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Abstract

This article deals with the administration of the compliance system
and the director’s duty of care. Within the past few years, most
Japanese companies began to pay attention to conducting business ac-
cording to the relevant rules and ethics code. This change came about
after a series of scandals came out in the 1990’s. The problem basically
relates to the board’s monitoring function and the director’s duty of care
(in particular duty to monitor). How should the board execute its
responsibility for securing the company’s compliance? What is an ap-
propriate legal framework? It is also thought that the administration of
a well-functioning compliance system is a part of the responsibility for
internal control by the board in the U.S. These issues on the compliance
system are discussed in this article in reference to the U.S.A. At first
(Part 2), I will survey some U. S. legal sources, for example, the
Foreign Corrupt Practice Act of 1977, section 13 (b) (2) of the Securi-
ties and Exchange Act of 1934 and the Federal Sentencing Guidelines of
1991. Part 3 will follow the developments and discussion of internal
control by the board; the meaning, design, elements, and responsibility
for administration of internal control. Finally (Part 4), I will discuss
the legal framework of the board’s responsibility and the director’s duty

of care for executing compliance in Japan.
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22, ME, REOIAVTSAT VA ELAET) T HREAEED
DOBDH, TDOEAL LT, 190FRICER L BEORFFRLHH T &Ik
ESETHEWVY, HZ, BEOZO—ULICEE, BERO R 3 st
M THELRMTHEHEICE > T, EREMEEYRZV—IVICRED C &k
WRTH D, COXIBBROFT, bREOLESBETLEIT, ot
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1) Eo WA B2 Th, 1990FERKBIT - 4 P VEE, 19153 MFERT - O
B, 19914FMAGESR2HIC & BIREMIEEM, 1995F 3 R EEHESTHE, RS
FEEEME, KRETERIARSE, 1997EFNES - IU—FY - ARES - KREH

- BRI X SRS BT, 1999 LB E MR T TN ERBE R GES BT 6N 5,
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HEOHBEZHRB A INIBFELPREEL TVWBEY, T L7/ TOTHE
HiF, ACREN - 2R BEL 52 50A 567, MESOBEERE
ff, RUMEOEZTHHERICHKED S B4 BRI HREFRLERLT S
AREMEA Y, COMOFIMICET 5 —HOME L RHEI, HHEORE
LABRELEOAVTSATV/AHTHHKROBHOEZEXRLS L LD
29, BETAERER - BT 500K KRORITY AT L0, HHV
ITEERICHIEDR D 7cD P NS T EREZ IR ONS, LT, ThiT,
RAMICE IR S - BUSREmE L, EBRTOEES ZHRT 5720
2, WHAKRER - BRETOIXRED, bbb, REOER - SEHORMEIC
RiE %,

Z T, BASHLOEBRTORER AR T 57-DOART BT S5 AT
BB, AVTSAT VA AT S LK T 5B BERR Y
DT AV AERBEBILCOMERBETHILICT B, TAYATRaVS
SATVADEBICEEL, SREBZOZER - HE - %5 - EAKKL
T, BEMICaAVISAT VA - TR SLAERREEL TS, AV /5347

2) BIziE, 1995%RICRHE L 2 KRFMSETHEMA T, BETABIERICb D, XBEfED
TERS [TV, IHEFVERSEFORKER LR, RATHAIOFREFHFICRK
L Tk &R RN OBE AR S W 7o /odic, SMEBOEBEBIEMS #FiFic, S5iC,
FHRUTLHAFLRD, FEMGIC L VRMEATH FILVOFI&eziho7c, £, 1996
FEOEREHROLHMRES RS CREOIRS % TV, BHMRG | TRELICH2800{% M
DRKEE 2, EAKETEREGL 34T, RIKkERNGIEHZES (CFTC)
I 1 {50007 Fob, FELREET (FSA) 12500778y F ez, gl Twab,

3) KMRTOEFREAFELKD, ATOKRENUREOTME & BEARI9B LAFERY,
FH1450f8 % R TICZIA D & D ROIHERKRF LA AP ICRE S i, ZThicx
LEHATE, i, FRO—MERD, HEDS LIBICHL, 820BMORBRATE G
Ulzo COHRITOWTEMIL, TAMMBTEEE REFRRDFFIBR — KRB L1249
A28k~ FHEIFI5735 1 H (20004) LITF2&8M,

4) KMPTHFHEO = 2 — 3 — 7R TOHRTIE, EFEEOFEL RS Y ICHRE
B, MR SR TRBRLED ELAEBBKLIBRINTWS,
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VA TBT S5 AOEROBEHEDES| ) &k 5 72D, 19914 OB RN A
A FSAVORERLD, TOFRE - EEIIRMESOBERIE, & 0biTR
WFEHO—THE L BTSN T 5, AWICBWTL, &N, 7AY
NEERL AV TSATVADEESR T REB I E D & - Ictk2E R
%, SHEAREBITE L - 19344 3E 55 FREDIREIC RS C Licd 5, K
WCavTISAT VA IaT S AOERITE NI VeV T 1« TS, »
DZDOFRBIIEFICEE L7e 50 L DhOFEERIRL T 5B EHIT A
FS5AVERRT B, TOW, RS - BUERS Chi WHICETIRE
b, ZOTAREEYHLMCT S0, SHONTHEICE T s5m s %
DERBBHIZ OV TOHIBIE BB LT 5,

OI. A 7547 - 705 T LDREFELRFIK

. SMEIRIETBITRALE%: (The Foreign Corrupt Practice Act of 1977)
DFIE & 1934 F RS BLS | BT 56 135%(b)(2) 59

1970F%0%, 7 x — X —7— FHEHEOREDBEET, 7 AU ALHEDHE
SFEthh, BERG MRS D WVIER T 5700, SEABA - BUAK
KAREGFIEHS 21T > TOAHEBBRL, 7AVADY—=F 4/ 7 - 7
VNRZ—DEKH SEC LEBBRRZICLAASRHAELZTHI &I
72e LT, SEC I LBSHPENTFESEHICIAREDE OB 537
KOWTHRBHICPEBHE LTV, 22X OfRR%Y SEC LG §5 /0
SLDERE, ThOORELFRBEET > TWAhFErFBLAEWI L
BRI TAHTET, FEERELAY, THL/BTSADRBRICED

5) AWM TRABETEBTHEE S WSREGMHL TW5EH, MICids-ERMAT 285 IR,
BATEZIBEE L BRI T3,
6) See Securities and Exchange Commission, Report of the Securities and Exchange

Commission Questionable and Illegal Corporate Payments and Practices 13-17 (1976).
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A0 AT EEEFIAL T, AEAKBSCREEF VIZ LRSS
FEAFRSHE AT > TV EBB BN L5570, COEMEELL T,
BAEND 5 WEREBERO WS &R E, FEic X AR EEET
HHIMETH S, HERELITE LA 1934FTFHIG [FTE#135% (b) (@)
B - 30A KICBIMSN BT TIITTFRICHALL 72,

FEISEABRICH T A RERFIRESE 220D ETEEL TW 5,
O &k, EEMINTORGRHR, HLVCIERTIENEL- T, B
BEMS DV EHENIC, SHEABE - BUARICK L Teskis LUMERNFIZE
E2Z BT EEREEL TS (Wb BRI IEHE)S,

ZLT, 2020 X DEBERBHEITER, JOMBEEREOFELE
BERDAHIDIT, 19344FEFHIG [FIEICHED W T SEC KBRS N—ED
BEEORMES % RITT 58I, ZOEERUBNTEEOMS | & EEL
SICBEd 5 &L REORE L LORTHHMOFEIC OWTHEE LA LT
B59% T L7-HEOHEL SEC DHEMR % AP & O EAHIC £ TR
WL L EBIRT S EFMIN TS0, Lal, MR, AMEEHRORT
SHOLFHERIC OV, T, 1934EIEERG IFTERC 2 DRANCEE
HM7cBARBEEN D Bo HEREBITR ILEORES Ch bOBREE & £k

7) H. Lowell Brown, Parent-Subsidiary Liability under the Foreign Corrupt Practices Act,
50 Baylor L. Rev. 1, 3 note 10 (1998).

8) 15U.S. C. § §78dd-1 (a), dd-2 (a)(1995). 7=72L, TXTCOFIEEPEGE2EEL T
WA BTk, ThoOTIWTEY, SHEAKADBERNREE LOTS, RU
WG| DS - HEFHICBIR L R BIR A RBT AT BN L L TP BB EREBRASh D

(facilitating or expediting payments), ZD & DT ITADOFE LT, Y - @ -
BERMEOFHEOMBILE AN L T2 BERBT 5N 5, See id. § 78dd-1 (b), dd-
2 ().

9) Id. §78 o(d), £(b).

10) SEC v. World—Wide Coin Inc., Ltd., 567 F. Supp. 724, 747 (N. D. Ga. 1983).
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LR, TOREBENE-OETY AT LA TL HIEHROIEMHME & 5E
EUDOHERICH YD, HERNOBERDOEEE T LTOHBIZB N TWieh-
7ol THBW,

wiZ, BEOHABTIZ >DWTHE TS &, HEREETHIEEFRI0241E
193443505 IFTEESE 134 (b) (2) B&EERL, HB—Ic, BTEEZD
BERG B IUWUS %, FEPEELZONAMEICE TRAT, EEIOA
ISR L 7Rk, SEEi&, SHERZFRL, ThERELRThidk
B\, BT, BT BT AU ARREHEHS (AICPA) H19724E1C
BFEUCERARELESABOSHINICE T AEEIFERAIN/IHE Ch
A I I PITHHIEIRE & 34 U Zx i Ul a1,

#HwE L SEC I bbb ZONTHEICHE T 2HELFERAL,
LSRN OBRELORBICH LT A L 2EBERL, JOBEORTHEL
SEC L AR IC Iz, FLC, 19345FFEEBG IFTIcE S W CEE
SNFBMREZFORITSHIC & ABIETAICK T 2 EEEHEY SEC 43, i
PsoZ G237 AV IEREZETHEA, 7 AV AENICERELFER
EHT D, HHVIENECE S CRIZSNAESE, S—F—F—Vy
7, #H, ¥RA£&H, business trust &) 1T & DEETEICK I L FEEES
BB ENENET AT LI 72 E7e, SEC I T OBEHOHIEIC
VW, &R ENEHHIOBEICEE 3 B BN SR A BT L 7

Z O LN EAR BT IO SR L NI 2 HED, ¥
VISAT VA TS5 AOBRA & ZOBEBICE T ARMIRESOETEE
LI —BICRDHON T B, ZLC, BHREEZOERSHBEDOE
BEUIENLT LN TE, FBRKIBaVI/SATVARRESRIUERER
ERTINEETLT5, 183k, BEEAEZRSOFOLIERENTESHEEOMR

11) Fredrick B. Wade, An Examination of the Provisions and Standards of the FCPA, 9
Syracuse J. Intl. L. & Com. 255, 263 (1982).
12) COBEHIZOWTE, AR EE,
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VHEORILIC D D, ZOEEOFHEIIRIZHE TR VIS R EINTWADR,
SEC DEIBHREESLHAFSAVEZARD, ML & HEEADORE,
SETEAICE Y B S OF N L TEOERE, fFEMBEE, PIEHEH Y A
TFLAOBELD B LEBESIN Tz, BRiEIhoiTimaT, #PRITS
HITAREORE, EESICHE SN/GRETADE WS 5 EBHATICEY
HREL, aAVISAT VA OS5 AOETICEERERE R I &
BB INTWS, £/, FI7 x 7 HEHATL1996FIC R DO RARH
IR & x> 725 C, BRI SR SHOEB A B - GEAEAHEFL T
HILEEBTAEENDY, ZODICHEYREFERE LUREY AT L%
RESEDZEBPNETHLLOBRZTRLAY, E6IC, TDXDEHEH
B AT LAOBRHZEE - ERZHRET 5 Z L O BHIEROEERBICS
TN, INEB-72RIT, RECHERFICILEETARREL, &

PREE - 2o E, DRI EREERRC X 2 REREE L A D 7R
WABHHI EEBDOTND, THCOWTRKETHEL BT S,

2. EHEMH A BS54 > (The Federal Sentencing Guidelines for
Organizations)

TAVACBNCREOA VTS5 ATV AICK T ARk A RO,
197052 DOFERFTEIT 2T T, FEL L —BEOLERHE, Var—F—
T, Oy F—FEHFOED - EREFEHESRICSIT HBUR - W
F BERAEERATEKBEERESE, S BIC19804FER~90FRIZ 1T T
SO A VY A X —EG|H4C S&L (FE SRR Bl X 27 1EH
KH5b, RETEHREDDOL WILHAZ), BRS3EREHEODIC
HHEOEBRITI ARSI HESR - MEREEWUFTH5 AN AL AT
BT b, ThhbbavySAT VA AT S AORMCMDAES 551G

13) In re Caremark Int’l Inc. Derivative Litig., 698 A. 2d 959 (Del. 1996).
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B I Tc b WO REMERA TN THBY, IV ISATVA - Tass
LADBEI, SHEPES - HHANGERT A LTk > TR BHHHE - %
HiELe4S - MESZOHN, S, RIS RET LI LICEEELT,
ZOEBBTHES - #FHAZRFL TIbh5 LIt k> T, SHOER
BHVEEH & Vo IR ESTF L LICH B, TSI T ADOEMBICH
7o TR, HHBZOEM - - RERUREROKEFICAIL T, BHXE
MICZDONBREKET S, LL, 7AYAREILLBWT, HBicav /S
ATV TAT 5 AOERBREL 72DI3, 199141 FEL ORI T
HHT AV HEMEES (U. S. Sentencing Commission) 25EIBETA A
FIAVEBIEL A LB B, SOHA F 5 AV BEGEBEHPIHOH
RICBIF BEHOME—ARIEL, BHOTRMESE Y525 L2EBRL
2 DTHAHH, 19IFEOHEZSHLPIRICH T HE8ME IV IS4 T VA
ST S5 LN EREUMT, BEFTAOBIE - FERODICHHRA I EHREER
775 AEERL TOWAREICHL T, ZOEMNZBERE TEAHELYH
FTWBE, X5, TOT/ETSATREML TWRLESHITRL T, ¥
g e dphid, 707508 REBLVERTHI &, HOERBDRI
TMETHI L EEMELLT, REBROASITHITHI LN TES, o

14) /NMEES [BBERTA FSAVOBMBLaV/SAT VAR (B) (F)] mHEEk
1537526 (19994F) LAF, 15385 17H (19994F) LT,

15) ABRFIEH=FmM (FHEQXHC BT LIV TS5A4 T V/ADMEDF | HHFEBE152754
H (19994) &1,

16) B5L2HDa VIS4 T VA TAT S5 LAOFMEICE T 5RERIHIENL, &0
B, REOUHLERTAHOERN, BEONPREELV S CSESERERYERL
Tixdh b, See U.S. Sentencing Guidelines Manual §8Al.2, comment. (n. 3 (k) ()
(ii) (iii)) (1997) [hereinafter U.S.S5.G.]. HHELLBILL /eI HETBHAT A FS5 A
VHEDLHE TESPRESINSS, LBRTABTONIURNC&ESES RV
SATVA - TOTSLEERL TOHERLZOSBEIWHI NS, flxid, s
BREaV TS AT VA 7R7S50%Mz, pOTBBEORECIHILHE, %
DE/IIH A FS A VHEDLTNGOHEARBD 5 KITHEIN D, /MR - §iBaE143CmR
18HEBHR,
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T, BHEMAA F5A VL, S avISAT VA - 7075 A0
IR BN Ie A vV T o Taf5Ed 5, 7TAV AT DGR IHE
BAE#RALT, av/S5AT7 VA 7075 AOFAEESHICHEL T 5,
Fie, TAVABHEREHER, AL TWATAFS A4V - <227
(“United States Sentencing Commission: Guidelines Manual”) IZi3ZHE%h
BAVTIGAT VA - TOT S ADEMEL LT, RO THENPEST LN TH
517,
O SHORERFTICTRIEADLIRA WA ¥ B7-DICHFF N8
Hy7sdkiE & FREOWL
@ ERROKEEE L FHROMFICET 5 TN TOEBRETEZHED LREE
HiCADEH T L,
@ £Hp, BETAZT D EBREOD 551 SIEN L REREY 5Lk
WkD, HBOEEELDS I &,
@ L2ERARTIRBEANOFHELLEDORAIC LS T D075 ADRM
&R,
® WERLTITREAOEETAZHIES 57200 - BBHIEOR
BERMROERESR - MARFORET AL, MEBSTHEEESZ L
CHETEHHIEORES LUZDER,
® Y xETRIBE O R,
@ BEFTAD B - 12356 OBYVSILE & 2 ORDOFRY IEROEL,
HIPEHTA FSA VGV T5AT VA Tar 5 AOERBIZET A
MBESOBEMRELZWEL T nA, FBIC, ThidlfiREoBETH
5 & —RIICEBENTWBY, ERICEES TSRV TSAT VAT

17) U.S.S.G., §8Al1.2, cmt. 3 (k).

18) Committee on Corporate Laws, ABA, Corporate Directors Guidebook—1994 Edition, 49
Bus. Law. 1247, 1250-51 (1994). Chic k5 &, W&, av /547 /A -
TU7 5 AORBERUEFTICHEEITNETHS LELERIN TS,
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075 ARBHTAORBEHOERELE L TA9), 3k, AR -7
VE - RET7 49 FOBELS, IO LaVISATVA - TOTSAD
el SALICTREIT B O LIRS BB - 725, BAER, BT R
S—ic k BREIMRORAET BTHESRIL, 7z, 2HIC L - TR
ERBALL7Ba, BB A S5 A v ORET 504 I8 Th
BILpb, CHEBETESAY y FOBHKENEEZ BATND, &
Fo, SHBERETAYTSAT VA - TOT S LR - T 5T SiCk
D, 9, R ASIRET BAEM AR S ¢, SHOBENIEED Y X
JERMET BT EHTE, TNRSRHOEMINFRICED & OERES
520)0

3. BBRSOEBEHIEDEHE & NEHHIRO R

LRTHENZ LSS, avVTSATVA - TR7 S5 AOERERAEL
ERE LT, BEsOBRBREOLE L NMHHRORBE RIS L
NWTE B,

T AU ELBWT, KHEEASHOIGFR SO/ HHEIE, Stk
BORBEOEE DA WIEEBRTHLL, T2V VI eTIVEEE L § 58

19) Robert C. Clark, Corporate Law §3.4.1 (7th ed. 1986).

20) Thomas M. Schehr, An Analysis of Corporate Director’s Duty to Ferret out Wrongdoing:
Have the Federal Sentencing Guide Lines Effectively Overruled Graham V. Allis~Chalmers?
42 Wayne L. Rev. 1617, 1640-41 (1996). CO@mXDEEED, #hibh¥ % Allis-Chalmers
BHEIZOWT, EPEMTA FSAVHBHET 520 DEHESOIHAFERAL 2L 25,
100075 FIL kigo7ce EHIC, £FOBMEEICIWT, YOV IVORERNEE
LCWAPIil&->T, THICBMENSESARE->TL 5, BBELRALRLF &
C L7-HMEPID “general manager”® “vice president” 234 L TW o8& (BHERHY
ICEETETET LR TR, BREBLTWASHELET,), SIEeR%IZ2000-400075
Fvbiz%, Seeid at 1636-37.
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BREEICZOHROLEB L 2205 5%, » A LN, KERBEABRSHIC
BWC, IARSITERPESL T8 EEEL »E ST, LhdZOHK
B A HRIS, T BEBTEY, DAVIBREETH > THREHE
DEREOREEE TH HHMRFI R B E SO H0OBPBETH Y, HFIC
SRR N LB EH EREPR OGN TWAZ EARLTWAY, T5L
FHERTRT LI, 4%, SHESEEL L, BREsES EoR-R
EERZTHEL, SHE2EREICRETH WD ZERITERETHD, B
MREOK L EBRRRET, ETBRLEFPTRAOEE LE, SLUZOD
BB HHEELZON, COLDBIREEEE_ XYV ITETIVE
BOD, bbAHA, BEBELFRIC, BECET HHIEE DRSO
FRRREDO—DOTHA I LITHELR L, EZ XY VZEFIVE, RL TR
it OBEEY TN L S DICEE S| LD BT 5 b Tld kv,

21) IOV ERE, DT ORKOMM R & OMIEICH T SiBIc BRIt ZN T 4,
See e. g., American Law Institute, 1 Principles of Corporate Governance: Analysis and
Recommendations § 3.02(1994) [hereinafter ALI Principles of Corporate Governance] ;
Corporate Directors Guidebook—1994 Edition, supra note 18, at 1249 ; Business Roundtable,
Corporate Governance and American Competitiveness, March, 1990, 46 Bus. Law. 241,
246 (1990). F7c, KEDOE=X Y V7 ETIVOMEE & 51T % B - 7R FOH LD TH
W2, JINES TS ORERE] A =I1FHA =710 REORLEORER
RSB OIEY T-3TH (FZERI97E) 7555,

22) Martin Lipton & Jay W. Lorsch, A Modest Proposal for Improved Corpoate Governance,
48 Bus. Law. 59, 62 (1992).

23) Melvin A. Eisenberg, The Structure of Corporate Law 139-41 (1976).

24) Bz, FifBO7T AV A (ALD © Ta—RU—Fk - HNFVADRE ] I
3.024 (@) (3) Ickhid, HRRSOME LHERICOWVT, TahoMBRal, %
IEtERUTEIC DWW THAEL I LB SEICETh O DLW TREY 52 5 &,y
L ENTW%, See Principles of Corporate Governance, supra note 21, §3.02 (a)(3).
F/o, WEROa AV HEBLREEFTEORE & T3 2 RAMNZITEIIRME S
CHHIELHEHEL TS, Id § 3.02 cmt. f.
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19405ERPEE T, 7 AU BBV THEHHILZ, &L TatoastEs
HEFHICB T 52 REEAOHEFHBHLRE T 52— 2OFRICL 1B E
Teipoic®, TAYADOEEREETIE, bedE¥xols, BEENRLixns
SHOBBEOIKIC DN T BRI & 2 BEHEEBSYHRICRATREE2D,
REFOLDOEBNOBITHEATL TOREIL, —DOEBAHEITHIBL,
BEWICES L TRERPRIE 2 R AT ¥ 5 720 DA A 5 S PIETIC AR
SN, e T TA#MEH (internal check) | FTPAIBEEHI L UHH
(internal check and control) | &V o M TEETH LI kol dw
526)0

Z LT, 1949107 A U A AREEEHE (AICPA) HBASHHICE Y
LR TOEIER LA IR EB L RITL, ZOHFTEIZRONTHHOERY
RL7, COMEBICENT, BEHLARSFTEPEELHBIL T, BHX
I PERREHIORE - SR % 7 > R HTEAS N, HEBOERICES L,
HEHEE & IEOSHOEEYREL, TOSIEOERN & EFE1RE
T5Z LK DEE LOMESLRET 572010, H5VIRQOBEETTEHOM
FefET 5010, SHAMTHRAINSHEMOBE LA INTRC
DF B EFBEEB®RT 50, HEINEE, CORGESPTHIESOR

25) bbb, HYREHOT CHIMMEIAThbh Ty, SitBEEAOHEHREITZ
ORIMHHPER SN LB DICEEL TO 3 2E2ICHIR S h, AAR72 a3
FCHEAIRE 7V, See Committee on Laws, ABA, “Management” Reports on Internal
Control: A Legal Perspective, 49 Bus. Law. 892 (1994) [hereinafter ABA, Reports on In-
ternal Control].

26) 7 AU ADOWEHBMS O & X DRFAICOWT, BERE [REEDIDODONE
RO EBADE — KE SR A Hr0iC | BEREEEE38SH25 129HLLT, 1338 (19984F)
BRI,

27) Committee on Auditing Procedure, AIA, Internal Control-Elements of A Coordinate
System and Its Importance to Management and the Independent Public Accountant 5,

6 (1949).



VTG AT AOEN - HEA LR OTEE 13

FDFHIOEME T, T CICHL 225 AL A MBS CEZOHRICE
WTWeZl 2 TH5B, LaL, ThITHL, BALRADYUBOARLTIT
DX D RRFEDOWEMHHIE S & 72 5T BEOIEABN, LIELIFZ
DEEVE,SNEVEE, FHREEREL L, MZLHFELL-> T
7LD THB®, ZLT, ZOM, KHITHV» IR EOPIHRHIT
ADOXSG - FEAT S LIk,

ZL T, 19584FiC AICPA AR L BEEFHEH 295 MHEHEAIC K
%P OB ] (Statement on Auditing Procedure No. 29) 23\,
AL MRS 25 2 50, ERICLHHE (accounting con-
trols) &#EEHH (administrative controls) ICRKFIxh7:2), £EH#tH &
FEHEEORS & LFEHFOBEEICEHERGR I 510 THY, iz,
G DR R T HHIBE, HEICK T 2HEOFH, DRARELL
EBROBRECHEER* DHT S OOBMEE & Voo b OBHITF N
Bo CTHUCHL, BEHMH L ITEE L TEBORRERLEE ITE ORSFICE
HT 5, COFELT, #atoth, EeRE, BiREEERCREERET
BB d 5%, FEMRG & IABGESCSREESEREETAIEIC0 %,
ZOREBICEHETOMBICE T HEREFHRTHSL L IND, T/, £t
HHNZ DWW TR OBEGZFE /o EANE L IN TN B,

HfGETHE & BEORERUZ OMBLHEROEEMEICE ¥ 558 & Fhild,
FIZUTORENGREL 5252 L2 HIE T 5,

28) COFEARICOWT, WG - GHBA2630HR141-42H B R,

29) Committee on Auditing Procedure, AICPA, Statement on Auditing Procedure No.
29, Scope of the Independent Auditor’s Review of Internal Control 35 (1958).

30) See id. at 36-37.

. 31) Committee on Auditing Procedure, AICPA, Statement on Auditing Procedure No.

54, The Auditor’s Story and Evaluation of Internal Control, 239-40 (1972) [hereinafter
SAP. No. 54].
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a . WMENIREEZHEO—RIIBD 5 WIHEFIARICE ST kb b T &,
b. W53
(1) —iFAED BNzt A (generally accepted accounting princi-
ples) 5 \W3ZDBHA S HEHITHE - THB RO IER % 7T hE
L, o
2) BRI T S HEER MR T 50D BB RRE
TRFEINHT &L,
c. BEOFBIEIEEZEDOEZEICEIVWTOAREDLNSD Z &,
d. BELRICHTHEHER, BFET5EE LB kR TRES
h, pOEEAICOE, BULHESIROLN ST L,

COFEME, BB L A 197TTRICHIE S M REORIESZ HOBR % &5t
HlOmE > HHEIT B A ETREETHIEEOSE 2 &8, SatFEHcBI ¥ 51934
EAFHIGE TR 134 (b) TH (2) BHEMLY, ZL T, TOHI35 (b) H

(2) 5 (B) 3, BEAFLUHERESS [HEAAIC X 2P H O R O

(Statement on Auditing Prcedure No.54) OLHFHFIORBEEITIEZDE
FEERA L 7REH, 1934355 PN B 125C 0 W TEHE I N/EH DB
LR % AT 5 St ERRO R R i/ T RET OPIIHES] > 2T A% i 2
B ENERERBOTONN, 2O, 197200 EFHENEMS (B
A & BZRFHH OFRE R UEHE ] (Statement on Auditing Procedure No.
54) FRBHHBONE L L DVBEHL, ChHBBFEONTHHIOZEE &7 - 72,

F/o, U, 1978FICERE SN, WNMEAEAHS (nstitute of Inter-
nal Auditors) (ZPIFB#HEHO HHIELLT O & DI B 723,

32) SEREWET IEEOY EORK, ZOME, HMIEFHE L OMRICOWTL, &
HE FRAMGFEOLSHIEE] BIHRIBE FHFHFEBPRRI8IE) LITHFEL YV,

33) 15U.S.C. A. §78m(b)(2) (1997). '

34) Institute of Internal Auditors, Standard for the Professional Practice of Internal Au-

diting 24 (1978) [hereinafter Standard of Internal Auditing].
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1. HHmOEEE HE
. BOR, BtEE, FH EREORESE
. BEORE
. BIROREE) - ZDRAIEH
5. REHERUERD H\VIIEHEDER

COMIZ D, FEROPTHMENCET A& L EREHAL, »OIAOR
HAFHRBETHERCH L TR MO /-DICHE SN/ Treadway £H
KPLBTRICFAT L7z, BEORBHLMBHEICHET5HMESE (Tread-
way Report) dPIMHHOBEBEMZIMAL, £ B\ THEREHETTE
FETRINAHE L D AT RS IR L TV 5%, X 5T Treadway
Report #3288 L7z, 5 DO£EEIA® 2575 COSO (the Committee of
Sponsoring Organization) 1%, Th %S SICATHHOPR L ED,
1992410 @R L VR — T+ TEHHI O 58944 (“Internal Control:
Integrated Framework”) #AF L 78, Zhid, £HB8EREHEH & £3H5
IR 2 ST H O 2 5l 3 282 B2 5 LR HME T 5D
DTHY, WEHH LIt OMERE, EEERCXDOMOEMREL,
OFBOFIME L2h5RME, QMBIREDOEHM, QBRIEEROMSFOERIC
BN R 525 LEBRLT, ETTH2FmTHALEINS, TL

=R\

35) Report of the National Commission on Fraudulent Financial Reporting, 34 (1987)
[hereinafter Treadway Report].

36) ARBLOXERAE, 7 AU NAREHEHE, T AV AEEH¥S (American Ac-
counting Association), JABHEMEEEEWZEME (Financial Executive Research Foun-
dation), W#EE AH4 (Institute of Internal Auditors), £kK&iF A2 (National
Association Accounting) T#H 5, Hil - §iiEFE26CMI62A BT,

37) Committee of Sponsoring Organization of the Treadway Commission, AICPA, Internal

Control-Integrated Framework, Volume 1 [hereinafter COSO Report], 9 (1992).
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T, PISRHHIARDRENCHEE T 5720113, HHIBRESD, U X 75/, #
TG, 153 LIRED, BEHEEY & WOHEICBERT S5 DOEHRSD
FBETACLBNETHSLEINABY, COVR—MIZDOHK, HTFD
BIEZINZ bhich, ERPNEAZIITEIOEE, 1995412712 AICPA
PAELERLERETRE [MHHEREEICBT ST OR : i
e S5 2 DHET ] (Statement on Auditing Standards No. 78) (1AM &
nic, R LT, TOCOSODVR—FBEHDT AU ADEOER
KB 5TMHOMAMZRENLLDIZL, ZTO—BAYEIEIEL 57 &

38) Seeid. at 4. COSO & 4 FUCIE, HMWEEEI L THEHICE T 5 A 2 OFEE - fa
BESE - 87, BEEOTY - THHEX. BREFTELRFRCELT, HErl
L. TOBENEHET H-DICEEESRAL S, RURBRSSE2ER L
wHEVS T BR] bbb, COREBOHREL T, BPER=AHEZ=FHHEX
LR THEHEIOM SRR S — B 5 B (BMER19964F) #8RL7,

39) I Tnid THHIBERIOERICEET 5 U X7 2FH - GHTH5 Ltk ->T, 2DV
A7 B WIPILER TN EDERET HDOEBRRRMIETHLICHSD L,

40) Id. TREHOGHDETINTOE L WS RIER 5 2 5OIEIL Dt L F] O
LTHY, TEMEMICE, BB, HEROMS, BGE 3%, #{OME, ZEORLERY
BHBOSEE L V- WL BEOEES S EEN S L,

41) LIERY AT A3 RERBCRET BT —F 2B 580 T, FHCALA.
BEEOBERE LMTRELTTD D 2 THE L INDHRENTOEL., EHRCRI
OV TOFRLAET 5 ],

42) Id. at 5. TEESUEBIIPIEMEEIY 25 AOBMBEOE & MG THEiT 5 /02 A Th
%, IEEL T AENERED, MIIMFHES 2 W2 OBEEOMLGHE AL T
Tixhbh s, ]

43) FHREROFHMICOWTE, EH=/\H=gmH3LRIHBEBTI5HER,

44) Auditing Standards Board, AICPA, Statement on Auditing Standards No. 78, Con-

_ sideration of Internal Control in a Financial Statement Audit: An Amendment to SAS No.
55 (1995). C OEMICOWT, HARZE MEFIELEEST8S & COSO M5B OBIR—
PIEHEHIOBBEER A HOIC | BEREEEH1IS101H (19984F) LT8R,
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B S TV 54,

M. I>7547>X - 7055 L0OEE - ER

1. ARSI AT ACHTIRBERORT

EIMRTHE, aVISAT VA TaTS5 AORK - HAITIEIRS
X ARFEHFHH O E L CTEESN, OEMRIUIE —IC/HETIEET
BFIEEEICH D, KRR D L LT, BRI A F 54 v LR OER
£, BUEREEIEFOND, T, BEESS AT
VAT LT CPICERTRE D, E, THICET AR ESOELIT oW
Tﬁfw<:kmﬁéo‘

RS I I Y A7 LAORE, BYMKTZORMELZRIES 5T
B REARIL TR, AMHEHEZHER TSR L 725 >OEFR (OFH
BRE, QU AV, OWHIET, OBRkeiiE OBEHED %, FHR
TOREE - 2R, MBREOERME, RUSHOT§ &M EROMF
5, BEICTHN TS LOGRNLEHEMS 5T 5 HETEM T 58 EY
A5, B, MFERHEYRIVTSAT VA - Ta7 5 ANOFEERER
e Tn5, BARICE, SEOREFE &EMEHAZERE L 3 5FAMN
T TABEL (code of conduct) #AIFRT AT L, RUChHBEHOMNER
DR A E THEFIND C R RIET HFH L EROEfT e EL, i, &
HOEBBIVTSAT VR - TaT 5 Ah Gl L 7c5a ORFRHE S,
ERRIC, BEEDHVIREERIC KX 5EETAB A SNISBEORIFED %
BEELZ2ThIR 6w, ZL T EEESIMEEORBEZHTIC, av
TSGATVA TAT G LRGN ATHI LR EEILT AT ENTE, X

45) Id. see also Reports on Internal Control, supra note 25, at 899.
46) See COSO Report, supra note 37, at 12-14.
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72, ZO XD IE A ADBELIEE, BRREICH L TLBC X 5REREE
FICERTH Z LB TE B,

S HIC, WEHHE Y AT ATl B REE R ORILOH A ITEE 9 5 F b 224
ORHE L HEPEERIND, I DHMHEY ATFLOKRMEZ, B
FIFEAEL TS, HEIVERBHSIN T B LORET 7%  BENEREY b
)

s SE 2D LcAMEl ORIz, ZOBYRERICLRELA
5, ABBASHOBE, TheRRATHELL T, FICHBIR R
R DHLERE L, ERAEELER R (“senior internal auditing execu-
tive”) CHEEATFIOEEAZ v 7XHTIC, HHEIC K-> TR INLITH
ZTHRDOAZ v 7 BT 2O AR~ +5ICERAITHEIREY 5 &
250 T 59,

»OT, PIMEAINTELS S HIEFERCEESh, ELLTEHEEL
WHEHOERN L TL2EOREL ZORE L L, LL, 4H, AL
FHIIREETHRATMIL, SEOBETH LBET HERRUFROMF L
BL, BICEHEBOSHERIC L Y E SR WIIEICH T AHEY X7 LD
BEZEHITO CEBIND LDk -720, T LT, NEBEERESRE T
HICONTHMMHH L FEREL, —RICHBELZTM S 5 VIEEZRS8HF

47) Melvin A. Eisenberg, The Board of Directors and Internal Control, 19 Cardozo L. Rev.
237, 251-52 (1997).

48) See COSO Report, supra note 37, at 70.

49) T kid, B, AMSHKCBSTANMMEIOEEE»HRL, £AMSHICHRR
MBI O E 2 #2524 5 Treadway Report (CHiZTH 5, See Treadway Report, supra
note 35, at 37. BAfE, KBEBRAKHSHOSEHBHIMELERII4HEL TW5ET L EHIE
$HIRL T %, Seee. g, Curtis C. Verschoor, Status of Internal Control reporting: COSO
Ignored, ACCT. TODAY, Oct. 18, 1993, at 12 ; Corporate Director’s Guidebook, supra note
18, at 1266.

50) Standards of Internal Auditing, supra note 34, at 95-96 (Statement of Responsibilities
of Internal Auditors) .
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BT 588, ChARRIREONR D D ICHEHHY A7 A% FEICEET S
LD ote, Tef2L, ZOBREMEZRERT A0, WEHHICH 3 5
it = OFME L NMEEAOELIIHET S LEXOENTHDY, £/, &
Blat OBk EMN X EC Lid, Treadway Report HEES %, B
PR AR A M L, SRS A0 0L ERER - 2T # %
HFHETLIETHD, i, BEESIT ERASEEZBICZOERHICOV
TOREERHREHHVEHEERZRRCHRB OT LI LLEETH S,
ALLD [a—RU—1t - ANFVAOFEH | H3A.03%IC i, A&
HOEEZRSINMEAREORDE L RE T 572012, (1) EHPIE
BEAERBTE LS BECRETOLARUFHEIC OWTDOERE, (2) SN
BAEA LR L OR, RO LEAMEERENI VA5G, 20H LN
it OMOZEBEZ N5 -0 DEE), (3) /MIEHEEAR LURN
MEERMII LN ENDT - L EMEBOFE, (4) IMBLHEEART L
MR R B2 hEh & OSOPIETHHNC B3 5 E IR RET & 2 OR%
L4250,

2. MBROTEERL

BAE, 7AVIRECBWTC, av IS4 T VA Tars O - EH
I S OBBHEEED—IRTH 2 N HIOFET & L TZEM T 5h 5 C
EHTR L7239, B FRAOHEIC BV TE, iR EAOEZEY

51) See Eisenberg, supra note 47, at 264.

52) See Principles of Corporate Governance, supra note 21, § 3A.03.

53) Bz, 7 AU AEWHS (American Bar Association) D Corporate Director’s Guide-
book ZMAFR S P ELOTARBOTNL & £ OB R - MFOWE, aVI/S5AT VA
TUT S5 ADFETEZDOEBFHROEMIEHETRETHD BT WS, See Cor-
porate Director’s Guidebook, supra note 18, at 1267. X 52, ALI® [a—RL — AN
FVAOFER ) H4.014B89 503 A L RBRO RFFETRL TWh, See Principles of
Corporate Governance, supra note 21, §4.01 (a) (1) - (2) cmt. c.
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ERICEISEREL TN, ZLTC, aAVISATVA - Jar 5 A
DA ROHAD, BHROERER OBTICLERERO—>TH 5 &5
BANCEF I NAICE > T 5B, IO LRI, BFROBEHAEHICE T
BYV=F 4 VT - r—=RAELTELHOBNTWA, 1963FICT 57 = 7K
EERHIFT AT L 72 Graham v. Allis Chalmers Manufacturing Co. ZtfhD¥)
Wi, EOPICREAFTAERTHDOTHHY, TOFHMOMEITRD &
B0 Thb, BREMOEESH ThAHED 4 AORERN HHELSHICO
W MR E S L Tk TA, ThBR M T A MEERRIZYS
LT, #IBEmEMEIERES (FTC) CEfishic, 20K, REOHkE
DI L, HERPEETAZITDRVE DL THCERT 5720
DEN Y AT LEFBBEBTNETH- 72D, ThEE->Toicd LTRE
FEAE IR L 725, BHFNE, HERIC L BEETAPREL TV BE WA
OB, MEIRICChAERT AR AT LARREL, BES AN
BTV EFEL T, BEOERERTTNEY, 5T, T rhid
R, SHOEBRATHEB T LY B L §5HH - ®EV AT
LHEET AEH LD EBFIN, ZTO%, INBREIEROERFFON
B OWTO—RAYeBR LT 5 7,

COFHFRIR RS 5 €22 U V7 ETIVBRIB SN 5 LEic b
N2LOTH Y, URKOT 5V = 7THREBHINL, < & CTIFEEORE
BRI ZBIINCETINS EOBERICE SO THEiZ TL w505, B
HEOEZR ) VT EFINE R &+ HHURHR S OBEIE L BHEN WA
fRCH B T LITHBE 2\,

54) Graham v. Allis Chalmers Manufacturing Co.,188 A. 2d 125 (Del. 1963).

55) Id. at 128.

56) Id. at 130.

57) Norman Veasey & William Manning, Codified Standard: Safe Harbor or Uncharted Reef?
An Analysis of the Model Act Standard of Care Compared with Delaware Law, 35 Bus. Law.
919,930 (1979) ; see also Principles of Corporate Governance, supra note 21, §4.01 (a)
(1) = (2) cmt. c.
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3. CaremarkZHEHOF

DRV TET IR HER L L IZRAEORUR R S OREE s KU
DERFHONEITEE T 5 RIHBHIFT OFEARL, 19965E DR, In re Care-
mark International Int’l Inc. Derivative Litig. IZ R 5#15%, Z ZIZkB W\,
P, TS SPEEREO—ME LC, @Ak - BRI 5/
DOER - BEV AT L, AEICITEBERT A F5 4V OEDHEER
AT IAT /A TRT S A REFRICERSEARET AV, oM
2 OWMFRIEERBBHOBT LT, ZoT45EER  ERYRETS L
R L7,

COFHFORFILRD L 1) Th %, Caremark #hid HE DIELERHCT &4
TipdEiemmottis &, B LBRREICEREN (managed-care)® Db
SHPHET BT L AR LT HIBVERBE 24 (health—care providers)
THo7ce FHDRADIZ & A EIL65ELL EDEA TR L T 5EAERG
EEHIE (Medicare®) CAEHFTEHOHOERERFREHE (Medi-
caid®) DB T H Y —EADEMBE N L/ ON Tz, ZL T,
P CTH 5 Anti-Referral Payments Law (ARPL) i, ﬂ)ﬁ%@ﬁ?%ﬁ%t
Medicare & Medicaid DX &7 5 BEDOEE, HHWIEHAHSZOMHEHA

58) In re Caremark Int’l Inc. Derivative Litig., 698 A. 2d 959 (Del. 1996).

59) Managed care & IIEEHITR - T, LEEPEROLEECHUNE L FINT 5 )ik T
HY, TAVATHBOLHETH S, hid, HERSLOCOERICERLE R/
UYL EHAEDE L EENDMEESRV EOFEZICETE, BEOFRCEMA
D7 7 A%HRET D L THRIROBIEALEMS L L HiC, IAMEHWST S5 L& H
&4 5,

60) 7 AU A TOSELA LOFRUFEHEFITH LT, EERERU ARt EMGT T 5 L0060
HIEE, 7By, BEAE, BENEH, ROAIBER 25O EIl k- TGiEsh 5,

61) EEFTBAGBROMERSCEREMBRMA TSI X AME LT, HEBEHF & HEUF O
ARSI & o> GEF S TOWAEFRITIE, FHE LT, ERzoLonfafsh,
TH NI B L Rz S h B,
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BEAEZT B0, BFEERICUR—F2TH D T & uEEEL T, &
C A7 Caremark i, Medicare U Medicaid D455 5 & 7c 5 BHIC
HEOY — U ARLHFEIEE - HEEL TH 5RO VIC, BIRED S \WIEH
BRICRERIERBIEOE ® 52 5 & & & 2 OZHINFICRD T7),
Caremark #£D Z 5 L =MW EICH L, 19914E1C The Department of
Health and Human Services 25##& #B4A L, FHEEARU Caremark D37/
WH B EMSIE OFE 1T - 7289, Caremark L HEER S, WHE
I, BRSPS, ZWNES ARPL IGER T 554 TH L0 %H
FEIHTED, WINOREBRLEETATIREWSHEHRTH - 7
/o, HAORAE A Caremark #OPIHEHI Y A7 A% FHE S &,
BRUMBEEREICERE LR GIE 2V EOBEREXHB TS, LrL, B
FAT1994FICIERICEF S, #IB - MBI ICHREHL. 6 FILIC R S8
EOZH R L b, $7, BRORBKRESHS Caremark #hOTEFEEH

62) BAE, 7 AU AL OBRLAEDICOh, EEEREXETZOHEBEMRSHL, 2K
REETHS, LhL, COERIFEOUEEL, KBRS SVIIBEIMIC L5457k
BEOATERWIehb, FFICEROEBENAREVEETHSLLEPh TS, &
BN ROZOOMEASERSh TV 5, Lo}, FRCERHEEhTHERY, B
HVERES KSR T — A T 5 REBRSEOT L HEOFRTH D, 20
HREEEROBHFIIRLERELOAT Y —E A et ta 35, B5WITHELOR
FEHEIE L Th 55 7o DI BHEREMNEIRECHEICTIA D Y N—+ TH 5, See Linda
Himelstein, Is Fraud poisoning Home Health Care?, Bus. Wk., Mar. 14,1994, at 70-71.

63) MERHIZKMFICB T 5 ARPLOMRPBEEIL L TV d 5 7o/, Caremark £ OHRFT
BT RO B EET D75 Li3E 2 TiEd -7, See Caremark, 698 A. 2d
959, at 962. Z D, 199141 The Department of Health and Human Services Office
BRLOBAEEIAL, CORMIARS ARPLERTHA I LEWOLMICL T,

64) 1994FED 8 FIZIRY Z LANA T OFMBHFTCRF SN, FEOMHEEE KL
L7,
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BOFERPTFEOITH o7& U THERBE LT RL 2, ZOKIII6FIC
Caremark #t: & ORNCHFIFESALL , FIffd & L TI8007 KL% StHh- TV
Ho ZL T, [RHOKEDPEFROEHBTHER 2B &5 5 NEFAL R
BL, JNEOWTLRBRRILL 2o COFROEEOEF ST, g
HNEDBHFNCER SINLHEPTH Y, MAROERBEENICEICHE
LB 2P OFIWIL, Graham v. Allis-Chalmers 5 CHEZ S N7:
HIGIBEROTE, $7abbiEH - B Y AT AOREICH T HHHREOH
EORRICENONDZ L bRl 757 2 THMEHEDO T T, HURiE
EDNEHOFEOEEZFHL, ChiICHT2EEZAD LIk TV
585, ZLC, COEERERCTOICERZE, —BOGERY - T
EELHDRBOFEEDIDOIITENT 5 EH % A D%, Ik OERRFIL
SR ER P OB SN, FAAXSHOEEYERL, HREAF TS
T ThESECBHTREL, MEORELHOLMCTIHFARDLN
T\ 557,

T o TMEHIFTE S L7 R OB B O % Caremark Ik
TEHRFH L, TOHCOWT, F5 9 2 7HEHATO Allen BRHE,
Graham v. Allis-Chalmers FfFDHR#i & & OBEHARICEE 3 % HMr O
Rz RO TREFNCHRITRETHY, The—RLL TERT5Z 213
LIFLTERVERRNTHEY, COBEKE, K, BEDOFTSY T

65) Del. Code Ann. tit. 8, 141 (a) (1991).

66) See e.g., Cede & Co. v. Technicolor, Inc., 634 A. 2d 345,360 (Del. 1993) ; Revlon, Inc.
v. MacAndrews & Forbes Holdings, Inc., 506 A. 2d 173,179 (Del. 1986) ; Aronson v. Lewis,
473 A. 2d 805,811 (Del. 1984).

67) Melvin A. Eisenberg, The Duty of Care of Corporate Directors and Officers, 51 U. Pitt. L.
Rev. 945,948 (Summer 1990) ; See Graham, supra note 54, at 130 ; Michel Bradley &
Cindy A. Schipani, The Relevance of the Duty of Care Standard in Corporate Governance,
75 Iowa L. Rev. 1 (Oct 1989) ; Victor Brudney, The Role of the Board of Directors: The
ALI and its Critics, 37 U. Miami L. Rev. 223 (Jan 1983).

68) Caremark, 698 A. 2d 959, at 968-70.
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SR 144G OBE T AMMIR OBERER L, #HE, TR & ICBYE
TAHHMEAFT AT EHBRLTNAT &, HUS, HEERTA K4
VIBEBIC RIS SR EERIEL COAREDBEF OIS, #-T, &
A Tl Graham v. Allis-Chalmers O¥|FIFER THFF S Nz K 51T, WK
SPBIEER ORST & A ERCE SV R E RN A TR & 3 57001,
W, EREERAAFTLHIEAANLETHER  MEVATLERES
KBS & LT, ZOBIEYRCLD 5 EEFHEMRL 27209, &
7o, BRI ESHOBH - fEYV AT LPHROTH S L2 RET 2 ER
BHEAD, LrL, TOlLid, avI5ATVRDIZDDEHRY AT L
T 2 7o T, BIETADRELCEBEL, TOTEE L » TRMRICE
MEHBERICE S BEEPEDLICHILT A I LB T H5DTIE% <, B
BHRLINEEBRHL, COLDIRVATLADBRRITHS I LI
ZEBOBETHY, ORIV AT LAEEMMICHES S 2 Lick il
72dINBY, T LT, 1HH# - |E Y R T LOMBICHEI L RIER D 556
D&, TRIRIGEETAIC LD SHICRE L CIBEICH L T, BEREGE
RICEDSELEEAD LD RFRRLIT,

Caremark Hfhid, MMA&RE - BIERIZ, KD 2 >OHEE 5 2 /o L FHT

69) Id.

70) CDYVATFLOFEER LUFHE L, MOBFRICERE T X\, See Principles of
Corporate Governance, supra note 21, §4.01 at 164-65.

71) In re Caremark Int’l Inc. Derivative Litig., 698 A. 2d 959,971 (Del. 1996). CDFH
T, KOBZHEEH»S, FEKREPFRL BRHROBERBHENIRDONIEL -
720 ORLOHARC S OERBRIIMHRSICARORPWIEETH S LHFL T
W, QBEEBIUCHEBGESXMEICHFT IS L B E T 5NMERTE L ET
LTWeDT, MR ATHS Price Waterhouse DFE BEHE FH-O NI HIRESE i 47
LRMEIZZEV ERERDT TR L, QEIFREIENR & OBWNE L, BlEOEY
FBREICAZIRLERERT S E LI, BHBTOLOOREFHHICET 51EH %
BEEP OB/,
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ThTW3, U&oid, TUHRES, ZOEEBREO—HE LT, MYk
WA TEEAFCE HIEH - EV AT LALRHEECEBILEITELHY,
H0, TOMBHILERARET S LARMROEERBICEENS L
THHD, D=2k, DL ulE#B LUREY 27 AO% - ERIC
AR oS LOXRMEA DD, BREEUICHRE - RERSIC X 5 EET
BPTFONIHER, Stk L ECHE LORER 52258, BERICIIE
BEBERICESSBESELTHEVD L THESED, ThbDl &,
TRESERRGERT T A0, av IS4 7V ARRDORREER
BEUMEY AT LOBM LERICR Y AT BEEAS S L ERL T
B,

BT, BRiEEAVDPRLER - BEY AT LREHTNE, EERD
BRALAZECARBOND, Tibb, F#y A7 AOMBYMES L UHKE
IKOWTTH B, THIIREHINCE T 2HETH D, - T, &
ORI OBABEMHF /- Shhid, MOREFEHLAL < COFRMICLS
RS, EEMERZERT S LB TES LSR5, THRITHR -

EY AT LOKN - HAICOE, SHORBOFSICET S LEE TR
THHETETNE, BEHNOFAOMERIC L AREXFITH I LMNT

72) Id. at 970.

73) Id. at 971.

74) See Dean Starkman, Compliance Ruling May Shield Directors, Wall St. J. Dec
24 1996, at B5.

75) Caremark, supra note 58, at 959, 970.

76) Id - MEVATFLEZBELICAD LV T, ERERPIGHR I ZORE R
LA bicida b, EBEAC L3R ES, MOREIHEHLALL, IOLEVA
TLAVHEE, BYRRAIHRSICAFIE LT LEAEECT H-D0H TR &
FEHZ W THEEMI» OBEBORB R/ DM 2Tl 5 LABETHS LBNHNT
W5,
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D, LB ZOEREIEWEDOEMAESD L, L EDOGHH» 6, Care-
mark BRI EICH O L WENRELBER T 530 Tidkvw Ol
L\gqumi)§57s)o

V. % =

T AYAEORKEZ BT, BICKNAOL T &id, BICSHBic L A2 H4]
DRIZFASHDTIk 72 <, 1970FEDORIEBITH IEEOHIE & ThxRENCL
72 19344F HIBFLAINE FHEDIIT2HEOHIE, 191FOFIBEMAA FF 4
DHIE, BLU AICPA #iaD L3 HAHESTHLEOOEEZ N L V2 4H
HRBERICE>C, AVIFGATVABETINTWERE WD I ETHS,
ChiFa—Rb—F - ANFVAOREABICERIC L > TOARRIN S

77) Stephen F. Funk, In ve Caremark International Inc. Derivative Litigation: Director Be-
havior, Shareholder Protection, and Corporate Legal Compliance, 22 Cardozo L. Rev. 311,
321-22 (1997).

78) Id. Thid, Allen BHEPREDOERY MR OBEHBETRRKICE D < BEDOHET
CEEL, [EEO®RDFIL, FENLER - BBEOTHELTRRRIC T 21HHAT - REY
AT LOMEEH) - BEEIL RIROFFFEDILIEIC X B IR OBBEORBFORKM L1k B 7]
RS EBNTWA T bbb, FEERERBICSOER - #5027 4595
RTH-7c T ERVUFET AT TR IOEERTAL 2T, ZOMERFRFEVWI L%
Bl & 95, Seealso Deborah A. DeMott, Organizational Incentives to Care About the Law,
60 AUT Law & Contemp. Probs. 39,5962 (1997). & 542, DeMott T 2 &k 5 ik
PO R OEZICBT AR e HE - AR AICER T 5 2 LA RET 5, &
HINC IR EREDS, ERRTRESRETAICEE L T2 et 2 e T &
LA, BRESESCOERICH T AMERTEAIFICAS, £, JOHEIC
AR EIRERD L IE T 2ANCBRIR ST L CER SN T A EFHRFRFER % fih
LILBTELLDEMTH, TOEZDBI LT, PHFFEILER - #iE Y X T LD

SERICELT, BREEPOOREXEEAICTH I LI TEY, TOBEESERS
h5E#E25, Seeid. at 63-65.
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WEOLD TRV EERLTVS EAE 2 OND, bAEE, EHEMH
ARGAVDE DRI HENNC OV TS5 A4 7T/ A% - RS 554
NA vt s o T a5 2 AEHERFEET, ZOBMCBBRARS S C
LRBFDIE, LL, Pl & EBRNEEEL BT 50HICHWTT,
AVTGA TV ANOBRDELZBIRUADLDTH Y, FEHED 1 >
LLTERTERVEERIMETHEL LV LD,

BAE, 7AV TV, RfRka0E5&E%, SHORETEHO
WIE - EBIT L V- IR ERED DREZEOZERL - L2l U 7o EGHT
DY, - BBEICRDBEZZ U VT ETIVA, —BIICZFARSNRT
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