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John Armour, Brandon Garrett, Jeffrey Gordon & Geeyoung
Min, Board Compliance ,104 MINN. L. REV. 1191 (2020).
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Fargo) & MUPE R WA 9], i R B AR AT A4 1% S8 SUR B ™ i
g% sk LU SR SRR 0 SRS 1 A RO PR, AR AT
T VRT3 o 1] AT 51 T R R 1 A 55 Dl 8 e R e R AR ) AR AT
P A L2 RS X SSRGS | R T AR AT B T A AR
VEAT R, S8R PR BUHA RO T R &R a7 w3 fE s
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(1) Consolidated Amended Verified Stockholder Derivative Complaint § 1, In re Wells
Fargo & Co. S’ holder Derivative Litig. ,282 F. Supp. 3d 1074 (N.D. Cal. Oct. 4,
2017) (No. 16 —05541) [ LT 4 F ERAT IR ] (FFER & HEE P, b EHE)
CEXHE N ABERAEE B E T ERATHEAERATTET).

(2] Proposed Order to Cease & Desist at 2, In re Wells Fargo & Co. ,No. 18 - 007 - B - HC
(Bd. of Governors of the Fed. Reserve Sys. ,2018) [ hereinafter Wells Fargo Proposed
Order] (“EERATHEATH T LR EBHAH R AEMME K, ERAHRTREEE
BAAGEFELG NN B L RAAETNEYNOEEER, XPFHT AN EER
o).

(3] Wells Fargo Complaint,supranote 1, § § 1 - 2.

(4] Wells Fargo Proposed Order,supra note 2 ,at 2.
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[l 3E ANl o 2018 AEAER), BRIR i A5 & DL R I T R SH D
TR PR TIZARIT R K, IR 4 45 S s B B R i R DL 2 i )
BAE S R T —EE, fliid 7 A A V238 i A R ™ A A R
AT A L7

X o A A TR 9 <o W 2H R P R Y, AELR SR B A R R
DU I A R A — B f R 2 ) v R LA i, DA 22 9K 2 ] ( Enron ) FiI HH 758
& 22 7] (WorldCom ) £ 5% [ £7 3 (BP) L 4447 (HSBC) \id JH IR %
( General Motors) KA VZ 4= ( Volkswagen ) Al & E 4R 47, 1X B8\ &] Ja] 36
FE HOE UG AT T 82570, FER A AITR B AT T g8 (8 sk sk rs
ZORFEI 2w & WL M) v, 8 ) 3 R s e AR B M7 IR T 5
Bty B AR 2 A ABOF I, X T3 HTE6 MLy i VR Y SC

(5] Chris Arnold, Wells Fargo Fires 5000 Employees Over Fake Accounts, NPR ( Sept. 9,
2016) , https://www. npr. org/2016/09/09/493228759/wells — fargo - fires - 5 —
000 - employees — over — fake — accounts [ https://perma. cc/H7X6 — BD79 ] ; Emily
Glazer, Wells Fargo to Pay States About $ 575 Million to Settle Customer Harm Claims,
WALL ST. J. (Dec. 28,2018) ,https://www. wsj. com/articles/wells - fargo — to —
pay — states — about — 575 — million — to - settle — customer — harm - claims —
11546016757, M/t % & FBE 7T LA M, (72016 £9 A UK, ZHEATEN
AR AT B LA ET, A M ok B AR E L F R M
A7)

(6] INDEP. DIRS. OF BD. OF WELLS FARGO & CO., SALES PRACTICES
INVESTIGATION REPORT ( Apr. 10,2017) , https://www08. wellsfargomedia. com/
assets/pdf/about/investor — relations/ presentations/2017/board — report. pdf [ https://
perma. cc/UUQ5 —8YMZ].

(7] John Heltman,Fed Drops Hammer on Wells Fargo as Four Board Members Ousted , AM.
BANKER ( Feb. 2,2018 ), https://www. americanbanker. com/news/fed — drops —
hammer — on — wells — fargo — as — four — board — members - fired [ https://perma. cc/
E5V6 —4TZC] ;see Wells Fargo Proposed Order. 1.3 E (2]

(8] See BRANDON L. GARRETT, TOO BIG TO JAIL: HOW PROSECUTORS
COMPROMISE WITH CORPORATIONS 292 - 93 (2014) (#41/-# 7 2001 ~2012
SFERE 20 ZAE A
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VRIR B . 26T ee R B, JFaS A G LR BT A HiE L3R AT 5 5 0
Ze D12 MUk 7 8 S B B3 R ARAF RO BUOME B TR I T #F &
ATHER A B T S RN e M 5 LA D ] L10)

TES— o, AT T 5 M, VAR o 2 7 W B 5 ML 07 T A A
o AR —Fl B AT 330, 2 w1 A S L I 1 X 5y TR A 8
YIRS AR DG A L D FE R 2oy 25 AR,
&[] 25 =y o s w) St X 46 3 3 SR T WA BB R . 12 R4 R
B S AR A LR B RE TR A R R A T ARSI A 12 )
AT R, A R LSS W R AR Y X P R TR A m R
AVFIA YRR 2 — 3] K80 R TEPE J& 0 — 5K A w42 |

RIS AT 275 o m] A AR B A AorE , LR S A b RS R
Jiti , 3% 78 (DOY) B ik s g2t 7 IR i & Mg 5 Y — R

7/

(9] See Jeffrey N. Gordon, Governance Failures of the Enron Board and the New Information
Order of Sarbanes — Oxley,35 CONN. L. REV. 1125,1134 (2003) (& 7 JL# ™ £ K
BMEFLETHEENHLER) AXESLERF AR MAATREN L MO F,
i# % I, ANTON B. VALUKAS ,REPORT TO BOARD OF DIRECTORS OF GENERAL
MOTORS COMPANY (May 29,2014 ) ,https://www. aieg. com/wp — content/uploads/
2014/08/Valukas — report — on — gm - redacted2. pdf[ https://perma. cc/F2TQ - RG3R ] ,

(10) WAXE=Z#H%2.

(11) See Veronica Root, The Compliance Process,94 IND. L. J. 203,205 -09 (2019) (L =
o — 248 50 B A A S R E M R A AL IRE O ), P A AL By AR )

(12) U.S. SENTENCING GUIDELINES MANUAL § §8C2.5 -2.6 (U.S. SENTENCING
COMM’ N 2016).

(13) U.S.DEP’T OF JUSTICE, CRIMINAL DIV. ,FRAUD SECTION, EVALUATION OF
CORPORATE COMPLIANCE PROGRAMS (2014) [ hereinafter EVALUATION OF
CORPORATE COMPLIANCE PROGRAMS 2014 ], https://www. justice. gov/criminal —
fraud/page/file/937501/download [ https://perma. cc/QJA8 — SEEF ] ( last updated
Apr.2019) ;U. S. DEP’ T OF JUSTICE, CRIMINAL DIVISION, FRAUD SECTION,
EVALUATION OF CORPORATE COMPLIANCE PROGRAMS (2017) [ bL T #& 2017
ENE ST E T (5HEHFEFHFA) ;see also U. S. DEP’ T OF JUSTICE, U. S.
ATTORNEYS’ MANUAL § 9 -28.000 (2018) [ hereinafter U. S. ATTORNEYS’
MANUAL], https://www. justice. gov/archives/usam/archives/usam — 9 - 28000 —
principles — federal — prosecution — business — organizations#9 —28. 800 [ https://perma.
cc/7A2K - JFAT].

(14) RERAE13],

251



WE SR R 80 (5B U — %)

LR £ T 5 Bl R AR S AR 45 3 1) O XOR Sl ML L1S) 3 ) v
Je, BV 3 TR 4500, LB ml i sr 1A B A TR, A )
EIR EE NP DL

Ao W) Y B A IE ST AT V0D HEE XS A Rl O RS £

SO 55 L) BARIXSETTAEAL Gt b I AN B Al 4 465 45 0,80 LA 20 fiE 4
90 AEAR AR, X ARG O K A T A, 2t AR I B AR Caremark 58 &

(15)

(16]

(17}

(18]

See 31 C.F.R. § § 501.601 - 606 (2018) (#4844 7 B R4 L HF 4 E K &
| AN F i A48 % #1E ) ; Contractor Business Ethics Compliance Program and Disclosure
Requirements,73 Fed. Reg. 67,064 ,67,091 - 67,092 (Nov. 12,2008 ) ; Incentives for
Self — Policing; Discovery , Disclosure,, Correction and Prevention of Violations,65 Fed.

Reg. 19,618 (Apr. 11,2000) (ifit 7 2 EIFF R B 0y 8K, B R B € 4
FAAT K K B b 3 A K o IR By & % ) ; Press Release, Commodity Futures
Trading Commission, Identifying Cooperation Factors That May Reduce a Litigant’ s
Sanctions ( Aug. 11,2004 ) ; Report of Investigation Pursuant to Section 21 (a) of the
Securities Exchange Act of 1934 and Commission Statement on the Relationship of
Cooperation to Agency Enforcement Decisions, Exchange Act Release No. 44,969 ( Oct.

23,2001) (AR £EEHFRZZEREHWRENNWEZF,WFE“AEZF R
HBRPATT I EARN A IER AT, UG LR BATHE AKX AE?");IRS,
GOVERNANCE AND RELATED TOPICS—501 (¢) (3) ORGANIZATIONS (2008) ,
https://www. irs. gov/pub/irs — tege/governance _ practices. pdf [ https://perma. cc/
LMOM - WYCM ] (41 4t & 3 AL A 7K 42 5 € 38 A8 A v i 46 3 48, JF AR IR 0105
FE| A BAE I BT

See,e. g. ,DEL. CODE ANN. tit. 8, § 141(a) (2019) [ “AR4E A 2 41 # 0 54N 5 iy
Y EMELSDHEFLERRAEFFRH ST EE " (REFER 2B EZT
W) 1.

Stone v. Ritter, 911 A. 2d 362,370 ( Del. 2006 ) ; see also Mills Acquisition Co. v.

Macmillan, Inc. ,559 A.2d 1261,1280 (Del. 1989) (“% =3t \ 5 X H K K 1 HiE 8
Fr B B2 X X 4.") ;Polk v. Good,507 A.2d 531,536 (Del. 1986) ( “ 7 & 1T H R
T, EEXAF RERE A EWMAE R ERE L ET).

MR AN RO Y EW EEF AR BE TR ML ER, HR R A Xk
FEEMNFEAEF 2T HTEA, B ALK E S, Graham v. Allis -
Chalmers Mfg. Co. ,188 A.2d 125,130 (Del. 1963 ).
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AR SR RE Y W B R e s B IR, B T O Y LD S 0
oo N R BB T EA T 8 A TR SR PR RCH HE (21 T, M B 5T Y
Jiv A5 5 T —— B B £ 5l ) B A A A, SR e BRI SR B
A7 8l ——HR 32 B R WAL B 2 5 (220 5k R R A T i 22 2R TR
B LLTEE B2 W IRAE AR OU T A 2 il A 5T L2 O R A
BT LRGSR T AT 2 WA R S L B (24
EUNFRATETE B8, Toie = A5 S SC55 B A% 08 2R [ AR 46 A
A UR 95 T DL , 08 3 B S 2 W27 M B WL 3 D T 4k 2

(19) In re Caremark Int’ 1 Inc. Derivative Litig. ,698 A. 2d 959 ( Del. Ch. 1996 ). See
generally Jennifer Arlen, The Story of Allis — Chalmers, Caremark , and Stone : Directors’
Evolving Duty To Monitor,in CORPORATE LAW STORIES 323 (J. Mark Ramseyer
ed. ,2009) (b TR M EHEX TEF R T oA T AN E L, 435 Caremark fr
H A EE % 4)]); Donald C. Langevoort, Caremark and Compliance: A Twenty — Year
Lookback,90 TEMPLE L. REV. 727 (2018) ( B Jfi 7 Caremark % Dl 5k W & &) ;
Hillary A. Sale,Monitoring Caremark’ s Good Faith,32 DEL. J. CORP. L. 719 (2007)
(¥R Caremark # A hy )7 ).

(20) Caremark,698 a.2d A.970.

(21] See Graham,188 A.2d at 130( EF AAKM T B ML WIEE , BRI K £ X HFE,
TE AT R 5 A AT 4 #7243 ) ; Okla. Firefighters Pension & Ret. Sys. v. Corbat, No.
12151,2017 WL 6452240, at = 7 — 10 ( Del. Ch. Dec. 18,2017 ) ; Melbourne Mun.
Firefighters’ Pension Tr. Fund v. Jacobs, No. 10872,2016 WL 4076369, at = 8 — 11
(Del. Ch. Aug. 1,2016) ;In re Massey Energy Co. Derivative & Class Action Litig. ,No.
5430,2011 WL 2176479 ,at #21 (Del. Ch. May 31,2011) ( “ 4n % — F #4748 W A 7
B FIAT TR —FE A By EE HECHBR, NS AEETE, UHREZ
N B E A X 4") scf. Wells Fargo Proposed Order, supra note 2 ( 3£ 7 ¢
FEFECUEEGATHOME).

(22) See Caremark,698 A.2d at 970 (H o ¥, BATHAF e AEZEN NS T mE
E LRI BRI B e B BAT R

(23) HHEMTFHERERAN, B THEEFAMCT FBRABRENTE, 2° T2ERA
SRR 4 B 15 B4 %] . Stone v. Ritter,911 A.2d 362,370 (Del.2006).

(24) E A% E A Caremark F 4 FT R, B4K, HE - MR RS2 FEEXFEMNFE
AL B TRk H W el 5] 2" . Caremark 698 A.2d at 970.
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{URESSIE B

B EARAT A R B AT, BTl A & BRI R R BB B X
f, FH I B 2 W T R . AR m H MR RS, R 2N
], Ry A28 AT B S BRAE ST, BERE R BRI 1A 2477 2 [27)
X ) HE o 2 AR R B R R A R 3 AT
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P, DAL HE o 2 g B SR B A (R T iR AR A PR

N TN B HAA LG S A PR AR D0, AR DA 4 ) B JE B

[25] See EVALUATION OF CORPORATE COMPLIANCE PROGRAMS 2019, supra note
13,at 10 (REEHEEEGNTEAZIPATN AT ERE, " WLEATREAHAREE
Ao HEHEBREFLHRE).

[26) Sarbanes — Oxley Act of 2002 ,Pub. L. No. 107 =204, § 301,116 Stat. 746 codified at
15U.S.C. § 78j—1 (2012) ].

(27) See,e. g.,STAFF OF S. PERMANENT SUBCOMM. ON INVESTIGATIONS, 112TH
CONG. , WALL STREET AND THE FINANCIAL CRISIS: ANATOMY OF A
FINANCIAL COLLAPSE 183 —87 (2011) ( ffl 4, 4 3k 72 4 B 3 7 Bh 4747 o 4 72 L 1%
HEECEKE THERPATEREFEREE.).
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(28) Sean J. Griffith,, Corporate Governance in an Era of Compliance,57 WM. & MARY L.
REV.2075,2100 (2016).

(29) See,e.g. ,PWC,PWC STATE OF COMPLIANCE STUDY 2016,at3 (2016) ,https://
www. pwc. se/sv/pdf — reports/state — of — compliance — study — 2016. pdf [ https://
perma. cc/7T37K ~PHAL] (# AR HEE LR A5 56N F W ).

(30) See Stavros Gadinis & Amelia Miazad , The Hidden Power of Compliance,103 MINN. L.
REV.2135,2146 (2019) (“£E AN HBEH T -l Ea, vk L 1A
e EHAMIAK,”).

(31) See Mercer Bullard, Caremark’ s Irrelevance, 10 BERKELEY BUS. L. J. 15,27,50 - 51
(2013) (A SR T Bk A AN AT 3 5 (£ % B K A A 81 4T 4 # B9 % ot Caremark %
Oy FAA FF U E K ) ;Langevoort, supra note 19, at 739 —41 ( 2 #F F 2 % A B
S AN T G RN B R EAT O B AR A W E LT A B W 4 R A
%% ;John Armour et al. , Taking Compliance Seriously,37 YALE J. REG. 1,45 - 47
(2020) ; cf. W. Robert Thomas, The Ability and Responsibility of Corporate Law to
Improve Criminal Fines,78 OHIO ST. L.J. 601,647 —50 (2017) ( Z A 7 % 18 H
FeROH AT S R TR A AR R R E ).

(32) See Armour et al. ,supra note 31,at 31 —38.

(33) See Jennifer Arlen, Removing Prosecutors from the Boardroom: Limiting Prosecutorial
Discretion to Impose Structural Reforms,in PROSECUTORS IN THE BOARDROOM
USING CRIMINAL LAW TO REGULATE CORPORATE CONDUCT 62, 76 - 81
(Anthony S. Barkow & Rachel E. Barkow eds. ,2011) (# 3% 7 # & L IF i N E E
By, BRI | AR AT R HoE B B FE 4, DUAE R A M) s Jennifer Arlen
& Marcel Kahan, Corporate Governance Regulation through Nonprosecution,84 U. CHI.
L.REV. 323,355 -58 (2017) (£ 3t i & ik T EL 3 A 8 A0 % vl it 3 % =R i
PAEH“F A4 % L") ; James R. Copeland, The Shadow Regulatory State: The
Rise of Deferred Prosecution Agreements, 14 CIV. JUST. REP., May 2012, at 1;
Brandon L. Garrett, Structural Reform Prosecution, 93 VA. L. REV. 853, 854 - 61
(2007) (33 T 4 A5 By SR 16 A (REERE R ENBES A7)
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(34) See Rachel E. Barkow, The New Policing of Business Crime,37 SEATTLE U. L. REV.
435,457 —60 (2014 ) (#2657 £ F 4 5 42 th DOk 58§ 3 m & A 0E 20 89 2038 )
Garrett, Structural Reform Prosecution, supra note 33 ,at 886 — 902 ( 16 1# F| % 4% #2 IF
WL SR I B B AL R B 1993 ~ 2013 45 H ok H 5 B R B & AR B B
).

(35) Jon Ashley & Brandon L. Garrett, Corporate Prosecution Registry, DUKE U. L. & UVA
L. LEGAL DATA LAB, http://lib. law. virginia. edu/Garrett/corporate — prosecution —
registry/index. html [ https://perma. cc/7U29 —3EGU ].

(36) WAXE Z#HH ik,
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(37) X EZHTRATETE F 44 0 57 2 /R 500 A7) 89 A W5 b A+ 34T R B 37 3% .
(38) Ashley & Garrett, i, #73% (35,
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(39) BMEFRHT M ABNEIL HRELITHEAER LA EERARAIN
FHERE, ATHREAE, FUHERSWREIRN, B FREVELKENE
AR mE LRACEE F,

(40) See,e.g. ,Eugene F. Fama, Agency Problems and the Theory of the Firm,88 J. POL.
ECON. 288,293 -94 (1980) ( y Rl NAEF LA FRE T REER).
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547 (4

(41) WAXE—-(Z)2#H%,

(42) See,e.g.,Clean Air Act,42 U.S.C. § 1252 (2012) ;Clean Water Act,33 U.S.C. §
7401 (2012).

(43) See,e.g.,29 U.S.C. § 651(b)(3) (2012) (&M% TH# K & = & T 0 7 i
Ab B BB R R N A e AT R )

(44) Foreign Corrupt Practices Act of 1977,15 U.S.C. § § 78dd -1 to -3 (2012).
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(45) WMRABWOAARETEHETERNA—FF BRHF RITE—FLHEK
MUK BT HHR, PEFLARFE, Bk, BHIATH AR N F, B AE W
T EHEAITL RN AR THE,

(46]) Ed Crooks,BP Draws Line Under Gulf Spill Costs,FIN. TIMES (July 14,2016) ,https://
www. ft. com/content/ff2d8bcc —49¢e9 — 11e6 —8d68 —72¢9211e86ab [ https://perma. cc/
J9WX - KZYF].

(47) Wells Fargo Proposed Order, supra note 2 ; Glazer, supra note 5.

(48] See,e. g. ,GARRETT,supra note 8, at 42 (#i£ 7 Bt #4227 x4 B % 3K (5 fUH 5
B .

(49) See id. at 252[ 3k Y i 8y 5] MK % 2 5% - Z /48 (Eric Holder) # % iy, 1 2 7
— XA TR EEMEREFFE AT W]

[50) See Jennifer Arlen, The Potentially Perverse Effects of Corporate Crim - inal Liability,
23 J. LEGAL STUDS. 833,846 (1994 ) ( F ¥ Am 5 2 5] k¥l D A 5 L) .
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(51) See id. at 836 (fFHi 4t ¥ An ik L K ey 7T 46 1)

(52) R ECGTREHTXH T ENMEIAF W) .

(53) See U.S. SENTENCING GUIDELINES MANUAL , supra note 12, § 8C2.5(f) (40
WA LA — DA A AT, MR & 5301991 £ MA(A R EAHE) 8
WL, R R R B TR A SR R T R R

(54 R L,

(55) See U.S. ATTORNEYS' MANUAL,supra note 13 (316 # % A 78 3T f 4 #i XI| 8 52
# fe th B %) ; EVALUATION OF CORPORATE COMPLIANCE PROGRAMS 2019,
supra note 13 ( [7 £ ) ;EVALUATION OF CORPORATE COMPLIANCE PROGRAMS
2017 ,supra note 13 ([ £).

(56) See FAR 9.406 —1(a),407 —1(a)(2) (2018) (FI % & & K4 & oy A &) . W4 &K
FAREPOEN —HE L . B TR GWN AN FH T AT M, 2t
TR AT o R I DL e T R R R BT — AN BB A LS A B
HI 59,

(57) See Investment Advisers Act of 1940 § 206,15 U.S.C. § 80b -6 (2012) (#L = % 1b
A B E 2 5 By {5 [ 48 ) ; Foreign Bank Secrecy Act of 1970,31 U. S. C. § 5318
(h) (2012) (FL & Rk F) ;12 C.FR. § 21.21 (2019) (A2 & &HAET) ;
12C.F.R. § 44.20(a),(c) (2019) (MERTEMEFHEREMHLER);12C
F.R. § 44 app. B (2019) (#7810 B9 & M 3T X5k AR ) .

(58) See Foreign Corrupt Practices Act of 1977,15 U.S. C. § 78dd -1 to -3 (2012) (#. &
MEELEWAET G AN EE).
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SRHT, B 5T A AN ERIEAL o XTI S BRI, JLP A 1K
— B L62)

TE— S lb i A, R Rl 20 A2 5 FE RTBIAN., I A 2 1A
PR E 38 185 T [RA T -5 K77 L6304 Lol ot () 488 3t 1 AR 2 B3t
AR A B B Tk 2 G TR SE B bR AL A4 LL S AT

(59) Sarbanes — Oxley Act of 2002 ,Pub. L. No. 107 —204, § 404,116 Stat. 789 [ codified at
15 U.S.C. § 7262 (2012) ] (#19% M &9 45 %) By %5 3 i 45 ) ; Management’ s Report on
Internal Control over Financial Reporting and Certification of Disclosure in Exchange Act
Periodic Reports,Ex — change Act Release Nos. 33 —8,238,34 —47,986 (2003 #£ 8 f
14 B 4 %) ,https://www. sec. gov/rules/final/33 - 8238. htm [ https://perma. cc/
JUSC - AUR2|([F ).

[60) See Publication of the OIG Model Compliance Plan for Clinical Laboratories, 62 Fed.
Reg. 9435 (1997).

(61) Geoffrey P. Miller, An Economic Analysis of Effective Compliance Programs, in
RESEARCH HANDBOOK ON CORPORATE CRIME AND FINANCIAL MIS -
DEALING 247 (Jennifer Arlen ed. ,2018) (F X AR AT EH WL FEX).

[62) See,e.g. ,Donald C. Langevoort, Cultures of Compliance,54 AM. CRIM. L. REV. 933,
933 (2017 ) (Jennifer Arlen %z %f,2018) (/A% 7 A [ & % & ). Tom R. Tyler,
Reducing Corporate Criminality: The Role of Values,51 AM. CRIM. L. REV. 267,291
(2014 ) (=7 38 3 X A7 80 i 0 o S An i oL F A, 2K E T A o FUR A
#).

[(63) See,e.g. ,PWC,2018 STATE OF COMPLIANCE STUDY 7, https://www. pwc. com/
sk/en/assets/PDFs/2018 - state — of — compliance. pdf [ https://perma. cc/4MZJ -
ZPZV ] (41 ,85% 1 % 1/ 5 3 H A ALK F B F 0 & T RAT 8 P AR .
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(64) See Langevoort,supra note 62 ,at 933 ( T £ & # it %] ). — T 2001 £ | 2012 4 3¢ 5
HEERFHUSTRLIAN, REFE 1/4(22% , B 255 G iU F 8 55 4) 4 4
ALVF T SE BT E KA B H 6 LT X B A Bt See GARRETT, supra note 8,
at7s (NATHRER).

(65) xt %374 3=t #iF, % W Todd Haugh, The Criminalization of Compliance,92 NOTRE
DAME L. REV. 1215 (2017) (&% ] 3£ 31 A 4 28 3 3k pk 4 #1 19 £ ) ; Miriam Hechler
Baer, Governing Corporate Compliance,50 B. C. L. REV. 949 (2009) (% B¢ & % 7T
A R 8 % %] £ ) ; Daniel C. Richman, Corporate Headhunting,8 HARV. L. & POL’ Y
REV. 265,277 (2014) (& W% & & Vr th L B0 ok R A L+ 09 i s, B LA 3T 4
KB g AR,

(66] U.S. SENTENCING COMM’ N SOURCEBOOK, TABLE 54: ORGANIZATIONS
SENTENCED UNDER CHAPTER EIGHT: CULPABILITY FACTORS (2009 -
2012), https://www. ussc. gov/research/sourcebook/archive [ https;//perma. cc/
VR2F -4N23].

(67) £ %2 ,DPA 1k ko 22 B AL 3 K AL 3hN B i 3 oy 1 B BOK B9 24 B K B SUHIE
# ., See,e.g. ,GARRETT,supra note 8,at 82( & 7~ DPA % 5 ) & %) .

(68) See U.S. ATTORNEYS’ MANUAL, supra note 13, § 9 —28.200 (“#& E % ERT,
I ANF VLS F B AR N B R R AR A R L Ay ] DPA £ 45 452 AR
H—RNe ERZ W G WBEEENFEHN,).
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(69) Id. § 9 -28.800.

(70) 1Id.

(71) Assistant Attorney General Brian A. Benczkowski,Dep’ t of Justice ,Remarks at N. Y. U.
School of Law Program on Corporate Compliance and Enforce - ment Conference on
Achieving Effective Compliance ( Oct. 12,2018 ), https:// www. justice. gov/opa/
speech/assistant — attorney — general — brian — benczkowski — delivers — remarks — nyu —
school — law — program [ https://perma. cc/5BZJ - CXV5].

(72) EVALUATION OF CORPORATE COMPLIANCE PROGRAMS 2017, supra note 13.

(73) EVALUATION OF CORPORATE COMPLIANCE PROGRAMS 2019, supra note 13.

(74) Id.atl-2.
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(75) See,e.g. ,Michele DeStefano, Creating a Culture of Compliance: Why Departmentalization
May Not Be the Answer,10 HASTINGS BUS. L.J. 71,101 (2014) (k¥ & # %k A
+h—mREEELAL).

(76) See Tanina Rostain, General Counsel in the Age of Compliance: Preliminary Findings
and New Research Questions,21 GEO. J. LEGAL ETHICS 465,469 (2008) (4 & < T
P A JE A S e M B B R A AL ey R R R L)

(77) Cf.id.at471 (F 9134 b FH N A8 T4 E T T8 M b)),

(78) See,e. g. , CHRISTOPHER HODGES & RUTH STEINHOLTZ, ETHICAL BUSINESS
PRACTICE AND REGULATION: A BEHAVIOURAL AND VALUES - BASED
APPROACH TO COMPLIANCE AND ENFORCEMENT 214 -36 (2017) (& —##
HAGEEFREN AT E).

(79) See Michael W. Peregrine, Seeking Clarity at the Crossroads of Legal and Compliance,
CORP. COUNS. ( Sept. 18,2014 ) , https://s3 — us — east — 2 . amazonaws. com/mwe.
media/wp — content/uploads/2019/04/05161327/cc091814 . pdf [ https;//perma. cc/
G9TH - E5YT] (it 7 % ## b ) . Compare DeStefano, supra note 75, at 155 ( “ ¥ & #1,
WNEEF2BEE, UAREELPEA AN EE, TRT —EHFE2RMRK
F|%5,") ,with Rostain, supra note 76 ,at 490 ( 5 1 “ ¥ = 20 |7 7T a4 &£ — N B 47 Y
E, TUELATNKEEEFITER).

(80) ERAEHME(CCO)HWARAMAMTHLZEFTE, FRHTETFHTELAN]
REEEXEMER, UINEERBENEL,
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(81) EVALUATION OF CORPORATE COMPLIANCE PROGRAMS 2019, supra 13, at 13
[“AE TR L&A mr A oS & A A AT
KT HRA A A AA A R RBATS 8 B F(Flm B AT AR K) 7
BREAFREENNFN, UEAEAARGLEME ]

(82) See Jennifer Arlen & Reinier Kraakman , Controlling Corporate Misconduct: An Analysis
of Corporate Liability Regimes,72 N. Y. U. L. Rev. 687,702 —04 (1997) (noting the
significance of employee compensation and promotion policies for efficacy of compliance
programs) .

(83) See Sverre Grepperud & Pal Andreas Pedersen, Crowding Effects and Work Ethics, 20
LABOUR 125 (2006 ) ( #+#r 4 %% 3 fih % ]9 42 h LB % 7)) -
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(84) See U. S. SENTENCING GUIDELINES MANUAL, supra note 12 ,ch. 8.

(85) 1d. § 8B2.1(b) (2) (A). Although the Guidelines refer specifically to a “governing
authority” , this is taken to mean the board,if the company has one. Id. § 8B2.1 cmt. 1
[““EENM BRSO () EFL;R(D)WRZALEAEF S, NHZALE
e RN ]

(86) Id. § 8B2.1(b)(2)(C)(“HAL Ny HEMNARB A T A M LA TR0 B %
BEFME, AALETENMAREZHAEEARRE, B EREEY HREHE
WA i 3 % 2 A& A A Fn A T8 TH XA ).

(87) Id. § 8C2.5(f)(3)(C) (i) — (iii).

(88) Id. § 8B2.1(b)(2)(C).

(89) EVALUATION OF CORPORATE COMPLIANCE PROGRAMS 2017, supra note 13.

(90) Id.

(91) Id.
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(92) Id.at3.

(93] See,e. g.,Reiter v. Fairbank, C. A. No. 11693 - CB,2016 WL 6081823 ,at = 1 ( Del.
Ch. Oct. 18,2016).

(94) See In re Wells Fargo & Co. S’ holder Derivative Litig. ,282 F. Supp.3d1074,1107 (N.
D. Cal.2017) [ 5| J#l Stone v. Ritter,911 A.2d 362,370 (Del. 2006) ] ; Graham v. Allis —
Chalmers Mfg. Co. ,188 A.2d 125,130 (Del. 1963) ; Okla. Firefighters Pension & Ret.
Sys. v. Corbat,C. A. No. 12151 - VCG,2017 WL 6452240,at * 1 (Del. Ch. Dec. 18,
2017) ; Melbourne Mun. Firefighters’ Pension Tr. Fund v. Jacobs, C. A. No. 10872 -
VCMR,2016 WL 4076369 ,at =7 (Del. Ch. Aug. 1,2016) (citing Stone,911 A.2d at
370) ;In re Massey Energy Co. Derivative & Class Action Litig. ,C. A. No. 5430 — VCS,
2011 WL 2176479 ,at 22 n. 157 (Del. Ch. May 31,2011) ( 5| Jf Stone,911 A.2d at
370).

(95) See,e.g.,U.S. SENTENCING GUIDELINES MANUAL, supra note 12, § 8C2.5(f).

[96]) See cases cited supra note 94.

[97) 698 A.2d 959 (Del. Ch. 1996).
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(100) Stone v. Ritter,911 A.2d 362,370 (Del.2006).

(101) See Armour et al. ,supra note 31,at45 -47. FH W E G XA, ANFT ZEERTED
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£, 1] 4, Marchand v. Barnhill, 212 A.3d 805 (Del.2019) ( 3¢ F 4% 7= & i £ & % 4
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(102) See,e. g., Steven N. Kaplan, CEO Pay and Corporate Governance in the U. S.:
Perceptions , Facts,and Challenges,25 J. APPLIED CORP. FIN. 8,15 (2013).

(103) See Arlen & Kahan,supra note 33 ,at 354 —57 ; Armour et al. ,supra note 31 ,at 20 —31.
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(104) See Armour et al. ,supra note 31 ,at 4.

(105) See,e.g.,id.at 13 —14.

(106) Id. at 29 -30.
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SENTENCING GUIDELINES MANUAL ,supra note 12, § § 8C2.5(f),8C2.6.

(108) See id. ; Armour et al. ,supra note 31,at 5.

(109)  Griffith, supra note 28 ,at 2138 —39. # {1 & & #F EDGAR X {4 th34 &5 A X AT A
KANFEAAEHNEEXNEL,

(110) See Armour et al. ,supra note 31,at 12 n. 50.
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(112) See,e. g. ,Martin Lipton et al. ,Risk Management and the Board of Directors, HARV. L.
SCH. F. ON CORP. GOVERNANCE & FIN. REG. ( Mar. 20,2018 ) , https://corpgov.
law. harvard. edu/2018/03/20/risk — management — and — the — board - of — directors —
5/ [https://perma. cc/DSSR - CGUR] (#urFHLth B AG).

(113) EVALUATION OF CORPORATE COMPLIANCE PROGRAMS 2017, supra note 13, at
2("MEB—EFFLWANLEA T AN L L R EF LR/ F RS
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19 (2016) (“HEL e MENARBE LM T HINEELT/RFHERSL.).
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pra note 13 ,at 2 —3.

(1155 EVALUATION OF CORPORATE COMPLIANCE PROGRAMS 2019, supra note 13,
at 10.
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(117)  Griffith, supra note 28 ,at 2081.

(118) See,e. g. , FRANK H. EASTERBROOK & DANIEL R. FISCHEL, THE ECONOMIC
STRUCTURE OF CORPORATE LAW 91 -93 (1991 ) ;John Armour et al. , The Basic
Governance Structure; The Interests of Shareholders as a Class,in THE ANATOMY OF
CORPORATE LAW 41,50 (3d ed.2017).

(119) See,e.g. ,Armour et al. ,supra note 118 ,at 62 —67.
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(1999). FATEX B 75 09 5 & B3 VA & o R 91, th 5 3 oy 38 oy 200 LK,
METRENTE,

(153) See Armour et al. ,supra note 31.

(154 REArE22]),

(155) FEZE, BNETENBRF AN, RAGAZRSIELENES KE— T H
FHAART, TR RENAR—RRRAEZN N EERAFEE,

(156) See 17 C. F. R. § 229. 407 (2019) ( containing Item 407 of Regulation S - K
referenced by Schedule 14A) ; id. § 240.14a—101 (2000) [ # . £ 14A X % 7 B
(ZFFRBAEEAR) ] UAPERBEEFHREFT 2L WMER 2L WMHIE
W, XUREXREWHTHETE RS
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SRPEEEFLAT T B R B 44 2 D 2 i B AR O S BN W A A R
BAEFSLT RSN, AR T RERTEXT 3 4> 2 5t 2 5 72 19 il B
[ BRAT AT AT e B AT DR S R A J8 T, DR RO R B S 4 L2
2xo FETG, FATAT UG i — #2252 B oy e HL AR 0 B
%0[158]

JUEN, ER LA ME RS ARG NR D IR — X T
HH A AR IEIESCRRR A MOl 2 I8 A 38 5 i O 23 3 il 3 55 o it
1o BUEN, B2 51 AT A2 7k E (PwC) 4R BE 43 BR B0 41 7500 7
2016 AEFE . “20% YL B ML HE 2 ML B ML/ B TR R B
23U ORI, YOG TEAL G T U A O TR X S R AR M R (R
PREERY . ALK IE Ho, XU A R Xt 2B\ H 24 w8 AT
(i, Ho R ZHOR AR BTl 2w AR T2 WA Rl A 6D R
JedE T2 UIH A EZ VI A, A NG 7EC 2R S
PR AR 3205 % SR IR A I A2 0 el i o FEAR SO, AT 1A 3
itk BE g A, AR Bl O T PR S & ML B R I 1) SCRR , SR S8 0RO T4
AL R AR S 2 RN A MR RS X —UE R IR TR . X T E R

(1577 2000 F UK, (EIEHFRFERCANEXRENNERFPRBEFIHERLEFR
(BARZHE—RWAH), Seeid. § 240.14a-101,Item 7(e) (3). X 7 2003 4 #y
W 4R F PR EE XS, See 17 C.F.R. § 229.401(i) (2) (2003). 4 %41k % %
5 Bt L ox 8 F AT 2003 S£EAT, BERFTA AN SR 5 BT LA A AR TE
Wit B frik 4 &£ R 2 F A, See Self - Regulatory Organizations; Notice of Filing
of Proposed Rule Change and Amendment Relating to Corporate Governance, Release
No. 34 — 47672 ,SEC Docket No. SR - NYSE -2002 -33 (Apr. 11,2003). g 2004 4
FHUK,EFEEA R G ZRLAN G EREREFNTRBERLZ RS EH,
See 17 C.F.R. § 240.14a-101,Item 7(d) (2) (ii) (A) (2004).2006 =, ix 24 0|
W4 3 H SEC 3% #1407, See 71 Fed. Reg. 53,254 (Sept. 8,2006) (to be codified at
17 C.F.R. § 229.407).

(158) EASZBEBERAT, A8 LNERNEEBAENE WER“REALEXZ"HET,

(159) Robert C. Bird & Stephen Kim Park, Turning Corporate Compliance into Competitive
Advantage,19 U. PA.J. BUS. L. 285 (2017) ; Griffith,supra note 28.

(1600 PWC,STATE OF COMPLIANCE STUDY 2016: LAYING A STRATEGIC FOUN -
DATION FOR STRONG COMPLIANCE AND RISK MANAGEMENT 3 (2016),
https:// www. pwc. se/sv/pdf — reports/state — of — compliance — study — 2016. pdf
[ https://perma . cc/FVC8 - XGVQ].

(161) Id. ,Foreword.
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KREVAT 75— FE 2t Il 55 B 2K (BY) fealt i — i SCEE I
PR, PR 7K 500 F5 8 16% 192y Rl AR JIE 2018 4F $ 52 i 23wl AU B A
WIBESL T A ML D1 2x U9 2o A7 AR £, AR S8 I T BT A1 ] RE R
AT & RERRE A Z2 B 2, AR LT IR S M E R 2" M E R 2,
IR T 5™ A ((EATS SR AH 25 5832 ) 9 RE S, Bl e B i 35 /K 500 2%
Fl A AR 12 0 2 7 FE 4 2004 ~ 2017 4N 5. 3% 34 i1%16.8%
X — AR R Y L i) (16

73— HB Iy SR TE T SRR X S AR . —Sesa s g
LA FIE SR D7 I8 R R VR DRSNS, B R BT S TS AR T, BR T
FUAR T 3, B Gt VR P Sk 8 W BEOR AN w5 A B PR 5 ML TR L B
BV AT AL A2 R HEE O, fERLLE R BT, i BOR MU 28 WA B
il LI RS (E AT R A9 2 R /K (Kaal) A (Lacine ) (2014 4F) , J
VAL T 1993 ~ 2013 4R fr A A2 T AR5 A9 8 SR VR (N =271) i &5
AFNAHA SR A AR 1 T X e ZGR YR P P A 8% (22
A B ZR R 8 RN HEBUA 1 S 5 AT O, 3l R B
ML 12 bl e N0 SR, B SR R DMSUA I AT BE 2 filh & 24 W] a7
BME G 2o SR, Horpo B R BEAT IR IR RO RO AL SRR
X R R 7 3T AR R A ML O e AR )

2. B R R IR S REA S i

FATHY SEUEDT FE A A T P94 2 A Bl R PR : (1) BoardEx: —
ANTEAHC s 1 #5523 BRI E5 4 1 BOHE L T DABA GE 2 W) 2 5 ST

(12 EY CTR FOR BRD MATTERS, A FRESH LOOK AT BOARD COMMITTEES
(2018) ,https://www. ey. com/Publication/ vwLUAssets/ey — cbm — a — fresh — look —
at — board — committees/ $ FILE/ey — cbm — a — fresh — look — at — board — committees.
pdf [ https://perma. cc/SR8G/RMUU |. %4} & 2 F 2018 4£ 5 F 15 H 42 &ty 418 {7
REAFEH,

(163) W% 3,

(164) See generally Arlen & Kahan,supra note 33 ( # 2L DPA # & B ok % fr it & % By 52
J8 ) ; Garrett, Structural Reform Prosecution , supra note 33 ( i+t DPA #[ & #y 36 7% %
HEERTE).

(165) Kaal & Lacine,supra note 34 ,at 95 - 96.

(166 See GARRETT,supra note 8 ,at 267 (##i£ 7 2001 ~2012 4273 K b ¥ A\ 8 # & F).
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T A B, LA AR BT B9 5067 (2) A58 — 3 R RS A R R
VRIEME 2 - — AN 56 T2 WlR VR 0 208 %, A0 15 DA SR B 800 0 AR A
JIT AT DA 1990 4= Lok 55 ) ok 38 35 il 4 8 G Vv BIv s, T LRI 28w
VR BEAL A MLZE B 22 Z ] B 5C 5% 5069 (3) CRSP — Compustat: — 4
Jz A A I 55 R A LR AL A A R SRR 2 W LR S T 4 I 55
JE A 50 (4) SEC EDGAR : 3% % s o £ 4% b 1l 24 W) ) 3¢ 82 S0 AR
WA A, HLZEE 2% 0wl o0 0 J@ 5 5 JF i PO A 32 2 Ok
U FA G i) 1 — B, DLBE IS 3 ) thak 5 g5 Aiia B AR 1h 2 8] (Y
FE A o FATH R 4 h 2004 ~ 2017 4F Y 6372 508 37 (19 ¢ [ I
2 A, 33t 51620 AR, R 1 FIH T AR 4 5K A2 il
WHEHE R I TEAAE R . 2 BT B EENIC SR iHEUE.

x1 TEMHR

AR AR b SRS

Gy EAES

MR k2 23 W) S 15 A7 3 o
A M2 5L 2 (BRI SL &
M G 2 5 M5 AU 2= 5 22 LBl
Tt EMERE)

BoardEx

(167)

(168)

(169)

(170)

Data, BOARDEX, http://corp. BOARDEX. com/Data/[ https://perma. cc/7TMRK -
N59D ]. BoardEx # 47 )k 1999 4 JF 44 t £ 4 , (2 2004 4 2 w7 b W 5] 0 2048 oF
REFERAZNGEAZEALEEE N RPEE R LG L, 2003 5, £ FIF 5%
GERCBRTARENER (P, it FHPRAEEFLEZRL)NEZEIL
# X 5 #M N, See,e. g.,Order Approving NYSE Proposed Rule Change Relating to
Corporate Governance, Release No. 34 — 50625, SEC Docket No. SR - NYSE - 2004 -
41 (Nov.3,2004 ) , https://www. sec. gov/rules/sro/nyse/34 —50625. pdf [ https://
perma. cc/4THH - 4GST | ; SEC Marketplace Rules, NASDAQ Rule § 4350(d),SEC,
https ;. //www. sec. gov/rules/other/nasdaqllcfla4_5/.

B R ARF IR K 1B 2 — Mt (Ashley) F o 8 4% ( Garrett) 3 [ €1 2 87, L1 %
(353,

CRSP - Compustat Merged, CTR. FOR RES. IN SECURITY PRICES, Http://www.
crsp. com/products/research — products/crspcompustat — merge — database [ https://
perma. cc/757Z8 - DRYP .

See Edgar Company Search, SEC, https://www. sec. gov/edgar/ searchedgar/
companysearch. html [ https://perma. cc/X4K5 —3XEF].
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A5 B AR AR IR (g Sl
; o | AR o A 3 AR AL R LR | AL - 3T B K AE A Rl
GRENHIEAN s
R TS ok
[Fl—A7T e 25 3 4R P IR w =
FETREEE | L8 (SR ] Frama — French 48 7l Qz\_ﬂiizggji@ﬂﬁ
Tl %) VRRIRE
. JEIUAR & R A AR A 5 (W
£ Ll A
I e st b | Boardex
TE L AME RS
TIPS e pmm w4 BoardEx
i
PR | SR M LB BoardEx
HROHA | BRSNS BoardEx
FHELE | FHHERASHL S ERER SN BoardEx
B | B E A
EHITES |FEPITES S EEREF SN BoardEx
Hi ke e A5l
PN i 3 ouAFREM AT | SEC EDGAR
Nl
N RV ) B AR - -
NI %j%ﬁmﬁﬁ IR /0) lSRSP Compustat Merged
% undamental Annual
RoA(r—1) | FAEFEVE = [l IC;RSP — Compustat Merged —
undamental Annual
Tobin’s | AR/ 7] T {E 5 W 1w 47 (& %) 1 | CRSP — Compustat Merged —
Q(r-1) | % Fundamental Annual
R2 FitHiE
A5 B AR FEABE/ A | SEME | ARifE2E | RS | B/IME | BoRME
EIMZEE R 4L 50945 0.04 0.19 0 0 1
F R 50945 0.01 0.10 0 0 1
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AR FEARKR/ AN | P | dnifizs | PO | B ME | BoKME
GibeSHIES s 50945 0.002 | 0.004 | 0.001 0 0.04
ST R 2 50945 0.18 | 0.39 0 0 1
TR 50945 61.33 | 5.17 | 61.6 | 33.5 [82.17
Pl o Wl 50945 0.90 | 0.10 | 0.90 | 0.20 | 1.00
L 50945 8.94 | 2.72 9 2 26
ﬁ;:;%jf 50945 0.48 | 0.13 | 0.44 | 0.171 | 1.00
EPATE S 5 I 50945 0.83 | 0.10 | 0.86 | 0.20 | 1.00
FERL AR A 7] 50945 0.57 | 0.49 1 0 1
NI 50945 6.52 | 2.10 | 6.53 | 1.70 |12.33
RoA(7-1) 48360 -0.03| 0.22 | 0.03 | -1.57 | 0.32
Tobin’s Q(7-1) 48385 1.95 | 1.47 | 1.42 | 0.47 [10.85

3. RT3 A

K1 7R T 2004 ~2017 4FBES7 G M2 B 2e iy SE [ Ll 2wl B B0
(Zekh) FULE] o FEil, A TR & M2 022 5 SO L 48 3 Sr 1 & ML 2= 5
= WS EME RSl TR R SR A TORMHE TS ME RS,
I — G M 22 1 b T (S AT AR B, 3] 2017 48, R
A 4.85% (B 1 WoR 5% JF3Cint . —iF# ) i EiiAFRM T iX
ﬁﬂ/}% = /\ [171]

(171) 2004 % ,Sutron /\ & % # % it % £ &, SUTRON CORP. ,2004 DEFINITIVE PROXY
STATEMENT (2005 ) , https://www. sec. gov/Archives/edgar/data/728331,/00007283
3105000038 /proxy05. txt [ https://perma . cc/8L39 —B4M9 | (“E E 2R H & it £ i
SBRRLEERE).
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2004 2005 2006 2007 2008 2009 2010 2011 2012 2013 2014 2015 2016 20174F
- o — B AR B LA R
—e— B AT B LA L A L AR HLR
1 2004 ~2017 £ 5 MER KR IR 5%

s RAAGHEA A LA T BoardEx rhFAT 0 I Ll 2w IR VAL G P
FE Tl AR &R SR R R0 LA A GH. SARR AT &
YA AR B2 LT AT AL, < LB R R 4 11 U 0 IE 4 B o
BT 4B AT TR R 4.

FRATT B RIT 5 45 R 55 5 AR I T A i i 00 45 58 U B X L AR
ACGE AN R, B 2016 4E 4 20% A R B S/ T A ME G
22 P AT B R W], 28 W] M2 5% 2 i M A I T AR K GE
MOBEFEEE R o It AT BE S 3 A Il (1 £ %) G o HEA P, X2 S Bk %
2% A0A G U B 2wl AT RE SRS A S b AT T H A BTG 3, 2k
HR AT ) — s SCREFR, 2018 4F 16% FYpRHEL /K 500 #8508 Fl A & M2

54 1)

3 WR TR A MER SN A AT 17k

(172)  See supra notes 160 —61 and accompanying text.
(173) See EY CENTER FOR BOARD MATTERS, supra note 162. The report is based on the
418 proxy statements filed as of May 15,2018.
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H4% Fama — French 48 #1171l 43257k (FFI48 ) Sk &l 43 () L7 Qe 3 fir
AN CERATE BT AR AE 24 B T A AR AR 55 M R Sr A
R MIATIL . — > d5 B A B 2, 3 BB ATl #1032 ) 7™ % 1 W
HERZHEEIUT , 2 Ak B R # 7 A X A TR 07 g 22k
ST AP RI A R EA T RE R, EEF SR AR MR RMERS
e W BIZAT RIEAEA Y

x3 2004 ~2017 ERAAGMERSHARRIE S NMT A

/AN
il A4 (FFI48 432635 %ﬁ%iﬂ%ﬁ;ﬁ?f@iﬁ%wzﬂ
AT 28.00
g rSicalld 12.46
il 12.14
BT il 8.62
Bl AR 5501 7.67

TEE 4 v ATTHCEL T AN Rl A 2004 ~ 2017 AF 17 i 5 [ =] 95 ¥
PEEATEHFIR IS M Z B2 i A m He ). FRATTIF R R BB R K&
TELN O L RNER T B 8ol , & ML 2 B3 2R T AR X B, [R] I
FE R VR Y AR S AT AR, ARAT AN B O B R Y L
BVEAE ER A M 2B LBl . AN, BARAT 2L R R ATTREAS
H R R HE Bl s A AT AEZA T L B AR A RER S ME 5 2

(174) Eugene Fama & Kenneth French, Industry Cost of Equity 43 J. FIN. ECON. 153(1997).
See generally THE WHARTON SCH. , UNIV. OF PENN. , PROCE - DURES USING
FAMA AND FRENCH 48 INDUSTRY CLASSIFICATIONS (1993), https://wrds —
www. wharton. upenn. edu/ pages/ support/research — wrds/research — guides/procedures —
using — fama — and - french - 48 — industry — classification/ [ https://perma. cc/ Q6PH —
BSGU] (& 7 7 Fama - French 48 AT Wk 4% 3% ) . # I A EDGAR X & ty 4 /2 7]
B 09 RLAR v TN 4 2k 85 41| # 7 Fama — French 48 A 4T 0k 4 % 3

(175) S EEAMME T, LATE(157],
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F4 2004 ~2017 F3R1TA S5 R EEBHATHY
AEEENANERSRANTE

Pk 25 RYPGRIFN | BORIFN |[FEAR | BFR | GHZERS
(FFM8 7p2Ki%) | AF/A | AF/A | /4 /% | R %
ezl 21 3 24 12.5 0
il 66 8 74 10. 81 2.70
T R 12 1 13 7.69 0
RN 4 127 10 137 7.30 2.19
RESREN 67 5 72 6.94 0
A5 KR 190 14 204 6.86 1.47
Sl 14 1 15 6.67 0
gl 17 1 18 5.56 0
Tk 106 6 112 5.36 0
BEyr el 208 10 218 4.59 1.83
HoAth 47 2 49 4.08 2.04
2l 499 19 518 3.67 2.90
it Al 161 6 167 3.59 0.6
paiiN|4 108 4 112 3.57 2.68
PR 166 6 172 3.49 2.33
LR 5 3 gl 56 2 58 3.45 0
ilr&: 4 58 2 60 3.33 0
Ll 61 2 63 3.17 4.76
A A 61 2 63 3.17 0
F H ol 35 1 36 2.78 0
B 149 4 153 2.61 1.96
T 4 119 3 122 2.46 2.46
THEHE 199 5 204 2.45 1.47
T 274 6 280 2.14 1.43
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Pk 25 REGEUFW | BORIFR (A AR | BIFE | SHERS

(FFM8 7p2K3%) | Adl/A | AF/A | /4 /% | R %
AT 753 16 769 2.08 5.98
BT AT 114 2 116 1.72 28.44
B JEAT 115 2 117 1.71 2.56
ERAT L 64 1 65 1.54 0
AN 70 1 71 1.41 1.40
A NS5 71 1 72 1.39 0
R RS 805 7 812 0.86 1.97
BT Al 365 2 367 0.55 1.36
Pl 18 0 18 0 0
BER TRATK0l 5 0 18 0 0
SGiRTIN 4 175 0 175 0 0

T 2l 64 0 64 0 0
T 12 0 12 0 0
PRl 72 0 72 0 2.78
Bl 16 0 16 0 0
giﬁﬁiﬂé 30 0 30 0 3.33
sta)El 10 0 10 0 0
B byl 55 0 55 0 0
RINTEZ) 34 0 34 0 2.94
PRI ERRL R ol 37 0 37 0 0
B 10 0 10 0 0
540l 13 0 13 0 0
S B ol 8 0 8 0 0
Al 397 0 397 0 1.76
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4. B M I RSB FI L AL

P2 7R 1 7E 2004 ~ 2017 4 =Rl a6 4 75 20 A2 9 5 LR 51
’M“HWEAM§i§ﬂ$&jﬂj%Aﬂ§ﬂmU&H$ﬁ§
RS EAA NI S EME RS HARBI M & ME R 2) a
W2 51 2o R AT BLRY 7026 . R 2 B, hsr S MR Bl ix — B s,

s 5

SIS IEAEFE 22 WA AT G MR D 2 i di W =,

2

160

140 i

VIS o a e B B B B BE B B B B E o

100 — — B BN BN BN BE BE BB _92_96_100_101 L
73 85 7 B P 5 P s 89

e ‘EE TN EE T TE NN T TN TE EE E B .-

I o B B B B B B B B B B B B
1 1 2 3 4

40 — — | B BN 2 5 _5_8_15_16_15_9_

20 45 45 46 42 41 44 45 4 _42_42_3 N = = =

36 34 29

0
2004 2005 2006 2007 2008 2009 2010 2011 2012 2013 2014 2015 2016 2017 4
IS AMZER & ASEE e dal LA AR

B2 2004 ~2017 EFEMERSHAE

T BATHIREAA RIGLHE T BoardEx A {95 8 11T/ &), (H A AR4 Ve 4 4 A
Lo,

5 WIR T G S WA UG DS B . PR A GE
B 3 AR TEIX S 5, M ) 85% SRk Sr # R . KAh, 2 30%
(6 RS D1 23 B () B 7E L8 ) ) o T H R L AR R, MR, K2 10%
A RZ SR RAEZR BT, P S, A R SR e
AL EE RIS 7. 6 4
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RS 2004 ~2017 EXE FHARGHERSHFR

A5 i FEARE/ A | BB | bR | BvME | BOKIE

AR BLA AR 1863 4.43 1.68 1 15
FEPATHER HIL 1863 0.85 0.21 0 1
HITERERATES

1863 0.31 0.46 0 1
IR dealiohuNnd
AT R SR E
g 1863 0.10 0.19 0 1

PEE T G MBS, B8 6 MZ 02 A SEG AR T S o5 L, R AR R
TTHFNEE G SER DR ) H iR R SRS MBS i, B
PR 52U M B A R L 4 LR B L SR £ ML B
SMRIRESR G EHMZE R SE R LA R,

XU E R AL B AR T, A HLZE DS R RS0 AR
PSR AT Z AT TN . ST, AT T A R 2 R
DIRER A MZE RS R,

(Z)AFIREEERIAGNMERS

— N S ] R Wﬁﬁi%"ﬁﬂﬂ’]’*ﬂ%ﬁ I R A 2 4 i
TR o AN F HAERR I BRI ARG L ZE 5L 4, 30K R A ]
Wi A G MERSIFAEAME, EAN D, RIHHERZ D6
Z2 5L 2 (R AT LS Aoy XA R o L TISE A A o 12 R D ff SR 1
BRSSP AT B2 AN S A 2R 3 S0 A S S ATl B
7S TR R (700 B SR E SR G 0 M A SR (R I R R
SEHE RPN A Lo SR, A PIASUEAE (1) 1] S 0 - A 4 1 A A0
Z RS AR IFIML,

L. AR ZE 5123 (QLCC)

SN T RESR 5L 7 B ML ZE 5L S5 iR A R 5 2003 4F 36 [EHIE S5 38
Sy LSS MAR (G F 5 ARG TR AR IR 22 DL 237 A AH G RO , 32 R0 i

(176) JLATE(60],
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B — R TR RIS 0 w3 LAY OG- 5K 205 5 KL
DN - 95 AT i ) SRS e PO 5 R 5 2 (HZ ML Fe VPR 2
BRSO RO e B RS 2 A D I o b AR B AL )
CHEBEr — B mo i )ik 52 ) RN 1) 23 7] B A A B A (80 B AT
B H RN AT A A E S (7 G 2R 8 A A A s 2 [z, W) e o
& RSB E RS 0 X — 2RI 151, 5€ EHIE SR 52 5)
L SN T 55 — R AL SR AT NS A ML A R
Ze Gy oy PRI AT LIS o ) 5 A%k R IE 2 51 24l it B ook AT HAl i X
55 LIS XZ RN e ) 1 I, —SE PR A R B, IR S A BT 2R
T ST B 2 RS A i I 2R B 2 192
PRI, 3 T R A — S8 28 WA A B ST 3 MR B 2 i SR T (189
SR, 56 EUEYR A2 5y 22 5L 2R DA B H B0 S A% A R 2= 51 25 Y
SE XIFANER S FRSL— AL 2 5 2ok SE L 1 H B9 18 AR AT
HERDWL ML EF M — A E R 2R (BRI ZER A )W
% R A GRS WA N SRR R 01" I8 IR —A> BT A H]
ALH T8y 205 -5 KU B4 B0 T sl BE S A A% ik B 2 5 2 TR
SR Z RSN G EAREE R R 27, BB — 8

(177 17 C.F. R. § 205.3(b) (1) (2010); see also Jill Fisch & Caroline Gentile, The
Qualified Legal Compliance Committee; Using the Attorney Conduct Rules to
Restructure the Board of Directors,53 DUKE L. J.517,523(2003).

(178) 17 C.F.R. § 205.3(b)(1).

(179) 1Id. ;see also Sarbanes — Oxley Act of 2002 ,Pub. L. No. 107 —-204 § 307,116 Stat. 745
[ codified at 15 U.S. C. § 7245(2012) ].

(180) 17 C.F.R. § 205.3(b)(3).

(181) Id. § 205.3(c)(1).

(182) Fisch & Gentile, supra note 177 ,at 547 (“x 2 A m A EEEFEE R oM EHE
e B0 oy TAE R o M A AR, )

(183) See Robert Eli Rosen, Resistances to Reforming Corporate Governance: The Diffusion of
QLCC’s,74 FORDHAM L. REV. 1251 (2005 ) ( explaining the need for compliance
committees) .

(184) 17 C.F.R. § 205.3(b)(1).

(185) Id. § 205.2(k)(1).
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WS A LS D1 23 LR A5 22 1800 X R IW] 205 SR IAS K AT fig U 1
LA ME RS EERES T

R T BRI — i, FATTAE A b S 2 R ST A A R
Z2 L2 B, AU ) B b 46 8 # 1T 22 51 2ok S X — H i, &
AP, TG BRI A S G A R R AR 22 D1 s e — AR 4, JOF HAE
FIVEPA T R, BRI 2004 4R >4 X AN BE & E RAE 2
MAEAT 20 ZA RIASL T MSL B B RS IR R Bl 2y X B ] Y
WA ST SRR A TS (136 ) 19 14% , 1EFRATHAFSEE], &
MR A 2 R i BCRE RS D R B, B 2017 4R AU 3 K BT A H
(ArcBest Corp. ,Brunswick Corp. & Comerica Inc. ) {J3{4# B8 Bl 1% 37 & 4%
PR ZE 5 2 XN B T A LR B 2 (157 ) W 2% o Wik
SR TEFRATTHO I 4R v 205 SR I B O 6 FLZE 51 2 IR Ik

2. 'IRPMY

o8 AT BER KRR A M 22 DL 2 5 R Ol e, M R S B A Tk
T G2 S 1 DR UL A i B AU (K, SRR FRATTAE R0 4 fin 37 4 v
S 2 B B AERE U8 E ARG B A R A T X
— i TR A TR B R AR AN R JE K AR mLE IRE G 2001 4F
IR B AT BT A R R IR SCAR U8 2001 ~ 2018 45, %4l
b 381 F B ARBOR IR, Hb 13 ZA A% TRIF, | KARTEH
Firpag a5 ToaR 4 KA R TERERT B SR 81,3 582 ml g e A R X 2 5
HAEHATHIE,

AW, AT E GO B R PR r iy 374 K Ei A w], H
TGS T SR IR MR TR PR 192 A0 7], LA KT AR
WY 168 ZZA ) U8 AT AR 2 be R R R SE T 2% 18 B0 AR 2

(186) Fisch & Gentile, supra note 177, at 542 ; Donald C. Langevoort, The Human Nature of
Corporate Boards: Law,Norms,and the Unintended Conse quences of Independence and
Accountability ,89 GEO. L. J.797,823(2001).

(187)  See supra Part L. C. 4 ;see also Kaal & Lacine , supra note 34 ,at 85 fig. 1( £ #.31%
WHYHESLSWER,ERA8% Wh N ER A IHWEELEZRS).

(188) See Ashley & Garrett,supra note 35.

(189) X db BT ANE R HARRATL TR LA 13 LA B KEFLIFHIE 4 LHH
E3REETTER, I LEEFFEHALE,
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KiFZ, EEIE R N EATEE TN SCRE SHR I LU0 SR, T
AT B8 R AN Bt ] BEAE DA 32 B M B R O X2 — B9 5 MUK o, TR A
RGN (4 20T AN R TR Rl ot BT o0

FA TR B A W R HE 2 (N Hh ST 1 4, oI SE 5 il 2 g 227K
FHAR SCA5 B PR CIMTAS AR AR 48 S S 2 i D ORI 2 5 L
SRR o FEIX 374 R A 45 KA F R PR OCA BRK 5
XSO ] R g mIE R T 3R . 7R T B9 329 DB, A 115
AN(35% ) A 75 T X H S 0 L8 355 i AR (19 ARk SE R il v,
A S AL 5% ) ZR AL FE 2P MG ME 2 % B E R

(190) Kaal & Lacine,supra note 34 ,at 84 (#ik 7 1E# By % FE &, B 7 1993 ~2013 253k At
By 271 AN & R F D).

(191) U.S. SENTENCING GUIDELINES MANUAL, supra note 12, § 8D1.4, Application n. 1.

(192) X5 FARMITEGRIN -, MNNHERT BN T EZRIFH N FEEMEAN
“#HE L HE”, Kaal & Lacine,supra note 34, at 95.

(193) 2004 F ey it EN B AN ERATEL -NEMER LS (R—NEFWFITL
MERS) FHEZEFLPHEMHEL B LEE SFQE NN F I, WHH
7% B 4 4% %, See Deferred Prosecution Agreement, U. S. Dep’ t of Justice &
Comput. Assocs. Int’ 1 (2004 ), http://lib. law. virginia. edu/Garrett/corporate —
prosecution — registry/detail — files/ 589. html [ https://perma. cc/2F9T - 9F22 ]. 2008
FHRAEALEA N EE KL -8 E&HMER &, See Deferred Prosecution
Agreement, U. S. Dep’ t of Justice & Unum Grp. Agreement (2008 ) , http://lib. law.
virginia. edu/Garrett/ corporate — prosecution — registry/detail - files/738. html [ https://
perma. cc/ZWE3 -36KV].2012 4 L4 B R E R ZRAT QA — MLy %
FoANMEEER S HBERBEARAAEMEAR SR FTHRZLAFES
7 A L EY HL . Deferred Prosecution Agreement, U. S. Dep’ t of Justice &
Moneygram Int’1(2012) , http://lib. law. virginia. edu/Garrett/ corporate — prosecution —
registry/agreements/ MoneyGram. pdf [ https://perma. cc/C855 — LCLB |. Non -
Prosecution Agreement,U. S. Dep’ t of Justice & Las Vegas Sands Corp. (2013),
http://lib. law. virginia. edu/Garrett/ corporate — prosecution — registry/agreements/Las —
Vegas — Sands — Corp — NPA. pdf [ https://perma. cc/PW9S — SA88 |. 2014 4 Hf 4 3¢
TANE WM WNERR L -ANHHEAER S, EFLRIFENE RSN Y3 H 4
KA AA RN AR EHRTFE, B CHFRETERNEH ) FH
&7, U.S.Dep’t of Justice & Stryker Corp. ,Plea Agreement(2014) ,http://lib. law.
virginia. edu/Garrett/ corporate — prosecution — registry/detail - files/770. html
[ https://perma. cc/R7DS -8BZV].
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SRAT HE R 5 23 L 5 ML B 2 A S AR B — 3 7 19 2
IR, HoAth— L il al BE B K5 W A BILA T B P B30, T 1 A BILAG AR Bl
X EH I T L5 SR, RAPAR A 23 ] R R HLOCRE 5 ML 2 B
ES (RPN & NN E I L S SN VA= yE e A R

LR IR PR AT LA, AT AT LIS 2598 - s R ZHOURSL 5 M2 5
S FDFARGE XA, 15 A e X A

() A ARASEFRIGHAERR?

X e A R AT 1 e 1 W) AR A M2 B

3

A SEPRINAS R 5 e e ) A SRR L AN ER A AE
Sl IR AEATR b, A1 A T5 T - N A R 3l
ORI, AR 2T A

L. Jinsie & U 50

TEHAWAAFAH RSO0 T, 5 M2 52 2o TR SE RE S 3 1 2% W) P9 H
R ELE M BT A F R Bl A o WRAFA T IZ 85 Mt
3B 2, & MR B2 BT RE AR M 14 5 L M 0 R A B T 2 iz T R Y
ARNE TERZBUE LT , A WL T 00 28 X 7K 1 R i i #8875 5 1
i SRR ARERA RS = (—) 1 R rh B i i A IR, 2 W) 3 o AN Bl iR
FCA PG S i R, A 40 S DR L 6] T 3 2t BT 5 S AR, i
JEA R Z RN UM B 19 5 5 R W] BE -5 & MLEE BT A4 A7 ¢, IRt , 3¢
SR BTN e R S AE A %00 TR, 23 W AT LA A A R
R

—MHCHYHE AR AT RERPGE S, IR VR sl 2R IR b . 5720 A
PEAE G VR PSS ——3 R — 30 B 5T TE H AT F A ——2A 7

(%) X—KIAGFRMAFEEEERMO(RATE34])) (KIRA 8% ty A 5 A2
RERILITEMERE).

(195) WAXEZ(—)1 #Ha.

(196) See Elizabeth Daniels, Note, Getting DPA Review and Rejection Right,16 CONN. PUB.
INT. L.J. 101,120(2016) (“ X MFR GG T A H Z R IF WA FEF S 4%E, WES
MALH, DL RAE — € 18] 9 F ok AT 7).
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Y [F) B AT RAT 1A I B KCOF U LRIk ML Z AT, 23 R )
RES B AT WE 4 HEAT IR A 0F 5 2R A 1. X b R B8 0 1
T AEfl A #E 22 A B B L DA S AT T LR 0 R AR A DR R
AR A R AN [ [ PRAR AT A 1S DO , RIVEEAS 28 B A T 2R X R
ORI E T AT SR VR IR SCRIA TR PSR 4 P A 31 T HIESK
IR E IR BOR B 3 M2 B2 U8 B 2 DU AR e 8 Y R &
MG, AT Gk S 2 Stk fak serin thill b, 41 96 )
(29% ) WY PMSESL T B 1 HE o i i BB AL U190 FESCLe R LT
R EEAT 2 AR, W LR A TR R 1) S o i i . A SE Y
TR R E 5 U A & MUE, IN7ERR & EL 32 e 55 B isl b B g ) 72
LGP 5 20 S5 Ah, — B GRR SR I TS BRI S R
o, o LR SRR # S 2 B D U, 4 AR 2 D PR AL — OH
NP CRCHFANE NG ) BRSO 20 T HARTE OL T , 248 — 4 i ar i 46
DA, W56 DY 40 451 2 o 2 A (RIS A i P A R
PRULHT) o A LEPMCI STE T B MBI AR o 14N, Exactech
AFRIMEGIZOREF 2 T B PITE B CEE S E RStk
AR R L2 W TR i R A 6 D i ) SR

(1977 See,e. g. ,GARRETT,supra note 8 ,at 71 —72.

(18] ASE ()24

(19 fldn, 71 A, 2B RCREMTNCE) ZH, G2 U TRA, ERAHE: “H¥
TR B L — F BE %t B B RO TR SR AT A B A B B R e AL BUR
wRERNEREENE I EEI AN EFLRE FNFT ARG EEY
E 4, See,e. g. ,Deferred Prosecution Agreement,U. S. Dep’t of Justice & Zimmer Bi —
omet (2017 ) , http://lib. law. virginia. edu/Garrett/corporate — prosecution — registry/
agreements/zimmer — biomet —2017. pdf [ https://perma. cc/KG76 - DXDE].

(200) Deferred Prosecution Agreement,U. S. Dep’ t of Justice & United Parcel Serv. (2013),
http://lib. law. virginia. edu/Garrett/corporate — prosecution — registry/ agreements/
UPS. pdf [ https://perma. cc/B7KF -9GVV].

(201) Deferred Prosecution Agreement, U. S. Dep’ t of Justice & Monsanto Co. (2005),
http://lib. law. virginia. edu/Garrett/corporate — prosecution — registry/ agreements/
monsanto. pdf [ https://perma. cc/3MX9 - Y9XZ].

(202) Deferred Prosecution Agreement, U. S. Dep’ t of Justice & Exactech, Inc. (2010),
http://lib. law. virginia. edu/Garrett/corporate — prosecution — registry/ agreements/
exactech. pdf [ https://perma. cc/5B7G -4CC9 ].
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F14 £ CERE T DRSS TR 45 B (208)

BIRBE DI SCERA PSR, (R SR IR S — B S X 22
N s R LT, T HAT 1/3 RO Bos B fr A RS
5o BARIXSEPIBA HAREORHEH 2oL G M R (HUE R &
PR B FURE SC B4 7B S0 Bt VP 2 il ik S8 /0 W) S AT T RE A S 3 L B 2
PG EVRPNSGE 2 2> FINERA AL ol 2 DA 3 33 St e o mie o fin o
BRI o 112 51 o Ml NS ML T AR B AR e B R R
R T2 5 SRS S O B A

IR BOR TR KU AR ME ST &, JE R W R "IN R R = . 48
T, F AT AT L5 B U, 32 A8 A7 Ml 18y 2 W) AT e S S HLAT S i
FEEE AR B o A 20 55— N SCHE b AT B2 T 4Rk 2 W T 7R A7 Il
VR AT LML IAA SCAL T B R AR S O 45 B, T X S B g5
FIFRIENL ST 22 Bl I (] T A2 o oAb, 4 ) 7 R 1 AP Ik )
TR FEYRA XS 7 T, AT RE2 A, 16158 W2 A ) 3R OT Jéll. 55
P2 ) 52 B R A KR B iy (2

2. EHRHE

AR L, FRATEAT > 800 1E EREEPTE AL G ME R 2
il o SR, TEANFRATAE S — 000 b & B, 5 & 57 7 2 1 i
(LR, AN AT BB LR A o PRI, 2% W) 3 23 A 454 ] fE 2 5 T L
B JEIESL — VBT A L2 DL TR, AN 2R B ML A 58 40 A Y
HERZ, PR AEMER ST EAN R — M E R, &
IV RBIESE 200 v 1 i 3], Sp o 5 00 ) A SR OC 2%, B AR AT T

(03) — P EREAE,EFLLAE DD FE A, TR 2R — P 0
4, See,e. g. ,Plea Agreement, United States v. AmerisourceBergen Specialty Grp. ,
No.1:17 = CR - 00507 - NG (E. D. N. Y. Sept. 27,2017 ) , http://lib. law. virginia.
edu/ Garrett/ corporate — prosecution — registry/ agreements/ amerisourcebergen. pdf [ https://
perma. cc/ Y6KQ - N976 ].

(204) KBGO E] AR BUSN IR O T A AT R, B O 3 op oy 3 Sk 07 T T AR R AR
AFTERMN,

[205) See generally Stefan Zeume ,Bribes and Firm Value,30 REV. FIN. STUDS. 1457 ( #f %
WA FEE R RS R kR R, A S K E R T AR
NEZRH).

(2060 WAXEZ(—)2 2,
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il P I T BRI o R, AT Tl LT, 3 S U R I 2 /), T
HORA M A A ) A AT R AR . WK,
IR R W HAGHIEE TAERRE T . IBAAFRYH TR 2o, it
A BE SR LB I o 7 2% R e M A RSB i M B 2ok S B

3.5 AR

R HIEMZ oL 2 O H A W, (B AE A W8 ) -5 % T2 )
AR Al B QR AR AL, BB AL 2 AT s A, 6 T T AR
I [ 249 S A 2 S 2o 3, B T AR I G Ak A AR S v D Y 2T G e
7 ) AR LA THHLRI RO % o D, 7 erh— A el A R AR 55
HEHEAITZB AT, B S n] GE A Al BER X M AFE, N
AL BRI B N A R A B S 2l 5 . ATE RT3
W R (R e — K A B A A B AT ) ol DU~ %
PR FIA BRSE BRI (2% 32 AL R FE LSRR T ) 1 i 4k

07 WARXE (=)o (BT EF R T mhAT RA) o

(208) See,e. g., Michal Barzuza & Quinn Curtis, Board Interlocks and Outside Directors’
Protection,46 J. LEGAL STUDS. 129(2017) (X 41 E F 4 Rk R A B TAh & F 8y
F iR Fo UL A, T VR B E B IR 2% ) ; John M. Bizjak et al. ,Option Backdating
and Board Interlocks,22 REV. FIN. STUDS. 4821,4838(2009) ( & =% 4% 4 % X {£
BESEINAE T B L E E E#H),; Gerald F. David, Agents Without Princi —
ples? The Spread of the Poison Pill Through the Intracorporate Network,36 AD — MIN.
SCI. Q. 583(1991) ( 7= # HL S e 4y K B W & 5 40 2 R R B9 8 w7 3 4w, ) ; Erik
Devos et al. , Are Interlocked Directors Effective Monitors?,38 FIN. MGMT. 861 (2009 )
(LFRER, ENEFHFELFERIATE HR G A S SR BRERRAX,); id
at 862 (XX —HF FATH A, WAy — MR RN, M EEEHEELT LM
EFE 2B A S, B & & CEO M % & % W.). Kevin F. Hallock,
Reciprocally Interlocking Boards of Directors and Executive Compensation,32 J. FIN. &
QUANTITATIVE ANALYSIS 331,338(1997) (& "H A 24 & J& $ AT B 41 B X XA R
BREFLNATLAEEFEHATE EFAIRB, B yx ey B HATE T kA A
HlaH 5 ok 89 F 8, ) ; Erik Lie, On the Timing of CEO Stock Option Awards, 51
MGMT. SCI. 802,811(2005) ( Fx 3 & & #1475 B th 3 M N1 A6 4% 1 € X TRk 3
AHHEBFON, AT BTN AR, TWNERLEAE TR TFEHLAEE
J&i% 5 #,). Christine Shropshire, The Role of the Interlocking Director and Board
Receptivity in the Diffusion of Practices,35 ACAD. MGMT. REV. 246,252 - 53 (2010)
(RIE ERE W REHEFEZATNAHXETERLSER, W 4R 55 07 6
PR AT ).

(209) See generally David, supra note 208 ( discussing the theories of the poison pill and its use
by management teams ) .
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T HM 0 AT [l 3 G0 A 220 4 22, R B SC RS T, &
TREIREEAE ) — KR &Pl M E RS ia R FE =, o] BE <3 ih W] 3+
TR SRR AR (EROAS ) AR BRI

(M) BEARIZIEMBERS?

FERTH A R PRI S AR R AR Z )5, F-ATTBAE T UF I 3K
TR A B S J R, FEIX —3B 43 o, JRATER T 28 B [ 45
A 50X B . FRATIAF IR 45 SR R I, ISR\ /] 8 2 gR Uk Y B AR,
P/ E MR R ERE SN R Z - EAHEAME R SEHNINTS
5 B AANF A RER G MZE G &, R, EHARMEMRZE RS
K FHBATAMAR, AF] 5%

LS TR A AR

AT E e IREL e % R e ok 2 AR R IR AT = (=) #arrh
IR LM FIERR R A S R AR R, AR Ak
TRPIE” B PSRRI o R — AN AL R ) AR h, WA F
FEaE 2 = A P 2 3 96 [ A R A P AT B, R BOE L SR VR ML A
JEUMN e IR, WBE Y 1, 2 TR IR i KUK 5T G, 38 AT6E 4
ORI E R AR AR R A v R R R R 2 A R R VR
ICEHE i i T 2004 ~ 2017 4F [FATL A Bl B VR 5, FRATIA AT
My AR i, DIFRR RS2 WA 1Al i 52

J TR SRS AR AR T AR R R
HHOSWNO M EEG AERATEE S M ER SRR TE RN L
il AR HE T2 B e bR A e B T 2 LS AT LA 5 A
HESWAM L, Ba, R T AR EMEMERE", £R
ANFIATATE R SN RO BB — N RA G RE RSN AR #E

(210) See generally Hallock ,supra note 208 ( #2 % & J& 44T & W 3B 3£ 91 B AL A LA B AT A £
WREBOHH).

(211)  See Bizjak et al. ,supra note 208.

[212) See Barzuza & Curtis, supra note 208.
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PR X T ERE A R AR

6 fluy 12004 ~ 2017 4F 3¢ [ by 2% W A & 1 logit [m] 5 45
R R RN AT R E A RS ME R &, S MBS R
REAU( —o0) 288 BN 1o T3 — o, M2 &7 A i 57
AR Lo KU G LR DL DL R T RING L2 B 2 299 AR
IR 2 7 BRI R AR CER RS i G M b1 2 AU (1) 1B
AN T Y ALSE P AT OGN AR BN AR A MR 5 2R T Z AL 5C
Fo BR(2) ~ (4) BB A0S = T2 AR B (RhRARR L | Rl
WL EBIEME R ) Z—, LB AR HERR A PSS 5 p 1 00 T 45 2R
R fe

=

*6 RAANMZERSMAERE
PR
= (1) (2) (3) (4)
BMERS | AMERS | OMERS | SMERS
Gk SRS 0.839 " 0.857 "
(0.281) (0.282)
GibsdSa 3.434 9.099
(7.805) (7.782)
HEPEMET S 0.463 " 0.465 "
(0.130) (0.129)
O HAE R -0.00271 | -0.00364 | -0.00385 | -0.00291
(0.0138) | (0.0138) | (0.0138) | (0.0138)
B RS 0.302 0.178 0.146 0.270

B RMNBAIAEFMERFEHEZBBFAREANLELEF2ERG A EH
FERWBEEIANLRE AV ED - NEFL2LERATENER L., RINKEFE
HHHEHRANAEANEN LR EEN AN ZR S, N THEALESE, 0K —
FREEDA -4 HYEFAHES —ZRXAT eNERQW A EFLHER, N
T A 1,

@4 HATFEA logit A, A AEXMAFATELERE UMW, RERKRT REXTHEE
B IR RN

@18 RAXHEZ(Z)L#H2.
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P A
Azt (1) (2) (3) (4)
GRERS | GRERS | BHERS | GBS
(0.623) (0.615) (0.615) (0.623)
HHSH 0.0830** | 0.0875™ | 0.0884™* | 0.0839
(0.0300) | (0.0295) | (0.0295) | (0.0300)
IR R SR A | 1,129 1127~ 1.160™ 1162
(0.453) (0.457) (0.457) (0.453)
AEPATE S 5 L 1.174 1.338 1.357 1.193
(0.905) (0.907) (0.909) (0.907)
RN A -0.0885 -0. 0666 -0.0746 -0.0950
(0.168) (0.169) (0.168) (0.168)
RPN 0.163 ™ 0. 194" 0.211" 0.179 "
(0.0492) (0.413) (0.416) (0.413)
RoA(7-1) 0.767" 0.715" 0.721" 0.774"
(0.410) (0.413) (0.416) (0.413)
Tobin’s Q(7—1) 0.0101 0.0146 0.0104 0.00562
(0,0455) | (0.0451) | (0.0452) | (0.0457)
AT B I8 5 U Y Y Y Y
A7l [ 22 SR Y Y Y Y
ML = O T 41261 41261 41261 41261
RER, 0.1291 0.1252 0.1232 0.1271

TE: R A R B A M L2 AT REE Y logit BT, AL 2 JE e M M &
MZE R WS & MZE RS LTS G MZE B ARk L, i — Dl e &,
TRYZA TR 5 3 F R OB ZE Vv U a0 IR RS X 55wl ik e, St 4
[l —ATle il 25 3 AR PR IR LR G M R 2 e — DI IVE I, I TRIE A
A SRR ) — RN F 2P UL 5 SR A oA RIS S P, 2
TRACT 2T AR AFRY VT SR 0L AR F S U P B PERY L ] s SE T e U, 2

A2 R LSRG BT R R R L R R R R S R 2 Y LR
AT & L, SRR AT HL A KIS SRR LB s R R 5 AR A F
TRAEAF R AN TN AR 5 23 RIMUSE, S A WL BE B9 1 AR X B RoA (1 -1) , SR Al
—AEBT AR 4 Tobin” s Q (1 - 1) ZARIAT—4FAYTII 4%, RoA Tobin’s Q FLEKE ™
OB R I A RIAAE™ S o W) RS54 AR X 4, —— R 1) e Wi AR 2EAT 17 1% 1Y
ARFRACEE . A RIS LA A0 FIAT L 1 7€ A% 07 (i Fama — French 48 RIfTME 730363k ) o
55 R TR ERR 22 (™ p<0.01, ™ p<0.05, " p<0.1),
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TEPAT BB rp  FR AT 5 1 AF 00 AAT Ol [ 2 2800 o e A, AT ik
s | —S ] RERS R A FOR A M & B i i AL B o —, A A
B, i BB OR A . 55 R B s A OC Y ] 52 AR 7T RE R A W)
PR A3 R TG I, DAL, FATT 00 2 R RS & ML 2 B 2 R B IEAH
KRF L, A AR rp#R Rt . 55—, 2 Rl ik 5, ih
RoA (% 7 [l 4l ) F1 Tobin’s Q f flif (2100, ¥y “ Hif 5 7 — 4F i %4
5 270 FERRATH RSB eh, PIE 5 G MZE R R BA BE KA,
FANTEAHE T — A MV TR A RSN M.
JERTAYSCHRZR W, i TR RL A PN AR Sy i 2 W) 3o Wk A il X )
SR LA, e AR AR BLIE A9 28 RIAEAR 22 77 1 AT 2 5 e A H B e JH 3 A
(28 A BTN ] 280 SR, 7645 LR D1 20 RN 7 T, Fo Al IRAE R iz 4
PHE X AT 25

e, BATE WA S HEH SRR AL & . B PR 4l b o
FEANHE AR o SR DA O P 501 2 R P i T = 22 4 10 T BE 23 2 T
XER G M B T ICRE BE o (E A2 8 1 R AE e FIFA
E

3. 45 R e

FRMTIRAE R 1) FRAT TG FEELIR . sk 6 AL (1) F1(2) Fir
71, Toi A B H A A SR ) 78 i )2 A B Rk B PR AR
SR A RS B (R EKE N 9% ) o X EWHE , 1Eid £ =
AR G FE R A A Rl A AT R SR MR G ME A&

(216) X E#y“Tobin’s Q" ZH NG M T HNE G H A~ KENEN L E, ZHELXF L
SRR, AR —EENES F AT E KRR MG TE, & L Robert
Bartlett & Frank Partnoy, The Misuse of Tobin’ s Q, VAND. L. REV. ( forthcoming

2019),
Q) “HET-SHREBRFLLRXFOLTEEN EFNFELENHEE x -1
FME,

(218) See,e. g.,John Armour et al. , Is Delaware Losing Its Cases?,9 J. EMPIR — ICAL
LEGAL STUDS. 605,607 (2012) ; Lucian Bebchuk & Alma Cohen, Firms’ De - cisions
Where to Incorporate ,46 J. L. & ECON. 383,383 -89 (2003 ) ; Kate Litvak, How Much
Can We Learn by Regressing Corporate Characteristics Against the State of
Incorporation?,J. L. FIN. & ACCT. ( forthcoming 2019 ).
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X R RT SRR P BCMA TR R SLL W3S — (=) 1 3B 53 ] ol 7 25K 1Y
B RO R BT S X LN FER G ME R A . th TIRATAE , &
YR PIMCRIA TR DS LT IS BB BRI 5 2 (A 4 29 kg
RSN T ST A R D2 TR N R AR S HLARE T, LR H
s ZA 5 MR R

IR, KT HGEVRAY KB W7 BAR )i SR OL” 1 R UHA FRAT
PRSI (IR m)  EAEAR I R A, TR A AT SE it b it 2%
P o SRR A7l 1Tk B S DR XU I AN 52 W24 7 M ) 28 ) R A L 2=
Bexpyal et i T HIAT I 2 08, ATl n] DL A ATl
MZE I TE R . s = (=) 1o i, A T W 47k
CHNEES7 R A 2510 A0 A7 55 R AF ) Fp 19 24 =) mT R T I 58 s 119 45 L
WS IR A, SR, BRESTT ORI A0 205X = ATk R 5 (R
) 1 R BCHA 5

TMTd KB, Em#E R TR At T T A MZE R 2 F B AL
o 7ER 6 FPRYELIL(L) FI(4) b, BB A ME R 27 K RECRIE Y,
HAAR RG220 LR E K 99% ), Toig fe 1 32 2 AR HIE " #
CEIETRERE” B . WAL UL, B A OC T A & B 2 iR A K
HRELTARERMEME R, KRG MZE 5 2%l fefA1E
CE YR A MR S B 2 v o 2] S LR DL e s A DT 5

KT HH ARSI, AL B H 0 2 U™ 7 B A7 (] 9 468 250 v A A
TE B I A FTA B R ) S 5K P2 95% o XS5 R SR — UL,
RIVEE 2% Bl 5% MR A 8 5l 2 00 I o 2 ST 5 L2 B 2 Y BE T, AT AT
B A5 LA M BB, XS HIHZE R a i TC G, A im
IR O T A X — R R R O
4 2R BT BT AT AR U6 PP o 2 IE Y, L 3 KSF S 95% (20 TR R AR A
A, AT R A BL A ME R 2 SR LB, X
W, BA R s H R A R A AT REB L S ME B 2

[219) See supra note 194 and accompanying text.

0] ERAEEEE,EFRETEENLTERHA 9% AT LAEENFEFW,

(20 FE-NMERTHEITERZEFAANTAAKAFTIHERSES G4 " Fith
EAMERLTHERL, XMFRAE ERANFIHZERL AR,
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i, B MZR BB PP AR SR ZUAY 2 RO o 7 T A A
TURR 23w RS AR 28 0 O 1 1) ELARCEL G2 7 L (K2 99% ) o
XEWRE I E F MBI, AR MBS A MER SRR R
Fo IR BRI 2 "l IA B 2 ET E Y15
I, BRI 2> F) AT MU R A 5 LA 28 T 58 A9 T g

BN A 2

TR CHIRATINE L 6 i AR RS s AR R
(ALFE ST R 2R 2 51 2 A & 1A I 1 2x) s Z (6]
A SCZR I, RIRARRIGE * FIAFRIROL” “ R Bl A 2R 5 257 A mI ML
AOAERATIRAR T AL o R, B e LR A o it 2 B o B 5 1™
AIASR A B3

SURE VA=)

F®T FAMIGHERSHESE
K25
At (1) (2) (3) (4)
GBS | GBS | GRERS | GMERS
CIRCSHIEFIRGS 1.010™ 1.026 "
(0.300) (0.305)
IR e 4.870 12.85
(10.000) (9.999)
HEGMED S 0.561 " 0.561 "
(0.147) (0.145)
#H VI 0.0112 0. 00990 0.00937 0.0106
(0.0176) | (0.0174) | (0.0174) | (0.0176)
B RS 0.254 0.0849 0.0538 0.221
(0.727) (0.714) (0.715) (0.729)
G RAS ) 0.0160 0.0248 0.0278 0.0190
(0.0365) | (0.0359) (0.357) (0.0364)
CibaEdnba A Raaia 0.282 0.286 0.338 0.332
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P A

SES (1) (2) (3) (4)
BMERS | EMERS | OMERS | BHENS

(0.569) (0.563) (0.564) (0.571)

FEpATESRE S I 0.938 1.199 1.215 0.957
(1.098) (1.094) (1.097) (1.102)

RS RIS | -0.0714 -0.0434 -0.0583 -0.0833
(0.201) (0.203) (0.201) (0.200)

YAREIpS L 0.235™ 0.270™ 0.295" 0.259
(0.0578) | (0.0572) | (0.0559) | (0.0565)

RoA(7-1) 0.732 0. 659 0. 663 0.737
(0.475) (0.479) (0.483) (0.480)

Tobin’s Q(7—1) 0.0147 0.0194 0.0133 0.00816
(0.0505) | (0.0504) | (0.0506) | (0.0508)
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RO CRPIE 2 FUBRE™ 8RR 77 19 1 SRR, —— % 508 E PR EAT T 1% 1)
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$ 5 o R R ER 22 (7 p <0.01, % p <0.05, “p<0.1),
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(222]) See generally Samuel Buell, The Responsibility Gap in Corporate Crime,12 CRIM. L. &
PHIL. 471 (2018) ( discussing the concept of the responsibility gap) .

(223) See Daniel C. Richman,Corporate Headhunting,8 HARV. L. & POL’ Y REV. 265,268 —
71(2014).

(24] See Jean Eaglesham & Anupreeta Das, Wall Street Crime: 7 Years, 156 Cases and Few
Convictions, WALL STREET J. (May 27,2016) ,https://www . wsj. com/ articles/ wall —
street — crime — 7 — years — 156 — cases — and — few — convictions — 1464217378
[ https://perma. cc/Y2T6 — LY5F] ;Jed S. Rakoff, The Financial Cri - sis; Why Have
No High - Level Executives Been Prosecuted?, N. Y. REV. BOOKS ( Jan. 9,2014 ),
https://www. theregreview. org/2014/01/13/rakoff — no — high — level - prosecutions/
[ https://perma. cc/5RE2 - TPTC | .
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(225) See Vikramaditya Khanna & Timothy L. Dickinson, The Corporate Monitor; The New
Corporate Czar?,105 MICH. L. REV. 1713,1717 —19(2007) .

[226) See Gadinis & Miazad, supra note 30.

(227) See Lipton et al. ,supra note 112( F &2 —ANBE W FBERX A EEF24H L
WEEKE).

[228) See,e. g., Renée B. Adams et al. , The Role of Boards of Directors in Corporate
Governance;: A Conceptual Framework and Survey,48 J. ECON. LIT. 58(2010).

(29 WAXEZ(Z)1#Ma, UEE = (1)3 4o,

(B0 WAXE (=)o,
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73— A EHIATRIBFTELE R — B A SRR, 72 R 2R W] X
23BN 1] BE 7 A BR A PT BE 2 R A AT 12 5 5 LR o
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AEERTAME R SRR 2NN w R G M B2 p ] ferE.
X AGAAAE S RAAT O, RIVEE S 20 Ji B 75 AR B 1] RN W8 U7 ~) 1 M
A SRR TN, BRARAT 2256 A9 3 1) A (A5 R X 285 B, #E s & ]
REAN RIS & M2 iAo X5 FRATAY 32 03 3 8 ) — 1 P Z A )

7/

@) LAXEZ(Z)#Ha,

(B0 RAXHE—(—)H2.

(233) WAXE (M) 2.

(34 HRWRBEETRANEM=Z AL M 7R YW ELE NS E. See Armour et
al. ,supra note 31.

(235 Id.at23 -24.
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(6) WAXE ()3 H2.

(337) See,e.g.,N.Y.STOCK EXCH. ,INC. ,NYSE LISTED CO. MANUAL § 303A. 01
(2009) (“ LA S MA L EH T EE.").

(238)  Sarbanes — Oxley Act of 2002 ,Pub. L. No. 107 =204, § 301,116 Stat. 745 ( codified at
15 U.S.C. § 7201(2012).

(239) N.Y.STOCK EXCH. ,INC. ,supra note 237, § 303A.02(b) (i) (“EFEF 2y,
W AEFRAELEZEN R L FATHER ).

(a0) WA I (243) BRI X

(241 WA SCEE(243) B X,

(242) WA SR E (243) BAHE X,
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(243) AUSTL. INST. OF CO. DIRS. ,NUMBER OF DIRECTORS—BOARD SIZE 2, http://
aicd. companydirectors. com. au/ ~ /media/cd2/resources/director — resources/ director —
tools/pdf/05446 —3 — 1 — mem - director — tools — gr — number — of — directors_a4 —
web. ashx [ https://perma. cc/ELQ2 ~OVYF | (## 7 —AN“Z 5% 30", 2 A A 8
KA FHANE MiZA 8 ~12 4% %) ;See,e. g. ,Stephen Bainbridge , Board Size:
Is There an Optimum?, STEPHEN BAINBRIDGE’ S J. L., RELI - GION, POL. &
CULTURE (May 8,2009) , https : //www. professorbainbridge. com/ professorbainbridge
com/2009/05/board — size - is — there — an — optimum. html [ https:// perma. cc/22FC —
9GRI] (#£ = [ 2% A Uk 5 45 B 416 : Korn/Ferry xf 2 7 % F# A7 8y — JUR £ &L I
CZUHEERR, EELNREABRRTL AR ESTMNLBEE X - 55t
KR, A KR A" ) ;Nicholas J. Price, Best Practices; Board Size and Corporate
Govern - ance, DILIGENT INSIGHTS ( Sept. 25,2017 ), https://diligent. com/blog/
board - size - corporate — governance [ https://perma. cc/BX3Z - ZB5V ] (it = 7]
WHF R IEFe b Bl & £ 7)) ; Robert Reiss, The 10 Best Practices for an Effec — tive
Board, FORBES ( Nov. 25, 2015, 8: 47 AM), https;//www. forbes. com/sites/
robertreiss/2015/11/25/the — 10 — best — practices — for — an - effectiveboard/ #
cb8f00f413b9 [ https://perma. cc/6YX3 —9RGC ] [ “ — Mo &M A 1y £ F + i 4\ 7
WA RN E O ~12 4 F F 2K R0 A WS F A X David
Yermack , Higher Market Valuation of Compa — nies with a Smaller Board of Directors,
40 J. FIN. ECON. 185 passim(1996) (X I EF MM 5 A5 MEFHX) ]

4 LAXE=Z(—)2#%,

5 WAXE Z#HA,

(46) TLASE A
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(49) EERTREZARH M ERWUEEFLHHZE R 2. OCC Orders Bank to Refund
Up to $ 14 Million,60 CONSUMER FIN. L. Q. REP. 223 (2006) .

(2500 WAXE—(Z)3#Ha,
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(255) [EIRTAE(16],

(256) fldn, FRAFETREASE-REBREBEEFEZN(ATRER IO FRERH
FealEHEnEEFRRE, MAZKEFRWANE F o x4 TR 0948 Bt
479 2, See Press Release, Office of Inspector General, OIG Executes Tenet Corporate
Integrity Agreement Unprecedented Provisions Include Board of Directors Review ( Sept.
28, 2006) , https://oig. hhs. gov/fraud/docs/ press/ Tenet% 20CIA% 20press% 20release.
pdf [ https://perma. cc/KWSE — EKAV].

(257) Corporate Integrity Agreement, Office of the Inspector General of the Department of
Health and Human Services & Tuomey D/B/A Tuomey Healthcare System, at 1,27
(2015) [ A T & /A & ¥ 12 ¥ L ] ; see also Meghana Joshi, DOJ and OIG Increasing
Focus on Personal Ex — ecutive and Board Accountability: In Light of Recent Changes,
Compliance Of — ficers Should Incorporate a Number of Guidelines into Their Everyday
Practice, 18 J. HEALTH CARE COMPLIANCE 23,25(2016).

(258) Corporate Integrity Agreement,supra note 257 ,at 7 — 8.

(259) Joshi,supra note 257 ,at 25.
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[260) Sarbanes — Oxley Act of 2002 ,Pub. L. No. 107 =204, § 407,116 Stat. 746 codified at
15 U.S.C. § 7201(2012) ] ;see also N. Y STOCK EXCH. ,INC. , supra note 237, §
303A.06 - 07 ;NASDAQ LISTING RULE § 5605(c) (2009).

[261) OFFICE OF INSPECTOR GEN. ET AL. , PRACTICAL GUIDANCE FOR HEALTH
CARE GOVERNING BOARDS ON COMPLIANCE OVERSIGHT 16(2015).

e Rk,

(263) Joseph T. Kelley III, Board Governance, Compliance, and Behavioral Health, HEALTH
CARE L. ENFORCEMENT & COMPLIANCE,2015 WL 9182494 jat = 1(2016).

(264) OFFICE OF THE INSPECTOR GEN. ET AL. , THE HEALTH CARE DIRECTOR’ S
COMPLIANCE DUTIES: A CONTINUED FOCUS OF ATTENTION AND
ENFORCEMENT (2011).

[265) Kelley,supra note 263 ,at *5 —6.

[266) Deann M. Baker,Key Methods to Develop and Mature Your Compliance Program,10 J.
HEALTH CARE COMPLIANCE 37,37(2008).

(267) Jeremy Sternberg, HHS — OIG Corporate Integrity Agreements Are Now Aiming at
Corporate Directors and Executives, JDSUPRA ( Oct. 31,2013) , http:// www. jdsupra.
com/legalnews/hhs — oig — corporate — integrity — agreements — a — 11456/ [ https://
perma. cc/4S9P — 6MZX ] ; see, €. g. , Corporate Integrity Agreement Be — tween The
Office of Inspector General of the Dept. of Health and Human Serv. & Hutchinson
Regional Med. Ctr. (2013).
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(268) Kathleen McDermott & Arianne Callender, Compliance Certifications and the Era of
Accountability—A Forecast to Debate,5 J. HEALTH & LIFE SCI. L. 158,174 - 75
(2012).

(269) See, e. g., BLACKROCK, BLACKROCK INVESTMENT STEWARDSHIP: 2018
ANNUAL REPORT(2018).

(270)  Armour et al. ,supra note 31,at 54.

(271 1d.

(272)  HCA HEALTHCARE INC. , AUDIT AND COMPLIANCE COMMITTEE CHARTER2
(2018 ) , https://investor. hcahealthcare. com/ sites/hcahealthcare. investorhq. businesswire.
com/files/doc_library/file/HCA_ — _Audit_and_Compliance_ Committee_Charter_Jan_
2018. pdf [ https://perma. cc/L8CA - ZZWE].
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(273) 1Id. at 8.

(274)  See Roy Snell,It’ s Time to Get Serious About Board Expertise, 13 J. HEALTH CARE
COMPLIANCE 3 passim(2011).

[275) Press Release, Standard Chartered , Standard Chartered Forms BoardFinancial Crime Risk
Committee( Dec. 10,2014 ) , https ://www. sc. com/en/media/ press — release/standard —
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(276) See,e. g. ,Ronald J. Gilson & Reinier Kraakman, Reinventing the Outside Director; An
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