Y'ownn ,n opoy bown ©
160—151,(2006 ,72009D)

Y N°OPINVOTN NHMIN NPOY MIAIN WY )N
VOWNA TID'NIWIN 9199H NYHYHN

57399 1N HY NMNK MAPYI NIYN

VY PrY

1P T 2YEN M AN T ANTNIDW RN 7UIPIND PRIX 0072 100n 07w 19
TIMRA NDA LPpBwnl TIONTAwIR P1yY 795937 Sw n2oup1wopa nnn
7Y ,0201°091 NPIRLPY DM DPIVBWAY TN 1M 7297 DY VIR0 Ty
NP2 AR = 2Py NINDNPIY IR = 1121 A0 DY 77ERN Awnn wTIptNTIN 10
myan 5w "2py 21170 .0AYAD NINIAT NI ,N2IDWD NONTNT IR XTI 01D
9772 1R WA, MINCENA PR NIYDIN 1P TWRIW MIIN0AT DR P77an Nvown
L1020 77707 190 0 waw® vawna By Awp? 19 XPndR L10bwn 1mR B9
YO AN = LAWAT NTMN2 TOTNPIBLP wPWH TYIPIND ON1NT 1IMRNI
1w 721237 wwY DY 0Ny? Nman vown® n°3%57 awtan” D vl - PIm
S AN12 07°0°027 MM 29 TR 2N AR J2ONY IXON 7LTORT T AN
NPy MY NPy, NNMIEN NP NPYINA 1PY P30, 00PN 123%37
070w TIOTURYM 12 NANAT DT CTY OORAn 4, P Pwa” awmm poy
ST 219D LOPTARDT 2277 DWNR MIMPY 1T NI30m MIXAMT ADR 172 M7 NN
Dawn? 193937 Yw N2P0P10P INMAN IR ,27 YT T v, 3P18 (YD
77XP17D Pw 1ImRn NINID 172 11°RTT PV 1T ONon 1A TAY 723 PYATIN RMPT

mmxn® nan1o nnd Nt 19K 19K L2 D730 DY i 7w Swoananob

~710217B 7°9%7T "IN 1377 ,0°00wAY ITTT 180 NPT ,0°EwRY MoMD  *
SPINTRY 9PI2 1329 N0 MR ,Boalt Hall 0°Wown? I007°n°2 1201
(ECGI) mM12n vawn? *p17°Ri1 1011

2199y 7939571 YW N°2UPIMW0PR NN 1PN T 2YR0 T 210 MY 1YXP0 PROIR 1
\395 (D”RWN) 1> DYWVBWH "VEYAL TIOT AN

,397-395 'nya ,aw ,5wn? X1 2
,396 'y1 ,DW

JTARNA2 ,4097) 405 ,404 'Y AW 4

151



Y’DWNN,N DPOYY LOVN LY PHY

2 NN INPDa TIMYY Awpnn N DA 1IYIT XY XY %P0 an bw
nPOYIT MI2INT WY MR Ow2 720 PN RIW RN Wwnn T 7Y NI DX
AT 173 MOXRN2 XY INNIW 1M NYUD ThyR 4,09077ThwID By mpnr Yw
TR AYHWR 931 ,0°M0 00D 11K 0N 12 7AN2TN DR 7727 vawn? n°Po%an
STTIRDD NP2 NIZIR PW NP0V M2TNT DY vAwRT DY (M2PVPIK0T) NPI0T
MW 17EP12 5w TRy 1°2% 0 IRy P2 N Py 50 TR By 2wn’ Top
AT NPIRDP7 77°N07 DX 2w 701X NIX3T

T2 7722 PAvY PR wpa By Y%A 17977 11 ,0°71377 Py w1 0wl
TYIND T T wpm 1aRD neaya oonaminn fiduciary m210T 1Y trust 037
IXS7 77M2 {297 1°KY 0219727 PVIWNA A1 K17 trust™w 11791 079X 07 I0Dwn?
12122 AR NP 270 fiduciary "M 3 MINT DX 9207 >73 1 Wfiduciary <71 701 DX
Jfiduciary *0n> OP1°2 PRY 077X 12 03 NPAP 9120 77 12102 AR 09X trust Pw
(trustee) JANIT NX 03917 = trust ,13°77 = NIIAKI 0N ,22pR3 ;AN0° 0°77X 13
5w TAYNI 0w DPWIR OYRPPIART DOTARNA 2172 ,2197Y P01? »7191 fiduciary
Jfiduciary duties N2 ,NPLVOYA MM B0 = DMVPPT 5> - fiduciary
> = 5p1D 5w 1m0 ANy J(care) MM (loyalty) AR M M990 WX
21 = T 70 12 ANKTY 32 “7NARY AWINT DR 7P 0IYN? M990 AwA
MI27 12072 N1APY DY TOPAY WA VORI [UawnT N1PMKR MR Mppri
JTOR

°321 1997 .0°0Bwn OPRY DUWIRD TIWRI WRI2 719 Yp1p bw aman
5w 12w NPITR NIPRYY 0DINTITRDY Dwn ORI NULDWRT 7101
0177 AM07 1001 PMAPYAY ,NPBWRT 710172 7MAN? J5p18 noMi 0 KP 0P
M2 By ApoTNana poPow Ayewn v, 10 1T 1IRRT 1T DRI 010 0°0m°D 1INK
5w 7757 0Wn MR NN N9 AR T0°ENT IYAPNIWR LIORPTINRT NPPoYi
WY1 79T ,A9°YR SWYN2 PATA 0T NPPATNIR 7197 1 AR NN Annan
DR NwLYYR M 27 5w 7130PY (trustee) TARIT NI2YT N720 1103 NN 17X
72wnN 070N 023ARI MYYaY 219y 1277 NP Papn AP 0°0317 Sv 0Tayn
NARA 17 P2 7727 v N Tean mobwnn 12 500 0°9°w onnKIaw 0°0337w
PIAY 73377 DT DRI YARID MTAWET MINwA MDNT DR PP a1 mng e
0°0M°2 12°K1 ,N°27% 7133772 71373 (beneficiary) 7137377 112K 0N°2 .0°3PR VOWRA"NI
NX LT PPy oI Powm PhYY ,mYanm 79I yapin Sw nmnn oenn

DT 5P NIYIM 1IARA YD WIOW °192 12¥°Iw 00T NPPR1” YpITD en 5
J113 (770WN) 7 29P0YY VEWR “NPUBwn M2 NPEWHT 11 0P172 0°IN03T

Tamar Frankel Trust and Honesty —America's Business Culture at a Crossroad (Oxford, 6
.2005)
J119-118 "ay3 ,5 7y v ,5pann

122-120 '2Y1 ,0W 8

152



TPPOY MM WY NNNR Y’DWNN, N DPOYY LOVN

XPI IR 225V TARY 111791 ,N°N7207990 72770 797 TR RO IRYINT %1011y
DPOM® NR XYL 73°1 WO OOTTRT A NPDW AR SO °23° 77ANRA N0
701NN 0P QNN PTODTY DPINRIT DY NIPNT M7 TIINT A2 03130
MW 1 IRIIND] DRI 02wy ARDT P 020N b 1y a9 P axnwna
10,7[nPwBwnT 737VP1T2

Daniel Fischel"2 07191 v onna® y217 Xoni ,5p1797 X2°°K 200X *ma
Maxa 9% 0K WRichard Posner-1 Frank Easterbrook nnilT o°vown
01 LT Bw PN YN 1T vawn n°9o%37 woan v 00707
Easterbrook 2w 0071977 0InK» %Y 1y 231 X°7 ,N°NTIP1 W5P17D NIvip 0001
Wsol 1°1y2 0oMan~X? 177702 5¥1 1, 1187 N2 AN 9y 1993 nawn Fischel )
M7 TN NINRA P75 D192 °1°72 03 2. Posner v Pw WY 12, v. Fiduciary
792777 *1M°72 7990 5P19D 9% 72°07 DX LATN2 WAT NRwD 1INR MM wAT nRown
“4NYT? 3.0°%3997 MI207 1 PR ,(nexus of contracts) “0°1I1 YW nypa”

«MINRI 2% 010 172 0 vawnT 0°2737° ANy 73n1 XP N°95%37 n1Mnon”
5w NS 77 WTPRY TR /79993 vawnRT 0nN® 0PN ON2 Dax
TP O9IR LN0DI2 13 0NN MARRIA TwORAT AN XD 000 % 25 nmwn
*23% NN YT DR O3 OnyY 77207 NYA0n2 00N YW onPaTn PR 11w

»,717an7 nonIn bw onan

9%y 7IMRN2 R¥R SPI11ow MmN (r 0°9wn ovvnn 93% AxSn noneni

11, ANWRIY WRID NZY MWRRT SW T 27 0°TaY 7901 %Dy yanwn?
TR 17 12 730277 wwbn Y1215 MPPYw MaPwin Dw inamin nTn T mwpne
J2 NIYIL 5P11Dw NN MIRXING T wivwbn mnze mLey oxl ,anng I
7117377 YYDy *23° 519D S INIYY DIMINA ~ N1P2LTID NIPRY MATYNn noIw
12 ,°2°0°MD T2 BRI AXMT DR 101X NIRNA 0710 020D 1IRR 0 2

J126-125 'y QW 9

.119 'ny2 ,QW 10

Daniel R. Fischel & Frank H. Easterbrook "Contract and Fiduciary Duty" 36 J. L. & 11
+Economics (1993) 425

(Wsol 11y :12119) Wisol v. Fiduciary Mgmt. Assocs., 266 F.3d 654 (7th Cir. 2001) 12

DTN TI0°70RN 1w NPT DYPEn T 5w 1MPR 129 'ay3a ,5 7Y Soyb ,'?P.'HEJ 13
Michael C. Jensen & William H. Meckling "Managerial Behavior, X7 .27
Agency Costs, and Ownership Structure" 3 J. Fin. Econ. (1976) 305; Armen A. Alchian
& Harold Demsetz "Production, Information Costs, and Economic Organization" 62
+Am. Econ. Rev. (1972) 777

129 /0¥ ,5 7Y0 DY ,5p1e 14

153



Y’DWNN,N DPOYY LOVN LY PHY

%P1 W °n2°07 MNCAT OX MwpnD 1t WSWw 25XIC2 P NP3 MIRINA
7w 32 X7 OWNRT DIMIRT 0702 NIRINAT AN 127297 WK DR DY T 1R
JTIZPA PR MTIPI? on7nR 122 2wown’ n°5a%on
,ARNTY = 07197 0°07°2 112K 0N 1°2 7IN277Y P20 PR ,ANWRIA TTPI% oK
59321 ,521pn VOWAT MITYPI N2 MPIYT A R = TNNT TP PINRA 77T 12
17 172w M2°012 Y211 79K D0 NMIDYR PP 1w SL0RIWT vOwRT N3N M
=12 9R 027735 NI N1PI0TY 1 0TIR DY MBI Mama S 13012, ninnix
09X .¥321% NITAYT MBDINT 0IN2 NPR1 v 1 C1wR 510D n1vEnw *pd 13
NPT 007 N37Yn L0007 M3y Pw 1URINA PTI0° 9737 XM 7InanT vl
JIRT? XKW OIR 93 °D N7 72 NPDPR SI0MIX IR NPYA M Sy noolan
Y201 1PIYD T (NIAIINA NI 79) CINON PRIV 1T = NP1’ 20713 111y
7% 53 By 72°0n 712377 7N07A2 NN 001 NOTYR LQATIN NPT IR D)
16,7078 = OIR? QIX” NP2 77202 00 5w 1O TR MRR Ty T 7an
X7 19137 IN0T32 17.0°TTX P2 M1 09727 BY Nodan PIAK 20n n3yn ,anmiye

LOWR NIy JSVRYR NV TWIRT N0 5y "pawn NovR” nimn nxR PTYn VIR 15
NPT NP DRI PTT NDOIRY 29YIDT NITOMT PR ,PI0DM NI 17T DR NPPID
LPPR 02 NIPRMDTRYT NPRINNPM

°0°2 1°1° 17212 D°ANNWNRT 1°2 00N D ,'ID'? hy7al Xo” {72 17AR VRWT °72T IR 16
»3 9215wl X 13w N2 7R Homo Homini Deus 2@ MATINT naa 412 71 0oxon
Homo Homini aXT - @7X? 07X @ 7w°37 71wn 170R2 0°2NNwHn 1°Av 0°0n°a
QIR °2 NP ¥ MW 170102 D°ANNWRT OIRT °12 1°2W 0°0n°2 "2 ,"|:>'? XY Lupus
19 .558 ,533 (1)19 770,772 ©YY 12 73 7Y WP 237 207/79 X'V ".0TR - OIXRD
771avh Y3IRD 1977 D°2 '3 R”Y2 YAWTIND DM 720N MPW 59/80 7712 IR
2257700 NI T PY YaPI YvrornT MATINTT PN PRI 828 (1) 17D 27w
0°0M2 (MPORTT MY DR 17572 N9 TKRW) 297010 NI TN D207 mEaXa
JUniform Commercial Code=7 7732 0”170n

817/79 X”¥2 P72 17X LOWI ¥ap ,”No7 Pv2 By nbvan n°93 721 Ko7 PRI DT 17
19PN DR NP 1T AY°aP .280-279 ,253 (A% 770 ,A7va WINLIND 5o 233 73 "0
Meinhard v. Salmon, 164 N.E. 545, nw192 Cardozo V2% ¥ 0071017 12T
"Many forms of conduct permissible in a :(Salmon N3%7 1979 546 (N.Y. 1928)
workaday world for those acting at arm's length, are forbidden to those bound by
fiduciary ties. A trustee is held to something stricter than the morals of the market place.
Not honesty alone, but the punctilio of an honor the most sensitive, is then the standard
of behavior. As to this there has developed a tradition that is unbending and inveterate.
Uncompromising rigidity has been the attitude of courts of equity when petitioned to
undermine the rule of undivided loyalty by the 'disintegrating erosion' of particular
exceptions... Only thus has the level of conduct for fiduciaries been kept at a level
<higher than that trodden by the crowd"
ToRTI0° Mapy”°3,280'ny2,QW P72 1R VAW MR Cardozo LW 5w PRO™M2TOY

154



TPPOY MM WY NNNR Y’DWNN, N DPOYY LOVN

npIa a3 NAWR P IR Pweb - fiduciary i = 71X 207 M2 5y2 Sy 720n
SRR = DIRD OIR”

TAM3 °N727 132 NYPNI (AR APKRD 0°0MP2 7IMR NIDT OX X NTIDI 9K
N2 5w ON213N2 P71 72172 PR .5PIID Pw INIyva NPT 112700 19T TwRn N
NWPNT SYIRRI 2777 MR Dw amonnna XOR I9R N9 09PN vawn:
¥ X1 MRYINT NPTOR MAYINT *D-5Y NN 72w 927 Yw 19102 419K NMI9i?
DIDIIWVIDRN IR ,TNW 513 X 020032 PYIRI 77w PYan 7910 M2 7277 79 1O
;17277 DR 729107 R NP2°X 77202 7Py SYan X 1Mot bw 10012 T Ahwn
AN 79173 MY 00NN VOWRITNA O3 TN DR KT 10 YYan wRn N
1951 IZPN YT NI NI 2107 DX RN 7IMR M2 79n DR

TR 177 12 7AN277 DR NNWAY 1% ,VOWRT NITYRA AN INRXY NIvNan
TN3T AINRA T Y2 09X KAWKRT TP PP 1T 12 AN mng I
5w AnIyw? 00 v ¥,uawn? n°93%57 AweAT Sw MIp0a 0°2771 MN°D 71572
TNV 2P NPTIX 51D ,1975Y N M7 TAYRa N7 XD AWK 717277 03 PP
Easterbrook 7132 ,bawn? n°%5%37 7w32 °127m7 o 5w oo 0°7a17 0>
7202 DA P2 NTPIRIT PORATTNMONTNT 990 NXOANo? o°v1 | Fischel
MPIPYT NI31D3T NTTAT O3 7T A110R SN CDIX MPYA PPORIATNMIONYRD (society)
Easterbrook 11ybw 93,0117 w2IA PN AR NN 5y Nana® nawexa 1as
2,Fischel =

*72=5YY 010737 B°I21T CTTDY DY ~ 1MR2 TI0° PNawnn Ywo v 21yl
7°INTP KW PRI N1LIWNT AR N1IAP onnaR N1 3 - o mapya 0vovn
*017° P71 K2 fiduciary 2107 11K °0n° D@ N27yn® *11%7 19182 0°01517 0° 77X NPT
X NP0V PART M DY 1NN DY wEna 0207 0°912° (trust 2101 TR
“NTIPI 1OW TR IR TPYR IR T 11y LX9P0n T n307 o1 on»h 910 e
DX J1°3N7% NINt3 7K1 PLIP R°7 (loyalty) T7ARA NINW X7 MK P72 ANORT
721 °an 020573 07,7377 20D 19w JIMRT NAMH 2MRTAN DR 00D 0OTTRT

P00 MW 0% N1IPY DX V9P VAWM %3 19X .. PVIYAT 1IN Y By 03 B9
ORI 1011 PP vEYATA PPN 115w 11°37 0B Y IMIK INDN 1770 IR

ARY 172 01,727 PRX° ,P72 17AX) 20T 950 "awWNT YT 17030 1077 170D 5X°37 X7 18
241 (7"nRWN ,0°0MY

Guido Calabresi & Douglas A. Melamed "Property :12112 ,X%7 0071217 71077 MRR 19
Rules, Liability Rules, and Inalienability: One View of the Cathedral" 85 Harv. L. Rev.
(1972) 1089

Fischel & Easterbrook, supranote 11 20

,D°02WNT TN ,M2%%0 ‘[1’375 [1013) NIAR °1T PN = S|IIRT OPTIPR IR 7T awmd 21
www.idclawreview. = N¥7~2N2 X2 W11 ,513-512 0°2°Y0 ,100-99 (X 72 ,770WN
.org

155



Y’OWNN,N DPOYY LOVN LY PHY

0°07° IR “NIDMW” Som ,”NIPY” on® oiron® nX NM1db 0910 0v7TRn (.0020h
AR NN TTY°I2 .0°YUR1 OYDIA P PR 01100 X ,7TIwR XY NP by e
71737 = RO 1P°AT NN D201y A2 PwRR MORT = 0PT0N IR NI DY
201 PR JPN2 1PEYD NMIATINTY 7°D°8% N2yn 927° T KT IR 79K 0°017°2
JTIMRTTAN” 239 O3 PITIY BV MMwD ART OX vy

M 5w P79 PR PT N0 SMBRY L, 5P10D v Anivp 119D 0OYan IR XD
5w 93557 M7 XPNT SNTR AR LN 727720 N1I0TT NIRZING 7902m
12X PY> 77 O TIRG 0°27 0P LT TIyYD 0°02 v YITA 1PR2nT RIT 0D
7TRa DYDY NYRw °2 vwn? My J2IRTW XOXR L0°101 Orn yIvab 1yawa yno
LM77 RRIAT DY L0002, JRT D Nk X9 15w Inwd DR IR 1
MoTyR 2,010 0°YXRRI XY 0792 XYM IND? NINI PR PXIT NPV LRPY XT
01 5w NINM0N NIDTYR NITAT P70V 7°va% 070m 71y nuama S2pnt vawn:
T2 AR OMP NN L79R Y13 NIOTT MR TR By fiduciary *omrD niexa
YYNT DR NIRRT 1R XPw T 121ma ,pw Swab o1man ovnn oomb
5w NI NPYAT Swa ,NRTLOPRPRIT DY NPUOPIIDTIDIR MATINT 19n (PIN)
MR N1 ny*ap .(adverse selection) N°2°%w 77°1121 (moral hazard) *701 119°0
1DIR 21N X NIWERM RAW 792 P YW DY NN23nn 12077 070y noviap
MM VOV NIYR 1AW TN ,NRT MWD LANRT T2 DY NwL Dweb mon
5y SRR MINTINT JPN Dw AN 77°RAm NTID3 PNA0PA N1POR 1R N1DRYRTRY
79% 2.0°07977 12 (trust W 1272 QYD) T PART MDDIINT? MDY 1N 0vXRl
JEPTY NPT 900n 2 N1 by mabwi Nt nviox

23T NN 0D YINWND PR LITIVA PP DOYRAR AR 79,1970y AR
NIy SpIIDw TR NN PPTP AKRT PP P2 1IN0 AwDYIL 2200 vown;
7107 DP17D AMART 77T wwwy? °K1D ORI P2 N7 MNP a0
TPRNA? 777X 777 VIYNATTNA °3 NIV *, Wsol 17192 Posner 025 W 11°77p00%
;YR N1237A PTI7PO2 NITAW P11 NIpni Pw 1PXwa K21 ,¥2107T 2137 NP0
N12°012 JIMXR NI N5 Dw 1YY 0°0377 77 PUIPAP 1192 XD ,NKT? NINYI NARM
1910 5w 77X7 Ap°727°K2 YA ,MPwD 75YD WX ,Nyanis onvw PInnn Swnsnn
5w 79Rw 03 1991, M NN NIRn S avRw Py MY ey I DInn Lo
WID3 .NTIINT NMNNORT 11 IR Wsol 1°1¥2 PPT17P02 ,19°7Y 0 P11 Mn»pni

71730 TOWR 237V IO I MTCI M NISRD” K%Y TRy X1 N1 XD 01EY 22
.46 (170WN) (6)2 DY TIARN

NRwA® 593797172 09V 0w T 12102 001X DO0IDT D AN Amba DD niyva 23
LR ON9YIN

A2 1yR b, Wsol 11y 24

156



TPPOY MM WY NNNR Y’DWNN, N DPOYY LOVN

1y192 15w 1R N2 DX 7927 1IMR"AN 2D M2 1DIND YIAPI ¥, Singer 1Y ,NNR
DRI SV MNWA NN 200,730 KPR YR T10n? ham 0o1v1y TR
9°¥1 N NPYORT INWR PYIDT MYPY Y QPN PN Yv - 7m0 wpna yapl
5w 7 23 91235 Ny, TR 11207 YaRID MY M2ng 0o - 1P nKa
26,790K N2°0 P2 OOXR MR R PRY O°P1 M21° 00PN NAvT 72w

NDTA NI NRYP *D Y1apY Awp 77202 0NYRTYT Y N Tpmnn wpna oa
NIN01 By ¥°2%7% 09I IN°1 ,X0% TN ORPPIART LOWRI NART T MBDINT Sw
o D13 NN AnTn TR XYL WERY DT v vawnTTn2 29p2 D721
797 An31T .INRRIY X191 790 07Pw 11MRT NN (72w N12°012 O3 Ny Oy 2700
P01 WX MYPIT OY TIRD LAWAT"N’2 YPR O ¥,Broz Y3 PTITPOS2 1IN7
NAZ™M AR Broz NP7 ,X0° TTXRM LJINROD 172 1Ay 7°7 7120w NPpOy NanT
P77 9237 0TI9I NTAY DR IR N°7277 01X N2TA 002 3T PR102 P DR 71972
NITn Y 0°9%pn 0°A02n DR 79702 VEYRI-N%2 7T 2Harris MWD 79 1377
9272 ®Salmon N3%71 Bw NIwaNn- NI AwPIT NP9 AweAT DR PRy 10T
nNINaR 77Rnma NNA0nT DR RNt PN hay Sw 1913 Wfiduciaries™? oy
5w N1ManT Tvwn MNTPYR NIAYR XW °DD 77200 Yw nvpoy NuanThl noUvs
"nn yn P 5w 72n% Xomi7 M9 N2 1072 WX ,American Law Institute =51
0,MIATIT NP°L1 2107

Y1215 NPWYY MwPT NIRZINT 9272 5P17D Dw niyva JRIng R P77pos
M7 NIRRT, PINRA 1T PV NN T M0PNw Mapya 1Rt Nan By 7ranom
M7 MIRIRD DOTARNT NPYPR2 EPYI05n 93 naona 3LMcConnell nwAn3a
(LLC — limited N%237 N1>0X2 7927 1333 ,0°T°ARN? MW7 NPOWH N17307 1WIP3
IPRA NN PY OpLn 12N MINT? P DY MOXRDT R liability corporation)
2WDNT 02077 NIA0M2 ,0°TARNAT W07 AWIR NIRI 2017730 N1°012 NInY
TR 273 19K 9 ,¥°NEna RY 77307 POy MINNAY O°RwA 0°7an7 *0 77200 Sw
7732 By 9 7197 70 Yap PR LAWATTN’2 SN2 DY YT DRI XY TN, 00 TARDD!T
MIXT *2% ,NoMIR X APEY XY - N22pNnT ARXINT J2WENT 0507 2270y NI
JTARNT N300 DR oM oW 1apn 92 X - 1312007 Sw vy

TWERR P 0PI N0 01T MIANENT 790 MINRT Twn 0wy 1R

.General Automotive Mfg. Co. v. Singer, 120 N.W.2d 659 (Wis. 1963) 25

ihaRenhiolal ]1’15 /385 (3)31 772 ,7”¥2 (2000) 77V N9 NINY 73 VIR 3654/97 R”Y X7 26
\531 (730N 110 TR K VBWHA XYY WY DYWY 30T 17°92 5R°17

Broz v. Cellular Information Systems, Inc., 673 A.2d 148 (Del. 1996) 27

«Northeast Harbor Golf Club, Inc. v Harris, 661 A.2d 1146 (Me. 1995) 28

A7 7R VY 29

.American Law Institute, Principles of Corporate Governance sec. 5.05 (1992) 30

«McConnell v. Hunt Sports Enterprises, 725 N.E. 2d 1193 (Ohio 1999) 31

.Uniform Limited Liability Corporation Act, sec. 103(b)(2)(1) 32

157



Y’OWNN,N DPOYY LOVN LY PHY

TDOWNT NR PI0IRw DI 77272 7w PRI W 07Pmn By nanac mop nna
MDY NINNT,MOD 1N MYIARI DR L7997 NIRIING 7w0nT X1l 5w nPooon
M2 °2°7 NA30MA F1PPY MINTD 12w MM PR w0 IXD IR BMv 2 nwoan X
2017 112°077 DY NPy RN AR (NID7 WX 9K P X 17 09907
(7252 Y>3 NIYERR2) NP2 7T NI NN NI97 7 Na0na NPYa1 YRIw
yIp MPT 1T Sw N1ana PN, nvantmIzaRa 25702 1IPRT NI N9 03
TMRA N7 N9 %Y 770 73K 17°9%0 MoPI*T Sw M2 5y NN 79207 Mono D
#,95-0I0 70172 ©9 T IR Owyn PY X (loyalty)

P72 1R 1T NYePa 5y 9279 1TV 0PN, N°2P0MDT 11735 1 NINDY 3 K¥MA)
Fischel~1 Easterbrook ?¥ onX*7p-oniyy .5Xw°2 P21 N*127-NZIN2 12,7100
29-nPRYR 7732 Y- NY? 700

793557 v anmIan DR AYaR vl XD - nowcbwn aTIpaR L10 OX YA
D°0M°2 AINXINT 7711 712°07 %) DD 2NN 1T PIRRA TP vawnn Y amonn®
2T PT2 TMRA PT P2 YOI wnwwn 135 vawn? n°9o%an awean 7YY Pav
772yM ,0°93%377 NP0 YN M YW OXYY K17 9pIND v NIy Py
SUBYRA PR Pw MwS 19°20 ,N1PYIwn NNt XNMD 0°p7 PR 0°190%0w
NPT ATy M 09937 mewa 03 PRI PR LIP3 77202 MnnY = Pnapy
miana M5%onwn Mapya 02X 0710 Pw nypas (T°aa P17 D) 172m v
M5 DMN°D 7 MIN*A N7A0n% 1RE 0w 0N 215% N215°7 MYaan 9272
NRY IN°2 WITIA 1T NI3012 BI1IP NPT = X SVIWR TN DY 0°Innon;
M1 PNY T 20°a% UV PR T D301 IR PYab wow qwdbwa 1nvi mon Mo’
19 OX o nn Bpann Sw 3wev (fiduciary D@ 12m32) TMR” v bw 05353
TWOAT QIND QTR TRY YR ,p1T DY 001w nawa 790952 YT 230’
JIDIPN M2 793552 Y70 280 MTIRTPY vawn? n°53%o7

NTT3I7 AT NTIPI2 WODIT TR MY W MnatT 119911 N1y Y 1viwoona
TRM7 MPWRI2 Martin Luther 5w 7071272 7°7 9 17207 *39 DR WY Do
“MIRTITOR NPY” MO°1 *3 Morton J. Horwitz 19D 01 2P WP 1wy - wws
5w NPvIwH MI0PITA 0°1wS 137 Y 19102 $°217 Werner Heisenberg »7°-5y
ARMI PPYRT DY NP277NZIN2 NP NNan NPy Mabwi 9% W 001, NN

.189 17170 ,1999°V”IwWN ,MI2N7 Pm'? 26171 258 D°2°Yy0 33

5w INA *2 021277 WA YR Delaware General Corporation Law, sec. 102(b)(7) 34
Melvin A. 187 73798 93 1>7y DN APR MPT 5w mnana 272 29770 et
.Eisenberg "The Duty of Good Faith in Corporate Law" 31 Del. J. Corp. L. (2006)

Oliver Hart & John Moore "Property Rights and the Nature of the Firm" :2wn% ,1%7 35
98 J. Pol. Econ. (1990) 1119; Oliver Hart Firms, Contracts and Financial Structure
{(Oxford, 1995)

158



TPPOY MM WY NNNR Y’DWNN, N DPOYY LOVN

on*>% ,onYT? ,WERTIR LTPR MATYT D an1TITn MRt 1970070y AR 6,00y
nPNTanT M2°01% 727972 onna® *van nyTon NPhNan ayowsn amnow?y o
PIPTOR TX°0 O1PA% AwR T 3I0m 1IN TV LNAPYY MR YR NNi0naw
TPV Y287 HPI11ew MMnng Nk 591n% 9120 nPvown 7Im30a

5w 121P2 IR NPVOWRT TIMATATOR P IR1R2 773 0w PR 9YD MR P
0217V NORPPIART 77202 NINAR MTIRTDY 5P19D Y 7°1WUD LN Mnang
X2 79X 0°3W°0 ,1975Y 907 .1 77202 XD 19IR2 7Y 1KY 1 2P 03 701 T
T10° W ,aN7 P21 K7 1°2 .NP9RIW1T 71207 ONIX 0171 OX O3 DORTIX IR 077 WRw
Oy 2°A% 72°1 117N 277N 02371 = 1IN 719 IR 77w M5 - 7197 2oyaw mavn’
»72=Hy NonN1 1R 7IYLIT OX AX 157 2700 P 01wty Mt 0oy ,onsy
TP1% 1T WY = PN ,MRRD = 09757 070107 MT0MAN PY 2270 D N
1DIN2 Y2289 XWT 12D WP SN2 2317 19X T PRMIDRY 1DIRAW IwINNT
5y MDAN0I? N2yn 72 TN W PYR MIXOXA 991K WX 10 1R By yiown
0°37¥71 MIMR ,N1PNI20 M7 P PP 3191 INRY w0 0 awd onip Yo
N2 77I¥7 DR IR w2 Hp17 bW oniyv 12N - neXnana ,a7an2 oonnon
TWIAT AR 727731 WX 770 DONIART DNWYT NwIPwa 720 NOXPPIRRA M121n3a
JINR 0M°3 °NTI07 12X N1MY M1°012 O3 OnRY Oy v P md vhyab v

D°n”pi 0°222 73737 207 A Iy PIDAP IR NBRD WORTR LIV 72707
12IX2 >7% 7210 7ME2 MY TP 2127 111290 5w MM 1IN L7207 2YTaa 0o
5w 1D N2 MEIR Sw naana nxPwnd  nnwnd o v (7353 NN
TPRPYIART M2INT T DN NI30R2 TIDIR 27yRa NIEnT TORY IR DR
RXPIY WY ,T1wR M0 = 3772 097277 AN 37 WwOR nIm waTn 1O
mM2IN% 71 1213 A1 DPORIWOT NI27NT 1R 279N N11AINT TwRR - 19K
9272 Mayd PM2% PXATYawn 093 01D TR PR GNRT DYDY R DIRPINNT
N727 70 17 NI290 °3 NOTIA NAMTA YT LMD N12902 O°pam 0w
Y312 0PNWRT OPPOAR DORIAN L02IW NIRM DNWY v ITRTIIR N 0%
P2 N1PX 2235 07921 = 7192 YRR 5w MR *237 N1PNI2IN MTRY Sv 1Myt

Morton J. Horwitz The Transformation of American Law 1870-1960: The Crisis of 36
«Legal Orthodoxy (Oxford, 1992) 62-66

Shalom H. Schwartz "Cultural Value Differences: Some Implications for Work" 48 :1X7 37
IR NI20 VR 2237 T IR NR0R NPR? jAppl'd Psychol. Int'l Rev. (1999) 23
Amir N. Licht "The Mother of All Path Dependencies: Toward a Cross—Cultural Theory
.of Corporate Governance Systems" 26 Del. J. Corp. L. (2001) 147

Shalom H. Schwartz "Mapping and Interpreting Cultural Differences around the 187 38
World" in Comparing Cultures: Dimensions of Culture in a Comparative Perspective
«(Boston, Henk Vinken, Joseph Soeters & Peter Ester eds., 2004) 43

159



Y’OWNN,N DPOYY LOVN LY PHY

¥.MINNRT 021w DWW NN LT 1°1¥3 N73°1 MI2°X° By 007V 19K = NN
W12 0°9mIN 01X 03 X ,%P17D PRI 7IYDT DR 0°3°727 DR 79K DORXAN

IPRPYIART 11272 73 77207 093 WP 1T, NPPORR NI [N 1K 12TTOR AR
795 0T LDOIMNT DONWYR PN NPIMMY NPAPIRTTRI 72700 772a070
0717 5w 009137 0°72177 DR = 11T KW CVOWRR IWPA? T OX .71D0n 0°3)
VoM 1N°3 L0770y Y 2% PPI110w 79K NX 17192 ,VOwnY N°PO9I Y A2 13TN7
5w 0PI 022BRAT P2 A3 AP NR100KR Pw 21nwi 0T ax»nd Ao’
I AY°AT ©.°N720 1P TR 1970 Sw TI0°0 03 X0 NPIwT TRDIROTR
MIRXING W37 NININ ,N1PNTAN PEMIATNMOMNTY 17301 AN DR AwATA 19K
MO Y2 P2 1wk MDAM T WRD 03 9K POMIATNIONTNAN My
MR PT 5w 3P N7Pya MIRTD 1001, 1anoni 1awnnan-Ten 20% 4% 0v01957 1°ab
SN MM NPT MMAN S MSpNwa Qwn NART 17 5T (NIYLID) INTN
o1272°57 5w nn*10m 730121 MM S N°0R° NM123002 NIERNM 79K N1TAN
Y1772 MIAAAT DR TR 720 77X NOXRNNA T TR0 1Y LPRPIIART 771202
DBWN? 223937 MN°37 Nw3 YW YD 1A ¥17a0 2921 DRI, N2 NIXIRI 119207
J1°235 NIN0R Y13pY WERTRY 7292 NPNIMYINT 71pon2 72172 ,0pn Pon

™13 72 v WX PR NOMUNR PR PP17Bw 120 P30 DY YUIRR 01707
vowN? N°93%57 WA Pw NADRT 102 YA T 7230 L0 PR 11100 nnne
0PNyaw PRI 1 1w L0720 MIRIND DY 1wA CDIPnatT 73 TR anvhy
»1>-5y 1213 MyY vawna Sw 0bpn 90957 mMntaT v TI0°T1AR 0D 11719Mm
5w on? YU APIIRT 73K 7991 NO2IvRTT 77°h20 97Ima Dnn ,onxy 0°1955070
NIYLIT NMPANT 1227 N°935%57 7w 1°2 WP PP 92077 M1%n T0aw 19N OPNw
2,908 TYIM? A7T 773102 1T IR ,0Ewn3

Amir N. Licht, Chanan Goldschmidt & Shalom H. Schwartz "Culture Rules: The {187 39
Foundations of the Rule of Law and Other Norms of Governance" (working paper, 2005)
.available at http://papers.ssrn.com/sol3/papers.cfm?abstract id=314559 (8.5.2006)

John T. Jost, Jack :I1X7 N 21912°087 N1MD02 OOXXHAT 2w Dy mntas1 n9°pn 77°P0? 40
Glaser, Arie W. Kruglansky & Frank J. Sulloway "Political Conservatism as Motivated
.Social Cognition" 129 Psychol. Bull. (2003) 339

Michael Bradley, Cindy A. Schipani, Anant K. Sundaram & James P. {187 *9%2 1175 41
Walsh "The Purposes and Accountability of the Corporation in Contemporary Society:
.Corporate Governance at a Crossroads" 62 Law & Contemp. Probs. (1999) 9

Anita Bernstein "Whatever Happened to Law and Economics?" 64 Md. L. ;5wn% ,1R7 42
«Rev. (2005) 303

160



