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(—) 1939 FHEDHARIZRIL, b o1X DIAROFEIER LU, FI T E T2 IREE AR L -
TEEND, FITRGERDEOFIY, /— b (notes) - ffRff1E (bonds) - MEFHLEAHE
(debentures) * &5 (evidences of indebtedness) 35X TON FEED & DIk DHER] « BhNZ&For
T5iEE 3045 @ (1) THD, 12721, AREMBAISCHITERE, 1933 FREAEDWE
BRSNS (1933 AR5 34 @ 2) ~ @) 8 - @ (A1) - (@ 13)) (i, 1939 4k
HHESNR 3045k @ (), £z, TILLSDRERTH-Th, EiGEFIC L BRNAIET
FATSHLDREZRT, L 1933 FREREDBEHINERIN S DEFATOYE (1933 4FRESRE 3 55
b)), T7ebb, HtT D 12 » ARNIZBWTRIFITEDORI T 2 oA G FHEEANY 500 J7 K138
LUFOBEITIE, 0120 1939 AHETHEH Sy G045 @ 8)), I6IT, [EitiEEciES<

33 Gordon S. Roberts & Jerry A. Viscione, The Impact of Seniority and Security Covenants on Bond Yields: A Note, 39 ].FIN. 1597
(1984).

34 Marcel Kahan, The Qualified Case Against Mandatory Terms in Bonds, 89 Nw.U.L.Rev. 565, 579-580 (1994).

35 M - AiHE (13) 340 B,

36 Kahan, supra note 34, at 592-593.

37 See Lev, supra note 26, at 63-65.

38 17 CFR 260.4a-1.
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TAT A DED X D BRI EAT 5 OO, FH—RINCIHEGEEICED bD & ZAILL D, £D
T EEEHRT, 1939 4HEIE, N T AT ¢ OFRBENE - HERIZBET 2BIEZE VTV 513D, FF -
BEIETOHEGHEL TV, ZNOOREDREIEIL, N7 AT 1 OREITT 7 4V FD
AECRRD LT HEXFHEHI LN TE D, UL, UIFOX D Ziamns Btk L T 5,

() UL b TAT 113, FATRAME S & SO L BRSSO TH S 55 FGE
FEICHRIT DEEE L RRRDNGHINE DD, ZivE bE'—5 y PORE LRI LD, HHWNT,
BRITED G- LB Y ORRICIDIZT ERW00y, 2L, ErtEEOEIMEI TS0 )
fETHH D,

D7 &b 1939 FHERIELIAT, b AT TH-7-DIE, 1860 4 Ashurst v. Montour Iron Co. 5+
HPRAOTR LN T 7 =T INEREEPIR LT K O BRBER HTh D L Snd4, T70bb, HERITS
*E M TAT 41F, B vV R ROBHRIINLD, MRS C, MR &
2%, 72121, HHEHEE bIEFEIEIC L 28D YEETHY, HEHEE L N T 27 ¢ DRITIE,
ERGERIMEFELANDME TH W e 55X HFTh o4,

29 LIEBZ FEREIY TIOIUL, Ak Sturges v. Knapp BRI R 5 L 912, b
T AT A IRMSBFEDZFEE L FRROSIGIINL D, Zhd ZABFEREEOIISCOBUEIC X 538520
Z2C, BHPFTOMRIZESEREHZAD Z &IV ES ThD, FEFE 1899 4 Frishmuth v.
Farmers' Loan & Trust Co.F/F IR TH, F T AT 4 IMEFEREEOSIA & ITHERHRIZ, HFEHOE
BRI AT DR DERFS A ) RS cm, [AF T, SHEAIZITEGE CH D
ZEDHI LT, AR E U TIENTEMEOMIEIZ X, FT AT 4 BREEThR) T
ZEMREE S, ERGEE CIIMPEORERBIIHESN TR LT, JAHIRRERENRIT 5
TV, JHFNE, NI AT 4 DFHIL, EREEETEDONIZHDIZE EELRNE LT,

~ T AT 4 DEFER ZRBDT-DTH 5%,

L2 L, 1939 SERERTOBHIBIO KA, HHEHEE & T AT 4 1HMEFEDOBMRIZI D Vo T
b, BRI DD D HT AT U TREDOIE 2 R L, Bl 28528 O IaREt08%6
ElE, RESERD LMLV, TLT, 2O EE2HHIC, #HpI0%<1T, EitREEIC N
AT A DIFIRRERAXEL ZLICHERThH o7z, S5, BHFTORMNTIL, 1936 4

39 17 CFR 260.4a-3.

40 Ashurst v. Montour Iron Co,, 35 Pa. 30, 43 (1860).

41 Lev, supra note 26, at 60.

42 Ashurst, 35 Pa. at43.

43 Sturges, 31 Vtat 1.

4 Frishmuth v. Farmers' Loan & Trust Co,, 95 E 5, 8 (S.D.N.Y. 1899).

45 1d

46 See Martin D. Sklar, The Corporate Indenture Trustee: Genuine Fiduciary or Mere Stakeholder?, 106 BANKING L.J. 42, 50
(1989).



Hazzard FHIRO L 512, N T AT 4 IIANERNLAE N (stakeholder) (29 X9, ZOREES «
BOWNKITT X TUEFGIEECTEDDH & ZAILL D LHIFRTH LD L H-T-DIFEERO L B0 Th D
47O

Z DX TEHIFTO BRI TN 728012, 1939 FREORIEICEE L T, ED X 5 2%
BT REDDRIEICR 572, 1936 FFITAK SN SEC OHMEETIE, M7 AT 41 THIT0HAR
LR (stakeholder) ROEFFLTH D Z SITFFESNRND, 77 4/ MEEDRHEAIDT, &
BEEHEORRENESNIRNE D, GBI N T AT A IEENEDDVERS D LT HEZFH RS
TN, ZDHZTSECIE, FTAT AL, FMRMEFEOSG DO FEE OHNATIER FIRS
NOBREOHE L EMIE R THEBLADED 2 & 2@ Ly,

LU, Z9 L7z SEC DEVEIZH LTIE, FITRFE R b OV Eoimay Bk S iz, & <D
KFOTRNST=DIE, T 7 4 /v AN 235 4RI R CThoTo, 8RR 5, RITT 7 4/L M
BWCETHRIK BN IND &, b T AT (I HERITRAHOREIZE T2 2 LAk
ST, BEEBERZR N D ATREN B D06 TH D, ICE H iU, F T AT 1 D% T
VIR Ip B THA I, £z, UKD ST AT 1 OEWINE, FAAMEFEOZFEE DM~ TELL
VI CTHST-DT, BERIFFHADRNL, BED LM T 2 &, hixo TES
DI=OITI BN E b ERSN, S 5IZ, 1939 FERIERNTHEHORGU e s 701, FEICT 7
AV NEAEZLD T AT 4 DITE ChoTem b, TOEKRTY, 7 74 /V MEARNI S 2355 %
AT D MET NN ET D RS B DTS,

(2) #R, 1939 FEPBRM L1203, 77 4V FRAEDHIRT, b7 27 4 RO ODOBIERN
BEEZDEVINHGTHSIS, $7ebb, 1939475 L, NI AT 118, HEOMKIZLH1ES

(its own negligent action), HC.OMBKIZ L D AEA (its own negligent failure toact) £721%, HC
DEENZ K DARIELTS (its own willful misconduct) (2T, BEfEEAI2VONFH]ITH S (315
& D A0, 2052 TREIEL, 7740 MEERICBIT D1F% - MEBICEAL TOA, O
KOG HEDOHWTEAE L U T, FAREFEOSE & RO 72 554 (prudent man rule) 2 EH T 5,
F721939 FEE, NTRT 4 DITRANRT 7 4V MEERTTH H38E% Th 20 &b T, 153
AEEIZIE, R T AT 4 DEOETSH DA T 1 H— (responsible officer) 5212 &2 > TR (in good faith)

47 Hazzard, 287 N.Y.S.2d at 541.

48 SEC, supranote 9,at 70.

49 Id at 100.

50 See Talcott M. Banks, Indenture Securities and the Barkley Bill, 48 YALEL.]. 533, 588-89 (1939); Frederica R. Obrzut, The
Trust Indenture Act of 1939: The Corporate Trustee as Creditor; 24 UcLAL.REv. 131, 131-32 (1976); John P. Campbell & Robert
Zack, Put a Bullet in the Poor Beast, His Legs Are Broken and His Use Is Past. Conflict of Interest in the Dual Role of Lender and
Corporate Indenture Trustee: A Proposal To End It in the Public Interest, 32 Bus.Law. 1705 (1977); Henry E Johnson, The
'Forgotten' Securities Statute: Problems in the Trust Indenture Act, 13 U. ToL. L. REV. 92, 93-96 (1981).

51 Posner &7 7 4 /v MEARIE T M7 A7 4 OFBEXHIL, 77 4/ MEERIO T 27 1136 o1 X BT
B L DITTERVD, T 7 4/ MRS OMERID IO T DI SR TEIZ L 5 Z L ETH D L &
9& L C\\/z, Posner; Liability of the Corporate Trustee, 42 HARV. L. REv. 198, 203-04 (1928).

2 1939 495 b, [ETd D47 1Y —) OEFETE N TR, 22 TEBE L, BRGERIIDD ESHEN
BT OIVTEY, 72&X N T AT OB RR, R, MBS A T 90—, MBERYNAT o h—, L
N7 &, MBS DEN B LH DA T 14— 1384 T 5 & STV 5, See AMERICAN BAR FOUNDATION, COMMENTARIES
ON MODEL DEBENTURE INDENTURE PROVISIONS 1965, MODEL DEBENTURE INDENTURE PROVISIONS ALL REGISTERED ISSUES 1967, AND
CERTAIN NEGOTIABLE PROVISIONS WHICH MAY BE INCLUDED IN A PARTICULAR INCORPORATION INDENTURE § 1-1 (B) (1971).



72 SIVIHIBTORE D IS S EENDHALD BOFREZELS Z LITFFESh528 B15 5% d) (2)),
T 7 4V NEAERIOITAIOWTIE, (BRBEEC L ARG EREEE L 2 EBH LTV D
(3152 @ @),

EHIZ 1939 AL, N T AT ¢ DIMAEHES L FRSHE BRI I DEEITIE, FIRSAH BSR4 fiR
HT 270y, EURIX T AT 4 ZFHTT D LI RDTNDN, EOHETE, 774/ MEAR
THIUTFHTLEZ T HMEIRNE SITWD, ZO—20US, T 7 4/V NEARID k7 A7 4«
ORFSTFB 2 b DITRE SN DT, HHEHEE & OFRSEKBIRSRTEIC 2 D IZ<nWe 2%
2 JiThD, FBE 1939 A, —EOMEEE N7 AT A IZERLTWDD, 7 7 4/V MR
OWTHE, HHEHEE DATBOEEE 312 §) CHHEHEE ~OEMINeHE 313 5) 2L, boik
DRBHWIEEBUET HICE EEoTN D,

DX HIT 1939 Rk L, FT AT 4 O - BEL, TV FORARTE B TR D, 2D
728, AIIRZEZ TN T 7 4/ MIEST DM EENZR D, ZORITOWT, 1939 FEITT 7
IV FOEFHELELS 2 E72<, B#EGEEOEDIZENTWD, ZLT, — I, 774/ b
EVIHIROFGS R TR AR T LS TND Z EnDS8, B LI, &9 LI-MIREZaHEs, 1§
FGREE CHIIROF RS HHZHE L7295 2 C, ) LIEFHOREEZ > TT 74/ b4 L
FRIET LD BN e STV D54,

3 MIAT 1 OEMH PR ORLE

3-1 BM7AT 1 OREEH & FREH (eligibility)

(—) 1939 LD & HIHEDRFAT SN DAL, —EOHREZA L, ETE2AS N7 AT
S PERE SNV TIUTRe 700, RESND NTAT D6, Dl b 140, TAUIER
E, M, BEEILa 0 BT ERIRKOERIZE ST LI, FEEZHATHDIENTRITN
e b7evy 3105 (1), 1939 4L, 29 L7ziEANL, #3727 ¢ (institutional trustee)
ERFTILD,

BEA R T 27 1%, TAUBERE, M, BEEZIZae ETRBIROERCESE, HHE%
DZFEERAZ -2 B, HROEEB LOMEIIRT 5 b O TRIFIUIZR B2 3105 (1) (A)
B))o Fiz, BEEE N7 AT 1L, HHE, [FRGREE CHREINOERIK 15 I R EOACEAR (&
ARELRREOER) 2L TCWDRERD D, 72720, BB N7 A7 02, EHEEITEE - 4
BYJHOELRITHES T, e & b HPEEEREHLAERT 5L, ARSNDEHOEERE
FEHOHCEALY LT, FRROBCEARL AT EL, FiGEETHET 220 TE5 (310
% ),

BB R 7 A7 ¢ DIFINT, NI AT 4 ZdkiET 2551, P 0HFEI T AT 405 HD 141
H.2 BAVIHER, HERE, BB LML, B NI AT ¢ £33 F h 7 A7 s OREICE2 D

3 1d § 6-1.
54 Seeld.
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H, ETRSns b0 EARINDS BL05% @ ).

MERIE 73BN EFor T DiEEOEAIE, 7 AT 0 UUF, BUZ ThTRAT 1) L) Lx
%, BB R T AT 4 BROYEE N T AT OMEZET) 1L, YikaEEHI X 0 HER L 721 3B I35
STV DAERORAE N TRERER], HERER LORHEDO R TEITHET HZ L3 TES (310
& (@ @),

(O) HERITRAT, AOBRITTDHEILRD T AT 12705 Z LIFFFS 720 (310 5 ()
(5)), 728D, UCENERDD &, b T AT ¢ PHEMEE ORI L 0 b B GHERITEAD
DOFREEABIT DIERBRKE VNS TH D, [FERIS, FHERI T2 B 7 M Skl
DHE BIAHD), F723, HERITAME L bIcROXEL N ICH 5E Glpath) b, YUiTa
FEDFATT DAEIARD N T AT 112725 Z LT TE R 3105k (@ (5)) 55,

() OTRIAT AITET 201, #HERITSAE L BB 10130 DRI TR TH D L b
e, Lo, %9 LISRPUTIIED B BND, T2 b ZITEEEED T AT 41220 T,
2000 FEORERT, FTHAHENEL Licy =7 280 L, by 73X PEAT L (41.2%), 7 -
AT e ma—aT—7 (235%), VT 437 (114%) THY, ZO ) HREESRITES S TILRD
T AN ETThD, £T2, 2008 FORNAEAHTH, by 31E N AT« =a—
I—7 (638%), FAYVHEIT (126%), US Sva—7 (11.6%) E7e->Tnb, EHIZ, FTA
TA¥BEHELTLIZHOT =T D LTOIRK L TETND5%, 29 LITIRIROZIKIZIE, %
WD K 91T, 1990 FUERIT b T AT 4 BRI TR OEMHER 1272 D555 IR RS AR BIRAY
bHHLOLRIRIND T &, TFHEDT 7 4V OFEFIMEZ TND Z ENFEEL TS LV
557,

(W) 7235, BT AT ¢ OBREIRANZHOUVTIE, FFRAR2VDIT TRV, 1990 A RITHEHGHE
S 1939 FFEOFHBIEZ T LB, 1939 FRLHIERFE #1720, BEREREE I K DR
OEEHEINL TODRILTIE, BIFTORERHNIRETH S & FET D 7AMRH LN, T D
U, FHEDER Y A7 DVNSWER7R Y, N7 AT 4 REBOBEAMMENE TRIZSGAEbH 0D,
—HRRREIEEI I T RE TRV, M, MTAT 4 BRRETHD LB ONHLAITIE, HEE
PEFZDOBSRICE > TR T AT A BNEIND Z IR D05, R0 R EREIIAETH S 0D
HDOTH-7%8, £z, Falbd, NTRAT ¢ OHEREZR(EL, BURE Y b REREHZHDOES
RELLIEDAT, £970DLREIA NPT S0, NTAT o ZikET D E D i E %

55 29 LIEEHEEITE, bebLid TRRRMRBIRICH D L Al snode] & LTHIESILTUEA, 1990 ik
EOBAC, B LTHRESND Z Eillheolz (%B113-2-2 (D) ),

s6 &) G =FEEE L DREICISU 2 HAEHEEREDHAA & DE~DRR) EAT Y7 +—4 ) —2010 F4%
58 H,

57 ) |=H%AT - Aifs (F£56) 57-59 H,

58 See Capital Markets Deregulation and Liberalization Act of 1995: Hearing on H.R. 2131 Before the Subcomm. on
Telecommunications and Finance of the H. Comm. on Commerce, 104th Cong. 89 (statement of Morey W. McDaniel, an
indenture practitioner, 1995).
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[3-2-1 2% |
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RN, ZOZ &L, BERD X 91T, 1939 FERIERTORERN S L TH L Th o7z,

Z T, 1939 FHA, BREBEEICENT, BTOZ LZ2EDDH L HER LTS (B105 (b)),
Fhebb, NIRRT 1L, tHEHEE & OMT, TRIESHKBIR 2H 7957, 3352810k
DEFERITIE, T L EMER LI 90 HUNIZ, ZOFRSIHNENRE RN 52y, £72I3EHEL
RITIUTR BN & Th D, FHET 256, HERITEME, FRGEETED b AT LY
BHED N T AT 4 ZTT HT-0ODOTFHiE L T uE7e b0 3105 b) (i), ML, £
DL RGEIT TFRSHEIHR] 2812 L SN0 THDHD, TORIIONTL, %ikd 5,

(Z) 728, NI AT 4 OFHTL, HBHkD b T AT 4 BNRT-SN, D OZOEDTAEZHE LT L
TN ZEETLHBDEINTND B105% (b)), £DZ &id, FERFANEIHROWP ZATFHED K
SNBBBET TR, R FAT A MERITEHET 2HA bABTH 0, 20 & 3 IFHEOR)
AR GIRE OFTREE SNTVWDHDIE, SbRNE, T AT OFHTER, HBITEEOBTE
TOM, T AT 4 BALEDRIDVE C DR 0 56 Th D,

() bLITAT M FRSHEKBIR) AT 21200057, FRSHEKBROMIE HEHTH
L7eWAITIE, Ms% h 7 A7 113, B3R 90 HOMIRRGEE 10 HLIIZ, 313 & (o) HIED
Tl (@) <, [RIFEPTE OFPHOMEMEE 1 L, NE 7oA kA L iudZz b (310
% ) (i), ZLT, 6 » ALLHEGEEL > TR TSNTiRSR 2 E O L QO D AHEES
&, FEIZED, NTAT 4D ERROITEEZ DL HERL, N7 AT 4 DBERIZIEDZRV & X1,
315 S e HUTHE, H O ETZIIFERONEHT & 5T X COMEMES D712, BERERHIFTICR LT
R T AT 4 DT LOW%ME N 7 AT 4 OBYTORNLCTETHZENTES (3105 (b) (i),
FNTIE, N7 AT 40 RESHREER) 2 AT 572 DICRHTEOITE 2 RO b, £0 TF]
AR LIXED L D72 b Dy, 1939 FEIE, FRSFNBIROEFRMEZ7HIT TR, 2D
RDVIZ, (1) YRAEFEREET K o> TR TSNS T 7 4V hORRBICH 5 Z & RS, (2)

59 Yakov Amihud, Kenneth Garbade & Marcel Kahan, A New Governance Structure for Corporate Bonds, 51 STAN. L. REV. 447,
470-480 (1999). ZDFIROFEMIDOVNTIE, FHRE Eh [ME LORH LAHEEEE OREMERR) [F) THHEREE & D
EFL] (PofRet, 2009 47, #1999 4F) 122 HUATEH,

60 ZDOZ &1, 1990 FETH UL Sz, 1990 FUEDNAITOWTIE, D, BIHIEE RREHEITEE
AFEEOSIEICOWT (B) (7)) PISHERS 1256 & (19914F) 16 EHLLF - 1257 % (1991 4F) 25 HLL &R,

12



AR BIR A AT D LR Snoga L LT, —EDLEEESIEL TWD, LT, ERZATWE
50

3-2-2 F7 I NORKBICH DT & EVSBIRRME |

(—) B4 2 K912, 1939 FHEIE, RRMEREHRE AT D L ARIND] HaEdEL TND
W, T LISGATY, WIZ T AT ¢ BFRSHEBR B 5 & Ale S, BHEENERRSS D
FTIERV, W) Db, 1939 HE L, FRSENBEIREZ AT D & AR ENDHDIE, FRLOHEITH%
WML, 20, YAEFGEEIZ L > TRITSNTRERDT 7 40 EORREIZH HLEIRON DD
Thb 3105 b) (i), HE5IIUL, =&z FRSEKBRE AT D LA sND | BAICK
BFHLEETH, 774NV IPETHETOMIE, NT7AT A ITFHEEOITE A T ShD &
2B ANE B o TT 74V R ET DT, FBRGEEICHESIND & ZAIZL A0, BEER<Tw,
BREEETICT 7 4/ MUARDHETHIRCIEFTEEMIC BT 2 DR H > Th, ZHLOEDIL
Eioz Lo TIREA SRV E SR TS 3105 b) (i),
ZOEIHESHEHREG T 5 L AR INDGAITEY L, L, YklErGEEC L > T
ITENTZFESNT 7 4V RORBEI > 7235 B10IO T, M T AT 11 90 HUNICFIERFERBEER
PR 570y, SLRTFHET 2 L9k bD, T22L, EDHETH, WTHUTEL T A
T 41X 90 HEIIMIC & EE 2 Z EBHFENDLOEDE, b LEEIFINICT 7 40 MAYER S
D7, FIAXEROMERHEEE OO FHEIC L > THH SN D HAICIE, FHEEZ R 0803 e
Wz %, £Z°T, 1939 FEE, 2D EBICTHREL TS B105% b) (1)),

(D) ENTE, ZOLIIT 74V hORBEICHHHEAITB ST, N7 AT 4 ITRHTEED RO &
NDHDIFRETHA D K, 1990 FLERT, 1939 A, 7 74/ RORIEIZH H02E 9 )
T, FERHNKEHRRH D L AR ESND | BRIEETIUL, T AT 4 I ZBIROMEE £
TTEHTEA TR L QU & 2AD, T 74V MVRET HRIOEPETIE, FT7 AT 1« OFGHNE
13, HEHEERBEOEIOMEDIHA, HHEHEE ~OEWRIZRMmER Y, FHERIRHDIZRON
LO0@EFITH D6, Ly, OB T, FHEHEATHORENATBZEML L TV RN EEZ 5
AT, Tob 21X T AT 4 BE—FI TS OB DEFEREEICEE AW TIT SR OFHED
R T AT 4TI TCNDEATY, b7 AT 4 B OAEDHHENEE ORI &5 O & OHHE
HEE ORRSIHE S AT OO TEN E & DfEMRIFA NS W Wz b, £z, T2EXX N T AT
A+ DA FATEA DRI FEREE ZFE DN THAT S AV BNOAAED S |52 N2 72 > TN DIGED K D
\Z, NT AT ¢ LAHEREE & ORICRESHNBHRR H 5 & SNDLATY, 7 7 4 /v hOFRAERNT,
ZORESHBHRITBEN 2 b OICTET, BIFLL RN EB UL, N T AT ¢ oMk
DEHECINTH ORI Z XA 9 & T DR BIE L /hESWZ 212725, 1939 FEHERTIC M8

o1 %1142 3,
62 See Michael V. Campbell, Implications of the Trust Indenture Reform Act of 1990 Breathing New Life into the Trust Indenture
Actof1939, 11 ANN. REV. BANKING L. 181, 205 (1992).
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Lo 8T AT 4 DITEN A H T, EDELIIT 74V MEAERIATONI b D THh o768, %
2T, 1990 FBUELMTON, FRSHNEIRET T2 AR ENDGEITEEE L, Lird, YilE:
AEEIC Ko TRT SAVERESRDT 7 /b EOIRBEIZIa - T235A1ID T, M T A7 11X 90 HEAN
(ZFIRSFEI BECR DOPEBR & 7 I 3EH TR S D Z LI B2 DO TH D,

728, 1990 FFUUERNE, N7 AT 4 BFRSHNEHREZ AT 2D L ARINDGEL LT, il
(AT DY EDIE), FHEFITEE 72T OBISH: - BIESHSNSZEIARD T AT 41278
DYGEEZRT TN, &AM, ZOLD7RGATE, FESHR OMERNE LWL, f#HERT 7
F/V FORBEIZH D72 E D e T, WICHHRICTRETHL LEXDND, £ZT, 1990
FUEIZE B2, &5 LIEGAIC DN T, FRSHKBIRD & 5 & 7p SNASAICHENS T &
WOBIERATIE RS, S FTATAIZRDZEARBFHFINRVGEE LT, DFED 7
AT 4 DML LTHRESND Z Lic72o72 3105 @) (5) &,

() 72720, Lk X 57 1939 HHEDONIHIE, Fil LS A7 < 2y, D CTIREDAT
GO EREGR L L O, [FRENT 7 4V M&EE b o THRSEKBHROIEBIR & T2 D1, F T A
T4 DT T 4/ FRIOKENFZ 2O THDH L, BLY, T 740 MERNCITHHEES D
FRENE SN EEBMRILE LT 2, LavL, 1939 AEEICHEHINZR 30T, & 5 Lz D 0Hi
BOWTIUCHLRIERSH D L 95, DFV, T 74/ MEARTTHOHEMEEORRRITESNY D &
L7259 2T, Thwpz, T 74/ MEAERNZBITD F T AT 4 OFELERTRETH-T, £
KO BLED BT, 1939 HFHEDIBGIIZ Y TRV E AT 5D TH 565,

ZLT, FRBT 7 /v MREAERTCOHEMEE OFRSIIESN D 2 L T201%, LIFOBHIZK
HHDThHD, T72bh, fHEHEEORHET, HEFITRIISHNGEN N2 ol b &, T70b
BT 7 4 MAERNCRIEE 72 57201 Clel, ZORIBMEDOMETI TR SHLRE 138 2RI T
THIREIZRY 55 &35, %A, HHEHES ST & CIIET 2 REOHE N R D 5 21T,
REARBTORRN D 5720, MEDMICEIEREDH Y % < DITERLRIERSIAH Y,
FHEHEE > DR EA~ORESBHRIM TN D fEdni e 5 Z LICERT 5 b0 Th D, £ LT, (Gt
ETaXF UV FHEPEIND EERENO—2Y, 9 LIEHBIEERIT 52 &ich b &
%66,

3-2-3 FSHIRBRI$HDEARLENDIBS |

(1) F—#ERT2HOMOUHBICHRS b5 AT 1 ERET 2158

HE (HAEA) D T RT 408, R—DII TN BIDEFEEF IS TIITT 2RI0MAE (+

63 SEC, supranote 9,at81-109. 7272, 1936 4= SEC #i&E T, Hoe DI THAKIZ DX, N T AT 1 T 5 Guaranty
Trust HEFRSAHBHRE T LTV r— AT, 7 740 MRIOITADRREE S7vT b (Id. at83-88),

& FiHBI3-1 (T) &M,

65 See, e.g, Friedman, supra note 24, at 356; Amihud, et al, supra note 59, at 473; Lev, supra note 26, at 100-101.

66 = 5 LIHEEBARDSERIC OV TIE, FHS, REED HED [A = b« VA7 ] B 210018 7 - #ifg
& (E59) 5 EHUT (W 1998 4F - 1999 4F), mlBES [HHEHEE OUGERIPHIZBIT 2528 — Wi 120 51
w118 HLAT (1998 4F) 2R,
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Iy, T h, OYE (& A) 25, BIOERGEEICHEADWTI TSN ROME
& B) ZME—DH{EE T AIEEEIMMESE — b (collateral trust notes) THAHHE (3105 (b) (1)
A), @FNLITHIZ, BlOMHE HAEB) OEFGEEED, MifE (fHfEA) ZMe—ofifRe 7
HETHHAREMIREAROEIGREE CH LA 310 52 (b) (1) B)), OfHER T, HE4HE
REREDOITENLEPELR AR, 2o, FEFEOH, E230a - RS LALERZ T2
FHLLTED, 2o, SgtE (iE A) OEFGEELHIOHE (#iE B) OEFGEELR, £
AVENVRENE DSERIT 0 BE S LT 2 DI K o> THR SN 285 TH 5 310 5= (b) (1) (©)).
F7 FOQDOSEITIE, oD EDHEMEE DR — DR A A L CWD 7D, T AT 48—
FFORREZAMSTF OFRRIBI SF LRI EEZ X OND, £ F@OEAICH, FGiGHEE
OFENRENZNBNEOAREPEZ K> THER S TEY, N T AT 4 B—FOMAEDOHHAEHEE DOF|
WAL, MEAEHEE OT-OIHERE TG 5 2 LN TERVIND, ZOER CHESHRK DOfE
[CAEGNYVAYARY- A

(2) b7 A7 1 HHBRITSHDSIRATHZIEE

KT AT 4 ETAFZ ORI, « A7 4 P—DWFT DD, FEFATRFAT LTREs (RIS
O DS THoE L CWODEERICIRD) DN BIEEERtt) THHIHAICH, Y%
NI AT 4 IIFESHBIRICH D b D LBl Eid (310 G (b) (2). 728720, {EHAUC, 5l
TN BRI TR0 ES L BERBIRICH 5729 21T, SIZANITRoTnD L,
FATEAINT 7 4V M7 Z EDBERT DR, B OORATERZTEVEA S e, A HLOFRE
EAHEMER T 21 TE A & AT L H A NS TH D, BITHOMD~—r > b« 2—%
— & LTHIZAIZR> TWDIGETY, FRTZDOATEEMED R E UV &V 58,

1990 4FERT, FRETUW O BISZA &I, RSN BIROA DRI Tioi DR Hill > T 3
FERNZIRNT, HERITSHDIIT LTGRO N BIEGERSE) TholcEa o & ST
W, UL, TR« AT 44— AWK XY, M TIRE) & B RO R ERR v
ZEmD, FIATANERAIGIZAN GIRFEFESID) 12725 2 8130709 21, £OROMEHE
HUT L BEIUTOBAIC & b, 51N (BIEEGERSM)  LRERRITR M & Ok TR
REMRIIKDND Z L1272 57269, ED X I 7RO T, WolcAfEEGl&EZT0 L, T2z
RO BENEN DI TITIoh, 1993 FHEIZEES S BERDERR S o 12356 CTh, 3R
b0 b T AT 412325 Z EDIREN D DL, ISR HEEB A LB FICHRT 2 b0 TH D

67 See SEC, supra note 9, at 82-83; Friedman, supra note 24, at 334.

68 SEC, supra note 9, at 103-107; Friedman, supra note 24, at 334. 1936 4F SEC #i52ClY, HURAFIRSIARES & Sh
% Hoe t:4r—ATh, bT AT 4 T Guaranty Trust £12° Hoe H-OEHEE T -7 H %12, Guaranty Trust £-0>
BIREHDBIZ AN ThH 72 Z L BRER &4 TV %, SEC, supra note 9, at 83-88.

69 Friedman, supra note 24, at 334-35.
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LI APHINA LN, I T, TNHOSIZER, 1990 FUUEIZ L - T, Eido 3 FEik 1 4
MlCEfESND Z &7 o7= (3105 (b)) 70,

(3) P AT 1 HAAERITSHOSIZAOHREHEFTHBEE

T AT 473, [EAE RTINS, HHEFATERHDIIT LICREROR 2 N & S LT 58,
B, USRNSSR SIVTWDYE, R8I A L & HIZIEAO SRR T 25810,
WEL N T AT A IFTFRSHEEERICH D b E A EnD 3105 b) (), Zhb, kit @) &
[FRRDERHIZ L D DO TH D7, £, LI T IBIZAITEELET 508 ) hOHFEES, Hi
(2) OEFEERLRBI,

(4) b7 1 OB HHBERT2HFBEIRAOIEGREFEWEIT 158

N T AT ¢ ETATE OB « F 7 4 V=D, ORI TS O - 47 4 H— -
MR - PHEEANETIMRIALZITL T DG, Fad, OFRBIZEBIEFL TWHET
YA TS DT DDBZ N (BIEFERS) Th D b OORSH - 47 1 h— - EEE - #%
FRENFETIREAL (T L TOOHEEITE, Uik T AT 4 13RI BRI H D b D L Hip S
b B105% b) @),

ZD 5 LOOLANFRSFIK IR H 5 L AR ZNDDIE, N T AT 4 BMHEHEE OFREL D b
HHERITRALOFREH BT HERBH N HThH D, £, @DGAICH, Fit @) OBAEL
[FRRDERE D, L0 ARSI BRI B B L e SD72, @ TV I8N BIZREsat) &
1%, FIRSFE IR O A WD HIM M TIon B HES D B3> C 1MW T, FHERI TS ITL
TAEEDBIZ N TH-T-EZ NI DY (3105 (b)), it ) DA LFERETH S,

72121, ERRD X D R EEDMAAET D L0 D 12 T, WICHRSHR IR B D & 7o 2 L1,
VP LY LT RRNTH A 9, a7 b, 72 LNTHRSHREIRAVE U S fEiTd 5 H oo,
BHEEO RIS O 2 HHTE O NBOEED NS WA, E ORIy NS W EWZ 5,
7o, NIRRT 4 OHEHEEDPHEFAITRALOBHRE 2 T2 2 L1y, HHEEE gL -
THEEREFEINIATF TE D 2 L DI, HHERITRHORHE E73TRRA 72T 20 DA
MEEZRE LT RDEWVIHIPHLROLNINDTH D, 22T, FFOQDLAETDH, (A)
1 ADENIZTD, b T AT ¢ OB EIT (@nd/or) A7 1 h—&, FAEFRITEEOEG E
721% (and/or) 7 4 P—L EFHTL TODITT ERWIEAIE, Sk 1 AOEANR T AT ¢ &4
EFATEALORT DA 7 4 =% HTL CODEETRUONE D, FIRSHEREIR 5 L i13Hn S
N7z (31055 ) @) (W), £72, B) M T AT ¢ OIEH ORI 9 4 &2 D5 A12E,
EBIZ1AD T AT 4 OEEERE721% (and/or) A7 1 P— L HETATEAEDO B 2 Hda T
Th, FRSHRERNSH S LTSz 310 & b) @ (B)), &big, (€ (EFITEt:

70 BRI (1) - Biffe (E60) 24 HIE 24,
71 See Friedman, supra note 24, at 335.

72 SEC, supra note 9, at 99-100.

73 Id. at 100-101.
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FIATZOFEFDOTZ NN, T AT ¢ B4 FEHAIEN (transfer agent), HEMEES (registrar)

RAIEIRERERE (custodian) , SCEARIRA (paying agent) , FABSRIRA (fiscal agent) , THFERER (depositary)

ZOMFHRRENATMT 2566, FRSHEKBIRH 5 L1347 Sz 3105 (b) 4)
©).

(5) #HERITEA - BIRAD b I AT 1 OWRIENINH AT 358

N T AT ¢ OFRHENFTESRD 10%LL B2, #HHAEF TS L IXZ OB « /3~— FF— - F 7
AP —D I HD 1L > TEREMCHA SN TS, 7203, N7 AT 1 OfRFHERESRD
20%LA LS, ENHDOFED S B 24 FIZE T, — L THEENICITA S TOWAEAITIE, M4
% DT AT A IFFRSHERBIRICH D b D E RIS 310 & () (B). 29 LEHEAIE b
T AT A BHHEHER OFRE L 0 AT OFRS A BT 260 H 5 LB X HILHNHTH
A9,

70, b T AT OFEIMEMTESRD 10%LLER, HHEFRITEEOTD051Z N BlIZiEEEA)
b L <UTEDEHEE « /= b F—« T 7 4 P =D LD 1 AL L > THEREMICITA ST 5
BE, 03, ENHOFEDIH 2 LU EICE ST, —HELTHREMICHA SN TWDEAICH,
FEECHD 3105% b) (5)), ZOHAICH, it @) DA LFRTL, 51N BIZiEESA)
EFATRN L OBEBUREN G, FRSHKBIR DD, 708, ZZTWIH5IZ A&, Flk
FA BRI DM THON DB - T 1AEICIW T, HEFRITEAT LIZRERD
GIZANTHIZEZNHIDS 3105 b)), Hit @ OHLEELFERETH D,

(6) bIART 1 HeHERTEH - SIRADRREHISF AT 2188

R (B) &I, FTRT 40, FHERITESHOHERI TS OO OF | N B RERS
) OFRIMERFERO—EFIGE A L TV DLAICY, Uik N7 AT 1 I 3FRSIEKBIRICH D H O
LHIREND, T, tHHEFITEAORRMENFERD 5%, E 72 IIMOFADIESD 10%
Vb (2720, ErGEEMRESR, BIONL N7 AT 4 BEIHIZ N7 AT (12722 TS BIDIEFE
A ES ERATINIBIDRERITFRLS) 2/A L0255, BLO, HERITatto=0 05
ZN BIZFEESE) OWTNOREDTESED 10%L LA A LT DEATHS 3105 (b)
),

INHOEAITHISHIBIRA B D & A SN DY, FiE 4) ERApbie, 72, 5%
A&, FRSAHRBIROF DA TN DR D> T 1FERIZIBNT, FHEFRITS03%8
ITUIRERDBIZ N Th o= F 2N ) A bAEkTHD 3105 b)),

(7) b3 AT 1 HHBRRITEHORSHFOMRMEISF AT 158

N T AT 4 DS AHEFRITRALOBERA BSOS RER O —ERIE 2 A L TS 56D,

74 Id. at 100.
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Wi N T AT 4 IFFRSHEBIRICH D b D L e &b, bbb, HHERI TR ORI RIS
D 10%LL LEFHAT 54, tHERITat AN U MBS 24, £720E, BEED
U < I B Tt & HaBm D e BIRICIR T 2B D FATT DRI CThH D Z L 270 72035,
UREE DWTIDDFAT T DReRMENRIESRD 5% b, FHEIICHTA T 256 Th 5 (310 2 (b)

(7)o 29 LIziE, MRITIE, BT AT 4 AMEHES & ORI CHISFKBIHRIZH D L1 2 72
Wb Bz D, L, ZTOXIREGAIZE, NT AT ¢ HEREESA - Bl & B BRI
HY, FAIZ L > UIHHERITEMDT 7 4V Mo 2 ERBRT DRI, H LORAIESE
FE0IAD 70 E, HOLOFRS A HEMEE T 2178 2 L D ATeME b & 2,

T AT 4 B3 D LT HERRERD 5%LL E&, 7 7 4L FOIRFEIC S DB ORGER L L
THRAETHED, TR FFENITIET S Z L2 5 AMREMER @O DIz, [\ U < FRSFEARE
RZHDbDLERREND 310 F= (b) (7)), ZZTWIT 74/L FORREIZH DM E 5 0N,
(BREGEEICHIT D7 7 4V FOEFIE e THWT S50, Z0HIOBRCIL, 7o & 2 F6GE
FEPNZT 7 v MUARD T HIFRCEEE IR 2 ER H - Th, TN OOBELEH S
W (3105 (b) (9) B, ZHUIBETAZEET-OTH D,

(8) bFART 1 HHRRIT2AHOREH OIS EMET 3158

Eie 7)1, T AT HERES: - B OB TR A TR T %A D2 & THDHH,
BRPHMEEZR CIIRVGER T, B OFI TR SEIGITA L OV D580, #HER et
DOFREEEIT D Z LD, BISHEOW I A COFREICHE D Z LD, HEHEE OFRSZ R L
TATINTH D FTREHAVNS K RN E B X bD, 2T, FTAT 40, HHEFITROIRERT
AR 50%Lh EEFTE T HEDIATT DAl T D 2 L 250 72035, YB3 FITT DT
DOFFADFERRD 10%L b4, FEANIFTAT 55510, Hik b7 A7 I3RS EHRICH 5 b
DEHRIEIND 3105 (b) 8)),

FITIE, UEE (Blath) MHHERI TR A FTERNISEL L TWH D0 E ) hTidied, 50%8L
FOBPRHEIESRZTA LTV D0 E 9 0 E WS BRI ER OO TS 9 XU, h T AT 4
WMEZE (Blath) OBPHEMNRERLVNOGERZ AT 286 RIS E S Tnd, Zbo
ZENBTHE, AL, R NT AT 4 PHHERITERHORRE 2 XD &, FOMEUHEOKERT -
FEHENIFETYEEOFREICORDY, ZD T AT 4 OFRRIZH 70D L) BFRICEH LT
WD D EEESNAT, 708, T AT A BDIDDAHERITEAOBEADITT DAEED 10%
PUbZ, 7740 hORBIZH HEBOHRGERE LURET 256, FRSHRBIRICH L B0
ERIRENDT L, BLY, T 740 hORIEIZH D028 5 O EICONTE, Eit (7)
D LREETH 2.

(9) b7 R7 1+ HMERMICHBRITSHZDISFEMET 188

N7 AT 43, BEHUTE (executor), EPEEELAN (administrator), &= &% /IIERHEED

75 See LANDAU & PELUSO, supra note 2, at 73.
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t# (testamentary or inter vivos trustee), %5 A\ (guardian), [CAHEERFLRAZA (committee)
HPEEERN (conservator) &DMELIOERKIZISNT, & HFE OFRME TSR £ 72XV ofd
FORZHIOEGREFT 25%LLEATA L, L, TOZ EMER (6) £ (7) ICES A
IBIFRARERL L CTD L R BNDEAITIE, 2% T AT 4 IR BIRICH D b D & H7r Sh
% (3105 (b) 9)).

ZOZLEDOBBEITUTOLEBY Thd, T720b, N7AT 4 METEIGEREZTTAT 55812
b, EiL (6) 7203 (7) I[SEAT 25813 HY 55 L 25, ZOXDIEGERETAT 5
BAZly, HOCORAECRHERICHTE T 254 LT, AR OREIIHWEEZ NG, £
T, kRg (6) i (7) OLAITEL T AL EIRD D120, RO EREH LN TNAHDT
BHD%, ZOFER, To& LN T AT 4 PHERITSAL ORI R A2 Fra T 256, @RI
RRHERTRIERD 5% EEFTE LCuiud, Eid (7) OEAICERY L, FRSHERBERRS D 0 &
FIRSIDDIZHL, N T AT 4 DU IR A SR 3 25818, 25%LL LTh
DEAICIRS T, FRSHRBIRRI D b D LAl SnD Z L1l D,

3-2-4 bFAF 1 HHBERITEHOBEETHZBS |

(—) 1939 HIEDHIELHNE, b T AT 4 BHHERI TR OEEE TH LA TH-oThH, Ui% b
T AT 4 DHESARBHRIZ DD b D L Blp SivieioTe, Ziud, IO X 972 RIc L5 - DT
b5, Tbb, UCZ ) LTSGR BIRR DD b D LBl SND L, T AT 1 13HE
FATA TR 2R A LR SN Z Ltk D, £oeD b, FEBL, dERTaE
& - AR U TR BRE AT DB S TAS b T AT 417D 2 ENZVDIZT, KT
DOFFEFIATIZ N T AT 4 EEDNORGBLTLE 9 ThA 9, IHEIITEMCETT 217> TR
FUNOREESITIL b T AT 4 BT L EE D000 LIRS, 29 LIZSREI30 2 - THHEREE D
FRRIC72 DN EBEZ Dz, 20 H Db, FEESY TAHERI TRAICEMT 21T e s b, [l
IZ R T AT 4 B BITOHAEITE, M2 BB DR ONTIElRE N7 AT 4 EBOT-DIC
LIEATELDITHL, STEITH 2L, FIRAT A EBEITHOBAITE, £9 L2 LR
RAFEICR %, ZNTHIFREATLL 5 &L, HISOREE ML TH A9, %77,
FNIETTRL, HHERITEHOMBNAEREL LT & & ORGFRE bEEL < 705 &L PRENL)
5TH D,

bobb, FTAT A IMHEFITRAORMES TH LA, Uik~ T AT 1 BRI ERIC
b5 EBIRET, LI TRHEAEER L2 & 53851213, 1939 AEIEDRIERE HHEHIAIE
LA ThoT, 9 LIERE, T AT 4 MMHEHEE OGS ZHIEC LT, H RO
RZOHFIGFEITE 9 LT RN D LMD ThD, £, FITEANHIRNERR L7840

76 Friedman, supra note 24, at 337.

77 1936 4 SEC AT S, RO 308 HFOHEFATO O D, T AT 4 BIFATRMEDEHEE ThH o727 —2
1%240 1 (78%) (2 k% & STV iz, SEC supranote9,at99.

78 Posner, supra note 16, at 792-93; Smith, Case & Francis, supra note 28, at 167-170; Johnson, supra note 50, at 107.
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fEHAZ 2B/ TNDDIT, FEESRITTHD N T AT 40, " T AT 4 & LTOES EMY 2 7-1E#R
IZEADWTERZ TR U072 8, TFRRIERIH SN2 R B LD, 1939 FEDHIEIZER
L, SECIE, NI AT 4 BMHEFTRAIEMNT 21T 9 2 L 22T & TH L LEE L TWes,
NGO LTfEREEB LIZHLDOTH 72 L7, 1939 FEEOHITER b, [FEEOBERIZHES < HEH
PIMZHNTERS, ERICH, NTAT 1 ThD L RIFHHHERI TR OEHEE Th o T2,
HAEDT 7 40 b OFEASR, HHEHEE DTS TR OER 2RO 5 & Th- 7201,
H COEHEDEN R 572, HCIIBINT 5 HEEE IS LW F R A T T
FER, HHEHEE ORISR D & VS =B A BT D TH 581,

1939 FiEL, ZHHORPEIT S ORMLE Lign -T2l Tidiewy, b7 AT ¢ B3ITRND
BERRNCREEZT D EZFIRL TN bTHD B1150), Ziud, BTN NI AT 112
BOHZELEFTRLENG, b7 AT 4L L HHHER TS~ OB ICER T 2¥EEZ T L X 5
ETHHLDOTH-782, L0 BRI, [AEE, FHEOICARE IITFIEDSFNERR &\ D 77 4L
NEEHRARAT DR14 » AU, F720385%T 7 40 MEARIZ, EEEOMNIZHD N T AT+
DFATEAD DEMHEOFE TR ORI AT 7551218, N7 AT 1 3JRANE LT, =L
7o R LOMRMEEL RIL, FREESE LTRA LIZD 2T, NI AT ¢ LrHEHES & ORIT
FIVENDEHEER R HAI L ClEn T2 X DR L TWe, L, 29 LIEHflCE, <o
BRI BTV D 21, BEREEORIRIET 7 4V b D 4 » AR ET, L
b, EZ TV T 7 /b MITCHIBSHAERZ L2 b DIZROND Z LD, BEEOTFRAZIEA5
TN E T DHLAD AT HALTY N8,

(D) ZOLHRIT, 1990 FELLEIEE, b T AT 4 BFRSFHKBIRICH D b D E AT S DY
HE LT, Bl M T AT 4 DMHERI TR OENES Ch o85G, EIIHMEHES L 7255641800
L7- 3105 (b) (10)), FEESITORNHI B AN H T, 25 LItENAIREIZ /2> 7= DI
Bodod X512, FIBAEIZ & b720, F T AT ¢ OFHEE 72 I3RRRFAS R OMHE L BN 72 2 DI,
W% b T AT 4 DRGSR E AT 5 L AT SNAGAICEE L, L SEGEEIC L - T
FIT SIVIZRERDT 7 4V EOREEICK > T ARG D Z &l -T2 b Th D,

O, HERITEROEEE THLHEATHONT, bITHRAIREIRN 5D b D & Hrlp &
D Z EIIARATRECH D & B X P8I THS, men B L > T, WEAELZHDTH
SfcWnbiles, BFEETE LTL, 728 2 M T AT 4 BMHERI T OEHER IZ /2o 1254 TC
b, Y% N T AT 4 IARDAAEDT 7 40 FOREEICKE D £ TIE, 4i% N7 A7 41 3FHT%EE2T 5
VBT, TPz, HHERITEAEOBG IPEES TN N 7 AT 4 I 2 Z LidErsnd L,
BT S MR TN MBI TS ST 2179 Z IR SN2, 7oL, WoTc At

79 See SEC, supra note 9, at 81-109.

80 See e.g. Campbell & Zack, supra note 50; Friedman, supra note 24, at 354-56.

81 York v. Guaranty Trust Co,, 143 F.2d 503 (2d Cir 1944).

82 1939 415 311 RDIHABFZONT, #jE L7 HHEEHEOZRE L BE F - BigE (159) 227 HUT #)
12009 ) 2,

83 Campbell & Zack, supra note 50, at 1711-12; Friedman, supra note 24, at 342-44; Johnson, supra note 50, at 103.

84 See Joseph E Kelley, The Indenture Trustee and Conflict of Interest Concerns, 378 PL1/Real 197, 199(1992).
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EHINT 7 4V MR D &, BBIREEETCTHD b T AT 13T OREFET 5 2 DB 508,
1990 HEERTDFEE T, T 74V MBRELTLIL, NTAT A ZFHET Db EhoT- b &
NAHDTE, ZORBIEICRLRNEZEZ BNIEDTHA I,

728, 3115 (b) 3) ~ (6) EDFENH D L X1T, £ LIeFEICEY b T AT 4 HifE
FATEALDENEE Th 258 £ IHEHEE TR D5ETH, FENRFESHREEHRIAE T 5 Z &%
BRI, Hi% b T AT 4 3RS BIRIC D D & D L 1T Sz (310 4= (b) (10)).

(2) 29 LT 1990 FUEDRER, 77 4/V NORERNIL, N7 AT ¢ BMHEFI TR O
FHOMN A HRD Z LITFFEsND 0, T 74V MEEBITTANTFS AW Lo, L)
L, FIRAT 4 BT DEHE THLGEITRLT, 7740 FOFEZ S > T—RITFRH
SEROIFEN R & T2 Z 21220, Fai EORLHD D2 < Ipnold, BEOR~- &880 TH D,
F7o, NTAT A PIATEHOEHEE ThH D5EITBRE L THTYH, LLFDO L D 2REA 5T
X%, Tbb, T 74/ MEERNT T AT 4 BMHERITEAEOEMES DM 23t d = & #7F
KIRELTLE-DORERIHIT, FIUTE ST, FEERITORI TR~ OG22 B - )
SRLNTANERE N T AT 4 EBEOT-OIZHIEATES LT MIchoT, bodk b, ZOMITHE
WORIEGRH DGR L EMEOBHRICH 5 9 212, T HT, RERAOERAER SN, 70
fHEBRH & BT AT ¢ E5BFH & ORI IERPEEE (Chinese wall) 233%1T HAL TN 586, FHERI TR
B EORENE Lo &, MELIRUT, MWUeiE4i ) 2 ¢, B E N7 27 ¢
HF & DRI CTORE R Z N T 5 2 E HAEETH D E WO DL N, WTiultk, MNFAT ¢
¥ DT OOFRRIIIRERINC R D 525N ThA D, ZDOILiE, 774/ MEAERNC b
T AT A DIFATEATLDEREE £ 72D Z L AR T DBUTRRIORAN, L LbREL RN L%
HT 2,

4 BPIART 1 DIRE - ERERE - BT

4-1 2¥ME

(—) 19394 E, T AT 1L, HEOBKIZES1E% (its own negligent action),  H CL.oDiEA:
\Z L DARES (its own negligent failure to act) F721%, HCOCOMEIZ L DT (EIETA, itsown
willful misconduct) (ZOWTIE, BEAZRNRVOBFERITHS (3155% (d) AL, €05 %
TRERAS, 7740 MEERIZBIT D1E2 « MERITOE, ZOWMIAOFMOEWIEEL LT, #
K72 34E (prudentmanrule) ZEH TS,

E 5121939 FiEE, OF 740 FRAERNCOWTIE, (BFEGEEICAH#A BT ZE L 2 &
BOLNTWD (815 & @) B (1), £, @F 74/ MAEDHTR 2D, ([FRGEFIT,
NT7 AT 4 BEDOETSHDH AT 4 — (aresponsible officer) (2 - TiZElZ (in good faith) 72X

& BIE)II (k) - Al (£60) 20 H, Seealso Campbell & Zack, supra note 50, at 1710.
86 LANDAU & PELUSO, supra note 2, at 77-78.
87 Id.at78.
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MIZHEORR D IS BENOHRND BOFRELELS Z LITFFaND, 1221, ER@0RES
HPNENTODIEEICD, BIET L2 FEOMGRIOE, T AT AITRKNHD T LAVFESHL
e ElImESNARY 3155 d) H (),

(7)) FEHE, FEFGEECE, o X 57 1939 AEEOBIEIC L2 - - B T3R8 - i
FEETED HDERENEIND, 12720, TOHATH, THHOFRETV S Lk MEEZRA) R
F| 72 EOBEFRICOWTOMIRIBEIIR SN Q0D 1939 FEDOHIEDES, ZOREE, £INEH)
FTCEINEI - THRE SN D RE DD EBZ LI TN L ) TH 5%,

L7~L, 1972 40 Caplin v. Marine Midland Grace Trust F{42HR89(Z 3V T, HFR AL, HIk
LOMHEZIRBNT TH DAY, 1939 ik 315 FERUTHEHREE D T AT 4 1Tk D3RR D &
L7729 AT, DIDaFEAIOWT, [RETEFREHIFTI - 22 &2 5 2 TV 5 Ko Iciibin
% LTz, X HIZZEDR%, 1975 -0 Morris v. Cantor FFHRROIZIUNNT, == — 3 — 7 JIEFHIX
HITHOGEHIFTE, b7 27 ¢ ORFEEZBRT DEFAZIWT, 1939 FHEIE- T-EFGEEED
FHEOHRDME & 72 5555, FhUL#EFLFE (federal question case) EfET & THD EHPRL
T2o ZHUL, BEEFIC L0 RE 8L 52D L) BIIO DI ERGEEA1EY 59 (refashion)
BLEND, T AT 4 IZBT D RIROITASIEL A ONNCT D UENH L LT2E2HFDOG &,
1939 FREIE N 7 AT 41k L [RERNCHE— S, BIRECER SR Ak LIzt T 50 5%
BEHT2H0TH-79, EFED X 91T Caplin FRm#cHIR O ClRBRODZE 2 HFAVR ST
bV, TOHROERRE Morris FHFHIRAIHES 7B Z T LT %%,

| 42 F7 ) bSEERIICDVT |

(—) 1939 ik b, 774V RAERID T AT 4 DFHS » BEIOWTE, £79°3155% @ 1)
T, UFOXSHESNTND, Thbb, [FIGEEEIINBEOIROBIENRWE D, (E56E
EE, T4V MORAERNIENT, OMTAT 1L, (EiGEEICRHCI R SN BB ORI T2 bR
X, HOEADT, 1o, Qb T7AT (1L, EENRVINED, (FrGEEOREE B TRt
LCNDZ EDFHLE LT, R TRt DIt SR E S T REIC X, ZO5#EHD
BEIMR OB ROIESHENRERR D THLH E LT, ML TRWET 5 FOREDNED T
WHEDERIRIND,

72771, 1939 451, FRR@QOREFENEINDHEAICH, BT 2 HEOMGRII X, T
AT ANWRD DD T EPNGFEES NI & ZIIRBESNVRWEELHEL TS 3155 d) (),
F£7-, 1939 T, BFEEEZ ST LTV D 2 & OfHiLE U THHES TR DI S - FEE

88 Charles E. Dropkin, Implied Civil Liability Under the Trust Indenture Act: Trends and Prospects, 52 TUL.L.REv. 299, 323
(1978). 1939 F=EHIERFD_ERE - B 23T, SEC EE ™ Douglas 14, & 9 L7=§8#%% 7~ L C\ 7=, Hearingson HR.
10292 Before the Subcomm. on Interstate & Foreign Commerce of the House Comm. on Commerce, 75th Cong,, 3d Sess. 22
(1938).

89 Caplin v. Marine Midland Grace Trust, 439 F.2d 118 (2d Cir. 1971).

9 Morris, 390 ESupp. at 817.

91 Id at822-23.

92 DropkKin, supra note 88, at 329-332.
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FFEREZOEX, MTAT A ITENMEGEEL T L TND Z AR L TNDENE I vEH
ET D70, BhTHIHHA ) EOFHELEFEEEICEL 2L bRkOTND B155 @), i
Wz, RIZZ 9 LICHEOMERR O LIEIEEDFEIC OV TS 2R SN D L 34uf, B
TAT A DRBEINDRHUTRESND Z L1725, Lonl, Bl d 28 inG, —I, [Gi6GE
ECTT 74N MRERE L Taxf oV ERNED DILTW LA TYH, I U YEROA TS
X, NTZAT 4 PHEBINCE=F2 ) T8 LIEROLN TRV ERINLTNDS, ZoZ L
NoT5HE, NTATAIET 74V ROREZFERL TORVINED, T AT ¢ [T HER T
DOPMFESIRIUC E THEAGAA T, FBANEET 5 2 & TRnERy, OF 0 HEBRRERR L
FEZTIUTEY 5 & T 28RBS A TH A 5 LB b,

T b, FRGIEET, 1939 FHETED DN LLEOJRE A ADLED Z L1L, Ho7ITendb,
I AT 4 DFFHITIE T2 <, WL, 1939 FRHETED HiLd b DOIZRE S D%, DED, 1939
FEIRER R RHLA N2 E OER 3155% @), BXO, tHEHEE ~OEIRZadit B O
Thod B135)., Thdz, 1939 4k L, FTAT 11, HCOOBRBKRIZ L D REAIZONTY,
BEZ N2V ORFRIOIET TH LS B155% (d) A0, FBRKZL, FTFAT 4 03HCO@EK
IZEDRMEBIZOWTETEZADIND Z &1TRNE N Z 5%,

() BLLRTHRL, BRI, 774/ FEIZRWT, BT AT 4 MEFEEE TED bl
FHEMR DTG A BERT 5008 HHLND, 7oL 2L, 1953 4 Dabney v. Chase National
Bank of City of New York {4296 Cl, kT AT ¢ DHEFATSALOMBSIRNE L B L T
TeZ Lm0 D, HAEMEE DT L OTE Z & H72V—757C, B OOYRF TRt
DEMEMEZRIL L Z LI2oX, [GilEEENDRBO DI, O, BAFNE, M7 AT 11X
EREEDOZFEE OIS D & LT2) 2T, F T AT 4 OFHIIEFGEEICED Db DIZRS
T, ZASE DT OITEFTGS 2 K- T84 A5 Fa PR L T %, 2D Dabney ST,
1939 FEFIERTIOFRIIBET 25D TH LA, FREFIEZOFFRITOE, 1975 4 Van Gemert v.
Boeing Co. FA=HIR7IY, FATRAHZ K D HIGHRHHEDERIZER L C, N7 AT 4 IMERGIEE DS
HIZIFR L TR, = =2— 3 — 7 TG FTOBRNGER LT Bkn 2 HHEMEE 1T L TiTo72 2 &
IZD%, [GREEER RO, Van Gemert FR Y £72, Dabney HFAERR E[EER, FT7 AT
A DFFIEFEEZED DI b DIZRHAVRWE ZRN TN D,

() bolb, INOLOHROFEZRE, FESHNEIHRS DV NIHE [FHHARER DM ET 2729,
LG B T AT 4 OFHERDRD LT NERTH D ) 212, TOBROHRIE—HIZ, 1939
FE3155% @ 1) OXEXTOEFIL, T 74V ML N7 AT I MEGEREICED Hi=5%
BEBITL TS 20UL, BEEADRNETHHIINI-> TN D,

93 #%#g114-3 (Z) MR, Seealso Friedman, supra note 24, at 356; Campbell & Zack, supra note 50, at 1712-13.
9 Lev, supra note 26, at 76.

9 Id.at78.

% Dabney, 346 U.S.at 863.

97 Van Gemertv. Boeing Co,, 520 E2d 1373, cert. denied, 423 U.S. 947 (1975).
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7o & %1%, 1985 4F Meckel v. Continental Resources Co. /98 ClE, FE0D Van Gemert 4]
PERIUL, R EOERI AR DAHEHEE ~DIBEINC D E, T AT 4 DIEEFRER DA TN
OIS, BHIFTIFHE RO T, ZOFRRIUTOL I RO THD, 700D,
Florida Gas #Li%, 196944 A 1 HIZ, Citibank & ~ 7 A7 1, G0 Seligman #-%5(52 A &
LC, Tl 20 4, BERHERRSIf A& 25617 L7, Seligman #HIIALHE 2RI GEA LT

I 2T, 3 DOBEEDIHET OV TITKER Y % Seligman #EAMUFLA & L CTHA L T2, 1979 4 6
H, Florida Gas f1:1%, Continental Resources fHiZWILEGFEN D BEOEENKSLLI-DOT, [FH 16
H, Citibank [ZxI L, AfEED S 6, [FFE8 A 20 B E TITMAITEIR S 1720 v DIZ DUV THHE
EY D B AR OEkd 5 X O L, 2K50 Florida Gas tEORKMINCIR 38, AR
IRAAOEHAIAR TS AR R b DO TH -7z, Citbank (2 AU, [FFE7 H 16 BIC, [FRELE
EOIEIZ L7223V 1 FRENE CHYEMES 1@ % Lz, & Z A2, Seligman tHic LU, Z O
% Ch HAHEHER 121 Citibank 7225 OIBEINDEWVTE LT, Tz, fHMEEZHFEICEHT 52 &
INTERRD 5Tz, Seligman #11%, FAUT K D YR OEIA B ERICHIE L7 9 2T, Seligman
/= b —3FF 2 25 L C, Florida Gas f-2 WM& L7~ Continental Resources 3 L ¢
Citibank (ZHREWHEZFR L7z, Citbank ~DiEKL, FT AT 4 T % Citibank |3, (Fr8FH L
LT, fHEHERICHEER FIECIIA T 2REZ A > TWeDIZ, FAUSER LIZZ L4l &
HHDThHoT,

L TAMPIHTE, T AT AIZOWT, HIBREIC L > TERFEHE LA D & SNHEFEDZAEE
T2, LAEH L BENRRICE > TED LN LRE N (stakeholder) (T E LTz, D
9 2T, (BREEEDREIZIE W@ Z1T72 > 72 L5 Citibank DTIRZFED, £D L 9 I1ER
AEEOBEIE> TTAH L TWDLLE, FFAT 4 L LTOEBIIRS SNTWD EHPRLT,

%72, 1988 4 Elliott Associate v. ]. Henry Schroder Bank & Trust Co9F{4H R T, [RIEEDIIIGHN
IREINTWD, FIREHOFEREENT D L, JFED Elliott Associate (UL TElliott) &V9) 15,
Centronics Data Computer 73, [flfth& kZ A7 1 T 5 ]. Henry Schroder Bank and Trust Company

(LLF TSchroder 471 &1 9) ORIDEFEGREFIHESWTIITLL, 1990 46 H 1 HZ2{EER
&TDEAHE D 10% AR LT e, HRZ(EFEIEEZIE, Centronics L7235y, (HIECE 5 &7
LERHEDIFN, EEZAT O %EIZIE, Schroder T3 E DB AAHEMER ITMOE L Z LN TEDL L
9, 1EEHE O 50 HENIZ Centronics £172° Schroder #4715 U Cilsn LT iuL7e 5720 w3,
Schroder $ATARETIUL, ZD 50 HEWHIHIRZEMETE 5 L3 5H5H, ZHIZ, Centronics
FHIFHAEMER (0 EE R 07 < &8 15 HETE CIEED@EZ LT IUT R e 455
THME)MU TV, Centronics #EOHGHEIE, 1986 455 H 16 A &EREA & L UEEE(TH &

L7259 2 C, Schroder $ITOREZGT, EEHD 42 HATCTH S 4 H 4 HIZ Schroder $HTIZ
EIRAAT O B4 18 L7z, Schroder $ T/ @AM ORI [FE L7 DIL, AIHEROGA
BT 7N ThY, HERETIZIIZERWHIMZHRIT 2 T, HEOFRISRE 2 <fThhd
ThbHH LW LI H ThoT, £O%, SEC »MEERIHAFTAIL725 A 1 BIZ, #HEHEFEIZIE

98 Meckel v. Continental Resources Co., 758 E2d 811 (2d Cir. 1985).
99 Elliott Associate v.]. Henry Schroder Bank & Trust Co., 838 E2d 66(2d Cir: 1988).
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AIMERBEHDE T STz, & ZADR, DX 91T Schroder $1T23RIE L7z72DIZ, FHEMES~D
TR OIS LB A TON I AER, HHEMEE CTH D Elliott 1%, H CUTAFI eSO
TOMRERKoT2L LT, Schroder HYTOERFIHERITES BEABA T il a ek Lz,

ZAUSK L, BHIFTEET, Schroder SYTIHMEFGREEDOSREIGER L TWRWZ &, BT,
Schroder SR TAMERNZ 1 HH7- 2 & TRARFRS 25 TR NWZ EERE LT, D95 2T, FRE
MR Z BB 23855 0rE, b7 AT (IHEFEEREICED DL TCORWEVROFZE 2 H ) = L3k
WEHPRLTZDTH 5,

ZO XTI O E [ & LT, 77 4V REIZOWT, R T AT ¢ ICFRSFRRBIRD R
DOHNDEEIIER], % 5 TRUVIRD IMEFGEEED b FE 2@ T iU, BTxA> &
T2 E T NGB ST D SNz H100,

43 7710 FORERS EURERICONT |

(—) 1939 L L, 7740 MRAE LTSS, NTAT 1%, FORER 90 HLIAIZ, 313 5%
(0 PFrEDHE (BE) <, FEITEOFRPHOEHEL I L, 77 4V FO@z Ui iudrs
BV, T27EL, ERGIEECHIBEDE DD RRY , fHAEDIEA « FIH-DOSHANIEET 57 7 41
b, FIEERES - BAEHEEA~OEWRANCEET 57 7 4L FOBEAEERE, T AT 4N
ZORRES (Bhis, WTREZAS, T3S L (and/or) ETHDHA47 44
—CHERSNAEEEHERSR) C 774V NOEMERBRET 5 2 LM HEREE ORI D &
EEIT (ingood faith) RIE L7z & E1E, WAIZER L THEMEEZADRVEORENMEFEGEEFICE
DD BDEHRIEND (1939 443155 (b)),

AR L7z & 918, 1939 AEHIELLRT, FRtEEClE, —ERIE OMAEHES 2> B AXZR@EIN 720
RV, NTAT41E, T2 T 740 MRADOBEZMSTWZE LTH, HbRNERRERN,
UWINRDATA % AT O TR & T D8I (Wi 5 ostrich F-5H) 2MEDMLD Z & AR TH -
7o & LU CYREOHIFNZIE, Z 9 Lz ostrich SREOANMEZRBOT= b DIV 72 I o Tz128, b
T AT 4 DEFHIRE B STz,

9 LTEITE, 1939 HE0 Lo MEIC X > TSNz X 9 lckhz D, 72721, 1939 4k
Eb, TR - FIFOTFABFEOSATY, FIS, T AT 4 BMHEHEE @A D 2 L SEH S h
LXK L, AU a~XF B DOEAITE, FHEHER B AT 2028 9030250\, b7
AT ANEEHENGA DN TS, £LT, FEHETH, FERGEFIRNT, JoA « RO
FIENBEERDT 7 40 MR (WIROFRSIERER) & L TED LD, ZOMMoa~xF
EZOWTIE, N T AT ¢ DMHEFRITRMAISEI U212, HDHVNE, FIEEIS GoARED 10%

100 Fijik L7z Dabney SIS, b T AT 4 MMEFEEOSZREE CTHHNE D &0 O IEAYHEER CERRIARIL) 13&
B, FEEISHRNAIZZ 5 LT BB 5 SO Th S LEfiESLD, £72, Morris SRR TH, b
5 AT 4 DFEBIOWTHELL LIZHPRD R S TND 2 S, <0130 Dabney SRk & [FIREDALESIT 852 6

NTEWE DB 5s, Morris FHRHEOZEMICOWTIY, EiEEY [BTatoMBGRRRC BT A EE s
DFEMATH ACREB v —F120 5 (2013 4F) 131-33 HBIE,

101 FigI2-1 () B,
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728) OHAHEE DO OATENEERDIEEIN B > Tk, —EMRESRLER DT 2 Z L &7 7 41
MR EED D Z LAVDR a0, b L b L, Bl a T Y ER ORI, EHICT
THNVMILTLED &, DA THEMHEE OFRRISED 2N E T DB X TTITHES DO TH 5103,
2L, EREEFICIE, e aT Y EBROBEEICRS &35 BITED b2 Os@plTdh
DD, JUA « FIF-OSHEFFELUNOGEE, 774V FOREBIM-7-Z L 2E5E WEE) ¥
HME DML, WH, FTAT 4 DHWNIER LN TND Z &Il bi0,

(D) ZoORICEBREL T, 1939 HE1T, FRSERBIRD DD L AR SND5AThH, 774/ ER
HETHETOMIEL, FTAT 4 OFHEEFEZRT LD, ZL T, [fZboTEITNIT 74
NRETDENE, ERGEEIRESND EZAILL D E Loob, BEE<T0, (FrtaEEfic
T 7 4V MR DM TR ZL BT 2 DD o Th, ZAILDOEDIT LD & & DB
FBCITEH SR EBEL Tz (3105% (b) (1)), ZAUTHL, FTAT 1 DOFEBZSIE L
FOMEER E LTOT 7 40 MZHOWTE, BREEEIHESND & ZAITHLS & SNAHTEITT,
ZREOZ EITHESN TR, LIz T, aXF o VERNELTSEETH, T AT«
WT 74NV NESE LU THIDTT 74V "BSAET 5 L TDEBEZRHRIT H L, a~ U ViER
A UTZBEPECIE, 31545 (d) A SN, T AT (I HEGEE CH RSN -85S 26 D =
LlFApunes, 2 LT, ERGEETIE, a3 YViEROFEORERE D ED HiILd 2 &3
O, MR T AT 41, aXF U VENE U E D DR T RS2 bW 2 LT/ 5106,

IBIZ, ZOZElE, MIART ARG UVERDBRE LD LR, HERI TR
TV NER (T AV NES) 2T20E 90, OHMICLEEERIEL D D, b,
7%»%3%%LT@%T?7¢»Fﬁ%ﬁ?é@?&ﬂﬁ,T7ijE§%¢é#k9#@#
Wiz 9 258 T, 7 740 Mo TR LLE, [BEEARE 2 B Lm0 (prudent
man rule) FRINRNZ LITRD, ZOFER, NTAT 1L, aF U VEROFEELH ST
ATH, 774NV NESE LRNETHHWNCI AR - kS 2 20U, BRIt e (R
DI=DIATHOFTEN G & DMEED RN LT ) Hdarany,

ZZTFHEE, NTIATADRT 74V NEEETH0E D DOHEIZOVNTD, prudent man
rule ZiEHTRE LT AP ZIRSNTNDW, F2F5 L, aXF UV ERBGHDDIZT 7+
NVNESERRT D E, BTSN VBN OITRE T 20 ELILD HERE RS Lo
TSGR 572, Al K-> TUTHHRIATE T & Th D & SN D18, Z 95 LIEBHIRILS,
L%EOD?%R@@#%R%HU RICT DO LERTEE ) Th D,

(Z) M5, 7740 FOREIZKE-T-Z EDHEE LT2AIC &, M T AT 11X, tHEHEE O E

102 See AMERICAN BAR FOUNDATION, supra note 52, § 5-1.

103 SEC, supra note 9, at 42; Posner; supra note 16, at 764; AMERICAN BAR FOUNDATION, supra note 52, § 5-1.

104 William A. Johnson, Default Administration of Corporate Trust Indentures: The General Nature of the Trustee's
Responsibility and Events of Default, 15 St. Louis U.LJ. 203,224 (1971).

105 gifg4-2 (=) B,

106 See Campbell & Zack, supra note 50,at 1713.

107 Johnson, supra note 104, at224.

108 LANDAU & PELUSO, supra note 2, at 247-48.
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& FHS 5720, MBI U T, [BrtiEE 0% 1939 FETED DIHER AT T4 25 Z ki
725109, 19394k |, & 5 LTMHERR -MEREDATIE 72\ LA TRELCES LU, ME 727 (prudent man)
WECO¥EBZ T D86 LIA—OEE L&) 0D Kok bid 2 EIT8 w72 (315
& (@), ZHUL, NI AT AITHIMEFEDYrE DOXFEE L AR 2355 2 A OE TH D
BRI LB 10,

72720, 1939 FHAIFEIRAL, [FRGEEEIHIBRDEONIRVINE Y, T AT 4 DITHNT 7 4V
NRAERTE T IIFRAERIATONIZ N E D D afiibd, —EDHEEIZ T AT 1 DEEEZ BT 55
HEREINTND HDE BT EEBEL TND, TOFEEE, BhETHFEOMRIIFEL T,
NI AT AWK DD Z L PNGESNOGEEIRE, FNTAT 1L, TOBEMEHLAT 4P —IC
Lo THERITA SNIZHIBORE D (TS BEORND ET5RETHD (315 & ) (),
iU, FEOMERT Dbl L fifEgs LT FRITE S oA Y L2 XBIIT 56D THY, %
DR TREHIIRRNERLELT 5 & Wb 211,

bobt, EEOFEOUWHEAEL LT, 20X IS0 Bd I A S b OITERI L
TeEHE R D 2 L ITIFEEMD 22 b TR, L) Db, SHORRHEOYATE, RIS
DIRKREEBIE LTTATRETHY, 9 LIEERNOTDIZE 2 B DI TEADOSRIE )N AE T
b, TIUTKIL, —MKIZ, HED T AT 4 DFAENE, bolEDT 74V MEOEEREDHIY
ThHDHESN, LDREITEADOBERIA N2, TR ENEE 52 DB iz L
NWEWZDEMNHTHDHNL, ZORICBREL T, FHORNIL, 774V Mg a7, LA
FHEMEE DFREDIRKRICDTZDIT b T AT A ITREBHNATA S EL & L LIZH AT, £ 95 LIAT
FEAETTIC, ORI O%E & RO EHWIFRZ#E T ~& TH D L kT2 RS
IFHAH13,

Z DL RO EFMIFRIOBEAN S 5 L1302, T 7 4V MEAERTCHIUTEANNAEE
AFEE T RSNTEFEETEIT U COWIUTEEDNE RV D LD & 77 40 MEEZROETN
BT D Z LIIED Y I, T THEEE, T AT 1L, AHEHEE OREARE A TAICD
WTh, TE2IC L TCERHHE OO T L AR T HDHHEHEE N D DR REIO 1T L5 &7

109 AINDIERONEIZOWTIL, G [7 A U B ERIEIRFEREEIES 317 5% « 45 318 Z2OMME) ZkHfEH #iH
6342 52 HLLT, Al - Aig (E1) 138-140 HEMH,

110 1939 FEMIEITAR D EBEORERIEITINT, SEC Z2A Th 7= Edward C.Eicher &, £ k9 g8z ~Tu
%, Senate 1939 TIA Hearings, supra note 11, at 28 and 32 (statement of Edward C. Eicher; Comm's; Securities and Exchange
Commission). &> &b, FHRIETIE, ZO& S REEREHE T AT 41T 5 2 LITo%, #EHRZRER bR
o7z, Id at 169 (statement of G.S. Canright, Counsel for Corporate Trust Division, Continental lllinois National Bank &
Trust). = 9 L7=#HIRY2 B AIX TS, prudent manrule 2983835 &, ARYMIIITE L7pW T & DMHEHES OFREIZ 72
HEETYH, NIAT A HEFGER LORFHFUECES ATAEREIC L 6 SDE/[RN LITRD T L2 LT
Ve, Seeid. at 119-20 (statement of John K. Starkweather; Chairman of the Federal Legislation Committee of the Investment
Bankers' Association of America) (describing default situations where inaction by the indenture trustee is preferable to strict
enforcement of the indenture).

1w JTHA - jiEg (E1) 387 H, A AHE (E1) 142 HEH,

112 See Schwarcz & Sergi, supra note 12,at 1057-1061. 7=, B - A8 (F13) 356 B 49 1F, SAHRE M &~
T, HAAERIHNSHERIRESN TS Z L LOBRLH Y, SHOTHHDOSE LI3RRY, D NI 27
A DEFEITENRFS L BENFE A LMDy e — L FBTH D120, N T AT 41T LEINTIT, B
Yt & RO E TR R 2T~ & 2 LT3R bian e 72,

113 Amihud, et al, supra note 59, at 478; Schwarcz & Sergi, supra note 12, at 1061- 1064.
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B EWbiLH4, 1939 kL, 0 X D IHHEHEE OFRICIE > GREIITAT21ED, bT
AT 4 IFEEEZNDL E SN TWENLTHS 3155 d) 3)).

M FEEVEED R T AT ¢ HIE
i

FETH, HEHEEOIOIHEDEREITIEII N T AT 4 LTINS, T AT 4D, ED
KO TMHEZAT O DIy, FT2, EDOL D RMEREAT 5009, (E56iEE (Trust Deed) DIRIH L
LTEDDNDEY, KEELEEFERETHD, LLARETIE, b7 AT BT DHEEOREN
LA EZRNZDIT, KEEHATY, FIEEEOFHEDOEEMENRE NN Z D,

NEAFICBAL T, 13 ALDEFGEET, FEROFHEDER T oD & shd, NTAT 4D
FESFEDNVDRPOTRIT DD RIE, KEEEDLARV, 95 LEFEFITKT 2813 H 50
KEEFRETHY, Edz, FTRAT BT oME—DfEEOHIES LT, REFEEHIIRY
% B OHENSHIATED N TN D, ETZHBHISIIIC Y, EROEFEERIZBWT, Eithx
REE IO, FEHE, SESHENHEISE R LTINS T0, BT A 0NERH 500 D DD
R TONIZE ZATH D, LUT, NERBHET 52 LIz L L H1s,

2 bIART 1 OREEFIFHERREE

2-1 MIARAT1REICEHT 25

JE]T F T 27 ¢ ORI E -T2 DIT 19 A0 & TH D23, KELFRITL, Ziudd
bl fHEHEE DI OMMEOE « FATETNRDL D TholzL\Wbhbd, LnH0h, &
HDHERIHEZFAITT 5 & &1, HRERZZBOHEER IURBR S E20RRETH D, 2l
XL, MTRAT 4 EFRETIUL, Gt EOZEE THHHEEE DD, b T AT ¢ ITHRHEE
BIEDHZLENTEDNLTHDHUS, BUETH, b T AT (1L, HEEMEEZ G DT AHEEEK EORER
IEFENARAET D b DL RSN TEY, 0O LITHRAHHEDBRET T T, ML
DA HRERTdH 5117,

K7 AT 4121, VNI AARADE T ST, BARANDE AL TG EOREN S D,
Flo, ZEOMEHEEDMFET D25 AL, N T AT 4 3EBZ BIRADMT O OIFREETHH Z L
B, PEHEIZIEAD BT AT A IZBESNAHIEIN LTz, BETH, T<MIAEAN N T AT 4T
HOHBILH LD, BEIE, RRSHSC N T AT 4 AL T HEESHN T AT 118k

114 See AMES E. SPIOTTO, DEFALTED SECURITIES: THE PRUDENT INDENTURE TRUSTEE’S GUIDE XI-5 (1990), cited in Schwarcz & Sergi,
supranote 12, at 1046.

s JENE 0O M T AT IR AHEESTERE LT, AR - i (E1) 159 BT, B0 BOERE HHEEEE T
JEOFB—REDORL K+ b T AT 1 LOHEAEFOIT—) FRHEFERFE 61452 5 (20114 109 HLI TS,
116 PAUL L. DAVIS & SARAH WORTHINGTON, GOWER &DAVIS' PRINCIPLES OF MODERN COMPANY Law 1191 (9th ed. 2012).

17 GIFE, SN ASEITT DI O %, DM END Z LI THD EVibnd,  Idat1191n.55.
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EL TS EWbiLdis, (%7ilkd 25 K918, MO TUMMTR NI AT 412852 &b Th-
7=, 9 LIz oz igoTE TN,

HHEFATIRHCIL, @, FTRAT A EE 7 4 A o=V = b (BN BMEND,
B DOFEDFREINEACHE ST D DT TR, R HEDOSG A IIEDE LD 7=
T R T AT A BRESND L, FHEHFOBHRT NI AT A BREINDZE b DD, %<
DEFEITIE, BHHERI TSI TR HOMEHET IZ L > TORHA B L C, &iET 208
DINERES Do TOBE, b T AT 412309 FHk (fees) IFTEHBEEREER TRV EWDILD,
N T A7 4 OENE, HHERITEHSEN LD LMD TUNSWORERITEND THhH119, 72k,
Drpd Lt 2003 FEORETIE, HEAHEICOWTL, FSA HERANC K > T T 2T 1 O%{E)
SR SAUTUNE120, ZAUTKT L, BREIEB BTy, BHTo EGHANTIE) DD BT R4S 7=
SYANTAN

FNTIIEETIE, FTATAIZEDL SRR H D EEZLNTNWDLDTHA I N £THE
EHEE I L > TOMMIE, N T AT 4 PREHEHEE OT-DIATATE D RISKRD BTN 512L, %
OEFGEEL, NI AT ABEDRETAE LS TOVRWEATRVIRY, {H4 OEHES 3%
T U CHERIDO IO T2 DT 4595 2 L 22U TCnD, Zhud, Ex OHEEED, £
BOHEMHEE DN LD LIIRKT 5 K 5 RIS TEN A5 Z L AL L LS L TH b D THH122,
ZDOEINT T AT 41F, BAHEHEE OT-OIZ, T70bob, FITH - HHEHER TR C8% (fiduciary)
& LCOEEIZRI-97200 T, HHEHEERICHLZRE L L COREIZ R4 Z LI ST
W, bEXY, FNTAT T, KEZBIT D EFRIUL, HEHES ORI TARMBEZFET 5 &
WIOSIHLH D LB 2 BTN D13,

)y, fHERITRANZE > TO MT AT 4 OFRZIHE LTE, MTAT 4 BEE SN TORT
MU, HAEHEE & DEEAISRN UAHEERE R OBIMEN VBN 2558 Th, M7 AT 4 3&R(E
SNTVIUL, ZNDIRENT/e D Z e IV, #RIAZIY, RS LMl H A7 LEGR
R FEDEEICSE, b T AT IHHEEEORIERL, FETHHERE 52 TRHE, B2
IR T RAT 4 ERWTHITCTRY 52 81T, HETY, HHEHEEESOERBGE MRS 5
DIIREETH D L\ Wb b n, ZORTOMAITNE < levz, £, #%ikd 5 X912, (E5GE
EE TV NERNRAELZELTYH, EHIZT 740 Mo T, HHERITEAEOHIROR]
WFERT L0 TR, T AT 4 DML ORI HEMES | BRI B KIET 2 &%
WELBRVNEY, TT74V MERBIRNE SNDOPEEITH D, ZHUTHEHEE 71T T <,
HEFITEAC & > THHREARFERTH 50, ZOMOEERNTTRIC/R 5 01%, EEE T2
T4 HRRET D AIIR D Lz 5125,

118 Jd at 1191 n.53.

119 FINANCIAL MARKETS LAW COMMITTEE, TRUSTEE EXEMPTION CLAUSES REPORT — ISSUE 62 : ANALYSIS OF THE ROLE OF THE TRUSTEE IN THE
WHOLESALE FINANCIAL MARKETS AND OF THE PROPOSALS CONTAINED IN THE LAW COMMISSION'S CONSULTATION PAPER NO 117, “TRUSTEE
EXEMPTION CLAUSES” 16 (May 2004) .

120 FSA F5H1113.12  (http://wwwifca.org.uk/static/fca/documents/listing-rules-august-2002.pdf) Z:F#,

121 FINANCIAL MARKETS LAw COMMITTEE, supra note 119, at 16.

122 Seeld at 27-28.

123 Id, at 16.

124 Id at17

125 Id
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[2-2 FFRF 1 OFIESHERRTE |

KEEITRZRY, KETE N7 AT ¢ SHEEE IR ESMRBIHRVE CT25A1S, I AT
ANTEHEZ RO D L WS THERBIIEE LRV, bo b b, (ERtOSRtE Mo, HfiRE L,
1F7555 (fiduciary duty) 25FRSIVCUWND, D DIERERIY, OSFtEIIisEic T4 Lz giul
B2 @QH D T A MHBIFHES LT RWFIRE Z 4TI 572027, @¥2isd & ORI
FARCBEERMAE U BRI B A B TIE7e 5720 28, @IFFEDZIRE | L A EHRE1F72 9 2 CTOlF]
BRRWVIRY, BOERITE =FHOFRROT=DIATA L TUIR BN, Lo T NED DR S
NHELTA, —IZ, HED T AT 1 bRROEREG A O LIRS TN 5H130,

2B, 1934 420D Dorman Long & Co SR TIE, N7 A7 423, fHEFRITESHITT o8 HE
Meae 5 L QOB B RIS L o7 2 ERBEIC S 2038, Zhud, 95 LI-FE
FRSAE BRI EZ R L TN D LT D RS ERHHIT 2D Th oo, Zhdz, 2O TUHR
TSN T AT 4127 B 2 L b CThH o723, [FIFAERE RIS, SYTHARMHEREE CThD &
AR T AT 1 T o5 AI B ORI BIRITIER AMEE -T2 Z Lnb, TH L HEHTHA b
TAT AR D Z LTl lpoTlc b Sd, 29 LTHAHORETIE, FF AT ¢ OIS, ~7
AT 4 B EHIE L T HEESORRSHA G 2T T D,

BERD X 512, KETIE, 774V MRIOBETIE, 728 2 b7 AT ¢ BREIRHIRI TR0 ERE
F LA TYH, FRSHRBHRIFAE CRNE SN TWAT2), BEIETHS M7 A7 12T LT
DR T, T 74NV MIRSTGERITIE N T AT 4 ZFHTET 2 LW ) FHERH LD, THUTKTL,
HETIE, 2b 208708 T AT AT 5 2 & BIREZEET TV D, LooL, Bibd 5 k951,
FEDIE T, 774/ MHID 8T AT LT FEAREEERI-TICE EE L0050, 774
Jb METOFESHBIROFAAER R SN TV D LIEB 2, T LAT 740 MIleo s
R FAT 4 ZFHET HZ LD &, Uik, BIOEDMROVIC NI AT 412525, 2D X
N NTAT 4 DITRWVEL D &, FHEREE RIS 2 S dH 5 2 L BARER ST
DTIEZ2mA 90, HETIE, BATOHITICE > TSN D 8T AT 4 SN R T AT 112725
Tabbonse, 295 LIcfinA LD, HEEOSITHIERT NI AT 1R 50&ED, 77
F/V MRHCRHET DTN T h, MOFM TG EiiE F T AT 1 L LTOMEEZRIZL 9 5 (F
T AT A DEFETIRNY) TodTIERWMNEE R Bivd,

7P, FEH L, EROBEELINIINT, BARMICED X S 72 b ITHESHRBIRAE L S &35
ZHIVTWDNE, IBNTIER, 7272, D7e & bR—OStD, FITattos—Nahn & 85—
NBAL OB (floating charge) fHAHED b7 AT 4 Z3ian Z &b, FRSHEROFREMN 5 7=

126 Re Second East Dulwich (1899) 68 L] Ch. 196.

127 Bray v. Ford [1896] AC 44.

128 Keech v. Sandford (1726) 2 Eq Cas Abr 741.

129 Boardman v. Phipps [1967] 2 AC 46.

130 See Philip Rawlings, The Changing Role of the Trustee in International Bond Issues, ]. Bus.L., Jan 2007, at 50-51.

131 Re Dorman Long & Co, [1934] Ch. 635,657. ZHfiki%, Cohen ZEESHEETHARAALOEH| & L THE SH,
ERZEDI- Wb CGEIR - mifs (E1) 167 HE3),
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135 Bartlett v Barclays Bank Trust Co. Ltd (Nos 1 & 2) [1980] Ch 515.
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141 FINANCIAL MARKETS LAw COMMITTEE, supra note 119, at 25.
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147 Id, at 19-20.
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