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[49] See Marchand v. Barnhill. 212 A. 3d 805 (Del. Supr. 2019).

(50) See The German Corporate Government Code. available at https://www. dcgk. de//files/dcgk/usercontent/en/
download/code/220627_German_Corporate_Governance_Code_2022. pdf, last visited on Dec. 5, 2023.

(51] See 15 USCA § 78u-6.
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(521 See U. S. Attorneys Manual § 9 —28. 800.
(53] See Sean J. Griffith, Corporate Governance in an Era of Com pliance, 57 William &. Mary Law Review 2075, 2093
(2016).
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[543 See Robert Charles Clark, Corporate Law, Little, Brown and Company, 1986, p.135.

[55] See Stephen M. Bainbridge, Corporate Governance after the Financial Crisis, Oxford University Press, 2012, p. 159.

(567 See Protiviti, SOX Com pliance Amid Rising Costs+ Labor Shortages and Other Post-Pandemic Challenges . available
at https://www. protiviti. com/sites/default/files/2022 — 10/protiviti _ 2022-sox-compliance-survey _ global. pd, last visited on
Jan. 18, 2024.

(570 ZWRZZ4. BJE: (ESG M24GE S IAAFIEMGESI RN ), 8 (hohikaE) 2022 4R55 5 .

(58] See Stephen M. Bainbridge, Sarbanes-Oxley § 404 at Twenty , available at https://papers. ssrn. com/sol3/papers. cfm?
abstract_id=4201778, last visited on Jan. 17, 2024.

£59] In Re Clovis Oncology. Inc. Derivative Litigation, C. A. No. 2017 —0222-JRS (Del. Ch. 2019).
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(61) See Martin Lipton, Sabastian V. Niles, Marshall L. Miller, Wachtell Lipton Rosen &. Katz, Risk Management and the
Board of Directors, available at https://corpgov. law. harvard. edu/2018/03/20/risk-management-and-the-board-of-directors-5/,
last visited on Dec. 4, 2023.

(623 See Basel Committee on Banking Supervision, Principles for the Sound Management of Operational Risk , available at
https://www. bis. org/bcbs/publ/d515. pdf, last visited on Dec. 4, 2023.

(630 49K, & HLRUBS ARG b XU 2 [0 R AFTE R g . 8 R TE R af sl b, P A 42 i A7 78 B B 7T Be = R i 51 %
gl XUBS: A& B XU . See Committe on Corporate Laws of American Bar Association, Corporate Director’s Guidebook , Tth
Edition, Chapter 4.

(641 See Geoffrey Miller, The Law of Governance » Risk Management and Com pliance ,» Wolters Kluwer Law & Business.,
2017, p. 720.

(651 Z M (3D FHE/KR « Rig&. (A%, m5E), M, 2BR ., M55, hEHMAE 2012 40, 58183 7T,

[66] See In re Citigroup Inc. Shareholder Derivative Litigation, 964 A.2d 106 (Del. Ch. 2009).
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(67) See Stavros Gadinis & Amelia Miazad, The Hidden Power of Com pliance, 103 Minnesota Law Review 2135, 2192
(2019).

(683 S WXk (AR AMIGALEEN S ANERE), 8 ONEES) 2022 45 330,
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(70) See James D. Cox & Melvin Aron Eisenberg, Business Organizations: Cases and Materials, 12th Edition, Foundation
Press, 2019, p.779.
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(723 See Hughes v. Hu, C. A.No. 2019 -0112-JTL (Del. Ch. 2020).

(73] See Westmoreland v. Parkinson, 727 F.3d 719 (7 Circuit, 2013).

(74] See Teamsters Local 443 v. Chou, C. A. No. 2019 —0816-SG (Del. Ch. 2020).

(75] See Roy Shapira, A New Caremark Era: Causes and Consequences, 98 Washington University Law Review 1857,
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(813 See Geoffrey Miller, An Economic Analysis of Effective Com pliance Programs, in Jennifer Arlen ed., Research
Handbook on Corporate Crime and Financial Misleading, Edward Elgar, 2018, p. 257.

(82] See Christine Parker, From Responsive Regulation to Ecological Com pliance : Meta-regulation and the Existential
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Cambridge University Press, 2021, pp. 44 —45.
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Abstract: The purpose of corporate compliance is to ensure that the behavior of the company and
its employees comply with the appropriate legal and social norms through internal governance in
the management process of the company. The realization of corporate compliance obligations needs to
follow the basic rules of power allocation within the company. In the corporate governance
structure, as the center of corporate power, the board of directors is the leading body of the
compliance mechanism. As members of the board of directors, directors have the most important
compliance obligations, and the managements are responsible for assisting the directors in fulfilling
their compliance obligations. In terms of content, the directors’ compliance duty is mainly to
formulate the company’s compliance program and supervise its operation, and to discover the
company’s operational risks in time and deal with them appropriately. Systematically, compliance
duty is a part of duty of care and need not be set up as independent obligations. From the dynamic
point of view, the directors’ compliance obligation can be divided into four stages: prevention,
implementation, investigation and improvement. By categorizing, identifying and controlling the
risks in the course of operation and management, the directors’ compliance duty can improve the
efficiency of the company’s internal information communication and alleviate the problem of
information asymmetry. Observed from the perspective of public-private law synergy, directors’
compliance duty, as a private law means to realize the company’s self-regulation, can also
alleviate the regulatory vacuum brought about by the insufficiency of public enforcement.

Key Words: directors’ compliance duty, monitoring duty, duty of care, system function,

dynamic interpretation
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