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ABSTRACT 

The fiduciary obligation is an accepted equitable doctrine within Australian law.  Its role 

within the corporate field, as a duty applied to directors and owed to the company, is also 

well accepted.  This thesis examines the role of the fiduciary obligation in general, and 

specifically in relation to directors. 

The examination begins with the development of the fiduciary obligation in equity, and 

addresses the difficulty of developing a doctrinal definition for the obligation.  This is 

useful when analysing the most recent High Court decisions on this obligation, and 

applying the obligation to directors within corporate law, particularly in light of 

inconsistent use of language in that field. 

The thesis clarifies the content of the obligation, and recognises exceptions to the default 

position that fiduciary obligations are owed to the company.  The thesis proposes a 

definition of a closely held company, which encompasses these exceptions, and 

recognition of the relationship between directors and shareholders in a closely held 

company as subject to fiduciary obligations. 

Finally, the thesis makes recommendations as to the method of recognising this 

relationship at law within Australia, to provide greater clarity to both directors and 

shareholders. 
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