIND ,MYN ODNMNN 401N NPINA FTONN DIY DYTON DYPII Y)Y (TINDY Thd3)
NYND ,NNT 0Y 27707915 IWP2 INDIY NRIN TV Y29 NIV YV TYD NIWRID YN

WPNA DYIN,MMNN 23T PIN YV INPYPN DYYIN DX Ny X112 SXWIND 1wy T noxw 27
YANN PINY TN AN 0INM XNONN

PR D17 DMIWPN D ,PIXY IMNY L THNI 110 1IYNY DDPY 191 TR 72 NN LOPL PwY 1A 27!
NPV OISO NNITY - MIANN PIND OTPY MIONN-DOIN PTN NNV WINPT WIPY PRINNnn MIND 110 pav
NINID THPNPYPNN MNVDIN TN YW DINK DMIPNA 1N NNNAN NDIR DY NPIVPITH IR ORI, )PNN
STON NN OPT,NNNTY - PAD NYVLIN SNBN HN MININ NNIINA NNISNN NTNRY ROX DTIPN PTN DN NYH
77 DIYN 9995 0D 5 INYT VMVYN 291 ,75-78 1D (1.8.2010) ,5IN93% /3 Y2PUNWY) 313/08 NV INT

LD2I7173 LW 290,10 /DY 251 NN Y9 ,19p SwnY N 22

T2 NN LYNY - NP NPIDAY MONMNN PARYN K9 VNN TPIYN VAYN-TA NPDaa 2
.N2NN PIN P2 N2 DAY 2T INIPYN NIRYI NI VI - VIVNI KDY WY NMOYY PNV MDD
,253 YN 9299 73919 P93 NYI9 1D NROVIN-NINID DY NPT-PDL NMIND DTN NIPNIYN MONONNN
NMIAYN INNY TP .10 THINDN DY) - 281 /¥ 57 NIYN DP¥0 ,9H01p N7 DY NANIN2 NONNDN IWN ,53 /09
183 NAYN D5 INT 10210 YN P, PPNV, NNNIN PINY AW T NIDN NIIN 199112 1911 NIN ¥ ,IIN)

.Companies Act 1985, c. 6 (U.K.), §§320, 322, 3224, 341 w1 >
b 275

T89,(6) YOP-9°YD2 ,TI9)2) - MOVPITY M2AN YaP ,5VI1AY ,1985-D MIINN PIND 322 PYD ,ovnN
T NIVINR KOV 192NN DY NPDYY 9wpa - by

322. Liabilities arising from contravention of s. 320.

(3) If an arrangement is entered into with a company by a director of the company or its
holding company or a person connected with him in contravention of section 320, that director
and the person so connected, and any other director of the company who authorised the
arrangement or any transaction entered into in pursuance of such an arrangement, is liable:
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NN NN YN ,NPIDAN NDDNN NYNI 1IN INION MINXIM IV IRYD MAIN DY NN
NHANIN T TNPNAY,D95517 MINININD TN PN HOINND 19INA

199902 MIANN 2T DY PXPIPTIPY NNITPA NPVIIAN NHWNNN NN 1998 mva
78 A2 M9YPN PN NPYPNN IRIPY MIDNN MITHAY .(TIVVIPDY DY, 7PYNN) NTAINRDN
MIINT MXNODN O) ,INYNID I19HDI INNONA .2006 MW HAPNN XY PIND
P11 125 MIND NDNN P DN Y139 MYWN NPHN NNIYND Nt wpna 2. omop»n
MNYT 7Y 1M YVIIAN PPINKN .PINN XIDW DT )M PIND DTPY 13 10 - NYN2 O NOOIN
Y, 70OV NNINDY M0 IWPH MNPV DNPNN LIV YIDD NN PONN PINN XD ,NYIAPA
02NN L. nnnannn NpYoan ¥5 ,AINRY - NN MINIPYY DY %95 YN DU PINN
489 ,NYYND W NIYNRN ONWYI HY NPHHON MI2INN NP0 D ,DOYT M0 N LOYN-IN)
25130 DMONN ITONN VYD, NNT NS 770959997 MIRININN MPTY WPN MW VIR

(a) to account to the company for any gain which he has made directly or indirectly
by the arrangement or transaction, and

(b) (jointly and severally with any other person liable under this subsection) to
indemnify the company for any loss or damage resulting from the arrangement or
transaction.

INY DTIPN PTN IDWY PIND YW NPPOY .57-58 'y1 ,61 Ny 989 ,GOWER AND DAVIES XA 27
Paul Davies & Jonathan Rickford, An Introduction to the New UK Companies Act: Part I, 5 EUR.
.COMPANY & FIN. L. REV. 48 (2008); Part II, 5 EUR. COMPANY & FIN. L. REV. 239 (2008)

S9NNN MAIND PINY 171-177 ooy 2
YD Y9NNRN MMIANA PINY 170 Pyo 27
170. Scope and nature of general duties

(3) The general duties are based on certain common law rules and equitable principles as they
apply in relation to directors and have effect in place of those rules and principles as regards
the duties owed to a company by a director.

(4) The general duties shall be interpreted and applied in the same way as common law rules
or equitable principles, and regard shall be had to the corresponding common law rules and
equitable principles in interpreting and applying the general duties.

“Thus, there was no :504 'ya V1937 ,503-505 'ya ,61 NN 9*¥9 ,GOWER AND DAVIES N7 2
desire on the part of the legislature to cut the law of directors’ duties off from its historical roots in the
PALMER’S COMPANY LAW N1 1 ; duties applying to other persons acting in a fiduciary character.”
(Geoffrey Morse Ed., 25th ed. 2012) 98.2309 (“the codified duties are generally formulated in a way
NN INT PINND .NININDD NTOYN DN INDN VIVNN ON1 .that quite faithfully reflects the older case law”™)
Towers v. Premier Waste Management Ltd [2011] EWCA Civ 923, 3 nw192 1100 119 Y¥ 197-po9
(“the general statutory duties [of the 2006 Act] ... extract and express the essence of the rules and
(Hodge) »1n 719 H¥ 11 1-poo NI 5N pinn N2 0w, 1990poa .principles which they have replaced.”)
: Eastford Ltd v. Gillespie [2010] CSOH 132, 13 y»ya

Parliament has directed the courts not only to treat the general duties in the same way as the
pre-existing rules and principles but also to have regard to the continued development of the
non-statutory law in relation to the duties of other fiduciaries when interpreting and applying
the statutory statements. The interpretation of the statements will therefore be able to evolve.
The statutory statement of the general duties of directors is intended to make those duties
more accessible to commercial people.
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DIYPY YT N5 NDONY NMNDN DN 2 NWRA DTN MDD NTIAY NNWYY .11aN3
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283 7252 59NN PRINKN YV INYNI DK I3 N0 MIDN HYP 3 KIPN N¥N)
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YINNODNIND PINN DX ,OONIYT MIINND PIN NPYPN DY022)128%0Y NiYIND NNYTa 0Ny
IUNI .I2NN NDIVAY NIDTY HPDVHNTNI NNDN TR DNVIYNYY DIPOY FWIND POV TYN
LLAVYN QNI TPDNIND IWI NIWNN IRYI) MIIN RYNA PIDIN PTY MIND PT0 2 ONYY
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SYNNN NIAND PINY 195 yo 20

Richard Nolan, Enacting Civil Remedies in Company Law, 1 J. CORP. L. STUD. 245 w1 2*!
.(2001)

£ Y2IP Y90NN MIIND PINY 178 yp 252
178 Civil consequences of breach of general duties

(1) The consequences of breach (or threatened breach) of sections 171 to 177 are the same as
would apply if the corresponding common law rule or equitable principle applied.

(2) The duties in those sections (with the exception of section 174 (duty to exercise reasonable
care, skill and diligence)) are, accordingly, enforceable in the same way as any other fiduciary
duty owed to a company by its directors.
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