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(8) Pitt & Groskaufmanis, supra note 14, at 1573.

(5) mE-2" BN L8045 —¢ NX=4«ANX=—3#H (Sarbanes-Oxley Act of 2002, Pub. L. No. 107-204, 116 Stat. 745
(2002).) 2" REOWUHSOURMOF OO REXKEIMH CUHORRERENL O S & | WOREwWERCw2—= (§ 302) &7
KRERELR e MNE QREHVRESUEERERIMICE R LR 02 —2 (§ 404) SEXNORONKL0H S+ 0
& SERBEKE R 5 0°

(R8) B MEHNEOMER | SO KU RZD e N AR NN AN XK o N RSN 2 YR o0 RN S X S 1
B O SRR Mo 3 00° Business Roundtable, The Role and Composition of the Board of Dirvectors of the Lavge Publicly
Owned Corporation, 33 Bus. Law. 2083, 2101 (1978). [E# & Corporate Director’s Guidebook " EEXS TN T
BOIoRIESEIIO N KON QEH - 4 N AR M YRAIN « NN Qb O S WERDWEEQ il ungiy 5
£2° ABA, Conporate Divector’s Guidebook, 33 Bus. Law. 1595, 1608-10 (1978).

(R) Melvin A. Eisenberg, The Board of Directors and Internal Control, 19 Cardozo L. Rev. 237, 240-44 (1997).
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(Report of the National Commission on Fraudulent Financial Reporting (1987).) 3R v KEHERBIIRERYC R
RIKLVOVKHREECOHEBMHRER v L MME D RERM R BRI S I 50 S BEEK N K w0 SHREE o 1) VR BRI
£2° D RRIWET DD e DRI O RAGRERBEEE (N < o RERUGTRHEEW N RGN SR MRS
4l B Hai ¥l < 884K« BMGRHREW) B+ > > D H CRIEH R BEERIE (O0nO) WX KEEE NE ol {08
BRI O 2% 1) QRIS G O L KRR E A o DR SIS 5 Q000 ORI+ ¢° Committee of Sponsor-
ing Organizations of the Tredway Commission, Internal Control — Integrated Framework (1992). ) QB HIfIQ s v O
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(R) See, e.g., Committee on Law and Accounting, ABA, “Management” Reports on Internal Control: A Legal Perspective, 49

Bus. Law. 889, 899 (1994).
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Auditing Standard Board, AICPA, Statement on Auditing Standards No. 78, Consideration of Internal Control in a
Financial Statement Audit: An Amendment to SAS No. 55 (1995).

Eisenberg, supra note 39, at 244.

REXMURTREPLNER OV | HOHBMNL BEOLROUFNEN ¢ VD LEQER N R I W-AIENIIRUSN S
30° e.g., Principles § 4.01(a)(1)-(a)(2) cmt. c; ABA, Corporate Director’s Guidebook Third Edition, 56 Bus. Law. 1571, 1579

RN R BRI~ 00 M- F S AR ER I N 4o v DK R a0 = N D 2o N W s WIS SR 0 2 4200 VB aU o2 57

(2001).

T COnOERM (BEE | EHm®
() COwnOERM (BEE) | B<Km°
(L) COnOBEHM (BIEE) | BRix°
3) Eisenberg, supra note 39, at 251.
(m) Id. at 252.
() OO (B ELE) | EOm°
(i8)
(3) ¥ [FERECOHMKER) R =t~ (OmMR” B-111)°
(18) FEisenberg, supra note 39, at 244-50.
(8)

W N N R R B R 0 5 R R

(S HEE®

WD AN WKL O S\ TG [SENNO MRS | [k MK VREXOREH] N (TR FER
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v 3¢ (e.g., Melvin A. Eisenberg, The Structure of Corporation, 139-85 (1976))° WO +) Q- {SHEHVEERR - #HE1S Rk
XD TR - SEMIHESE O MR H VO TBIRE MK 0 Q17 BN & 0 SEHH NI o HR R R RS- RN EERXW - ERX
QU EP R W 0 2\ 220 (e.g., Principles § 3.02-3A.05.)° Wilam N ¢ Wik 203 QS FERIKRE S 1 B
IR o SHRI 0 RE O LRI W IR 2 500° Wil R AR WK R BEVINE RO R S0RT BN EHE SEHEXEES

AN O RMIHQRLE & O QB2 (eg,

Relational Board: Three Theories of Corporate Boards of Divectors, 22 J. Corp. L. 1 (1996).)°
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%5) Graham v. Allis-Chalmers Mfg. Co., 188 A.2d 125 (Del. 1963).

(B) #HEFESNR ] OOO<E HERIR-HRE ML 2 -+ 0 42°

Q) REACQERHFR | <R’ wORK KBS0 BE<R N L°

(8) 188 A.2d at 130.

(Z8) See, e.g., Joel Seligman, Corporations 156-67 (1995); E. Norman Veasey & William E. Manning, Codified Standard—Safe
Harbor or Un-charted Reef ?: An Analysis of the Model Act Standard of Care Compared with Delaware Law, 35 Bus. Law.
919, 930 n.54 (1980); James D. Cox, Changing Perceptions Into Reality: Fiduciary Standarvds to Match the Amevican Dirvectors’
Monitoring Function, 1 Bond L. Rev. 221-22 (1989). {5 FImONXine :NENEN LR REEEN Xk Q#b Q i
HNWMHEELBEONLQUIVIED Y B 2 V02 Q VIV Franklin A. Gevurtz, Corporation Law § 4.1.1, at 277
-78 (2000). Rr0°

(R) William L. Cary, Federalism and Corporate Law: Reflections Upon Delaware, 83 Yale L.J. 663, 683-84 (1974).

(8) Veasey & Manning, supra note 61, at 930 n.54.

(2) Stephen F. Funk, In re Caremark International Inc. Devivative Litigation: Director Behaviov, Shareholder Protection, and
Corporate Legal Compliance, 22 Del. J. Corp. L. 311, 312 (1997).

) BN’ In re Baxter Int’l, Inc. Shareholders Litig., 654 A.2d 1268 (Del. Ch. 1995). &+02° Mg <M O\ @nEwE
<D\ 5 &2 Baxter 30 © {Hk UL R DX MR < Y RO WEFIER QI S W RWIRKI NV O VR RIS 0 8% HHRRERO W
R BRI BRI ¢ ORISR RO S S8 5 VOVREEH YRR O L° FiIn®” Graham v. Allis-Chalmers #pt
FHRYTEOY [RBNWREHESHHDLEL O IVSOEROASEESHI Y NWERONSU S SEo RIKIKQHM KBy
D48 0NN OSIRHAELS S | VD7 IRYISHEE N I3V Q<4 SHHHK Q HIKR & 5 M QRIEHCIEHRR L0 2o lTis
PPE {5~ 3D\ R HTAS 16 BEHRHC AU 4o ORI Q HIE BB R 0. R48 S VOV RBIIS TR VRS L 207 QKNP
73 SR/NOPNVRHNS [FROEZLEESE N ] VBREPACWARNOIVREEVS OV ISI N KbindH i v O\
Q) Nk S R QIRERY | BE NI O & Graham v. Allis-Chalmers 33K QEHWEM o2 QR0 A BW AT B8 20

L) In 7re Caremark Int’l Inc. Derivative Litig., 698 A.2d 959 (Del. Ch. 1996).

(55) HEBEEN O SVERNRQVOREERQ’ BiRRE BRI (o) PORIE" EHKE KEGKSHBPrLE v HEHRUS
I | <KHKHTE [EINEER VK] 1 KN m=t- (R BT 11) #9°

(B) od® | RRINE] | mR #H(8)S Baxter {0 SUIKRIE L 4 OMTwL” o RAUEHENUREHIL O 2° X0
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E AxRER 0o - ERIKIEGK ORI KKK 2 & 4 s RX K S FEHIR BN RS D 3 5 50°

(X) Chancery Rule 23.1 2" LREFOREH L 3w QBUH L EHE S0 0 Hi90 U D VEFIERBRE =0 VR EBERU S
550° 1) QA o B IR MR K v QT BITE 2RI R Do iIRE R OEK TR 0B 1° RRR e LK
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MHEAE TSR0 S S0 0 Q7 EEMOWH N WIBHOF R RN RERCEHORK (Wb -oRIKihE Y B2 0RF R
RLOQERELOKLLR) RIEEKSEE V0 4R10°

(2) Del. Code Ann. tit. 8, § 141.

(22) Jennifer G. Hill, Deconstructing Sunbeam — Contemporary Issues in Corporate Governance, 67 U. Cin. L. Rev. 1099, 1116
(1999). LD KENBPERFTECTFEVBL LN HEVOWE WADHNEHSHRE HFEXLVARITHENL 0
Graham v. Allis-Chalmers #i#FHK SBE L 08~ KN | 2KI1ES Graham v. Allis-Chalmers HrEEFEK S 4646 1049:0°
Funk, supra note 64, at 321 n.83.

(&Z) Caremark, 698 A.2d 959, at 971.

(€) Funk, supra note 64, at 322. + Q4 KFEQFINN o REXSKEEERZRHP ER R K EK U 50 U
2° MR Y BEMRMGEHS M ORI N O S v o il sloKE -V B 800000 Id. at 323-24.

(&) e.g., Eisenberg, supra note 39, at 259-64; Brown, supra note 19, at 6; E. Norman Veasey, An Economic Rationale for
Judicial Decisionmaking in Corporate Law, 53 Bus. Law. 681, 691-92 (1998). &7 BEERMV LS VIRV HES®
Stephen M. Bainbridge, Corporation Law and Economics § 6.5 (2002). (W11 22NN » 1 X~ QEE R OFINVEFT )
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(R) PBEUERAIVLS DUNOHESSTIARNNTRAK s NOAN G UEOREHQIRBO 2 — 2 BRIEUV LSS V000 %
R O #2° Thomas M. Schehr, An Analysis of a Corporate Director’'s Duty to Ferret Out Wrongdoing: Have the Federal
Sentencing Guidelines Effectively QOverruled Graham v. Allis-Chalmers ?, 42 Wayne L. Rev. 1617 (1996).

(53) Clark, supra note 22, § 3.4.2.

(&) Funk, supra note 64, at 322.

2) Veasey, supra note 79, at 692.

3)  H(F)REE® :

(3) William F. Kroener IIl, The Professional Liability Programs at the FIDC and the RTC: Some Myths Past, the Experience
Presented, 19 Ann. Rev. Banking L. 227, 255-6 (2000).

(&) eg., Briggs v. Spaulding, 141 U.S. 132 (1891).

(&) Patricia A. McCoy, The National Business Judgement Rule in Banking, 44 Cath. U. L. Rev. 1031, 1073 (1995). =4O
SRR R R

X)) TVORFELEREHEERSCREERNROVIHE<SE~A—OH G O N0 8 180°

() SE-ORYEI” McCoy, supra note 87. Mo QRKH5°

(]) Id.at 1037.

(53) HRESREVOW Hunv. Cary, 82 N.Y. 65 (1880). R OL0° 244w N~ rUIIHT D v 5 LIS QK
2 MBI © FEAMHET 1 # on sO REGH X O W IR S HIES RN S KU 2 @I O SR 49 00° BHHRIM R NE D

SREEBENR LWV BEGENEK QLN SO TE B I EOV IR0 T 1) QFTAKC ISMINN 0N A A+ QKT 5 o BRI ST S 3
L0 NRER (trustee) SIKEHRRIROS°

&) Litwin v. Allen, 25 N.Y.S.2d 667 (N.Y. Sup. Ct. 1940).

(R) FIRREETORKWIERLRE S 4V S0 FITOKE-HORE N ERTKNS -0 SREN P 910 Eh s 5°
DR KN O IV KFEE NN QT N RATRIEE N Q KK £ B I R IX 'S 0 20 VIR MBS & 5 ° See, e.g., Richard
B. Dyson, The Dirvector’s Liability for Negligence, 40 Ind. L.J.341, 370 (1965); Joseph W. Bishop, Sitting Ducks and Decoy Ducks:
New Trends in the Indemnification of Corporate Directors and Officers, 77 Yale L.J. 1078, 1098 (1968).

(&) McCoy, supra note 87, at 1039.

(8) | <KEHoEEEIEIH (National Banking Act of 1864, ch. 106, 13 Stat. 99 (1864).) I QENOTH QH 14 ki
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(California Bank v. Kennedy, 167 U.S. 362 (1897).) %R OL° #4 | ROERFEVLEHBIDUERCEEIORER (e

g., Gause v. Commonwealth Trust Co., 89 N.E. 476 (N.Y. 1909).) &HIH-{ 20 QMO S &2° McCoy, supra note 87, at 1042.
B oY R OERCI LR OEDREBR-HERSHI RSO VNS0 NRT D S0 ORFECRRENYT VY DN VG
R %048 50 A 4 00°

(£) Banking Act of 1933, Pub. L. No. 73-66, 48 Stat. 162 (1933).

5) #N ] RIOHEEH EHREC-EHTEEEER (wd) REFEHEFE RN 4o BEERTHERESKH L%
B EERHE QK 0 S5 S (REREFEHRmI) RERDGIEEE MO OQ « Ok QRN S o FEHR Wi
K O\ BICEEGE VERT 0 N i o BRIDH U BRI B < ¢ QERX BRI &4 O 20 B EHERE BTN BEETE RN
MK =R —R2HOEE WK Y VEREZ D HEOHEMA L 40N 0 — R — R IER « i On i S o « IRIKHKEREP b |
HOEEQK-LRRW 5 M R°

(X) See, Jonathan R. Macey, Geoffrey P. Miller & Richard S. Carnell, Banking Law and Regulation 554-57 (3d ed. 2001). &
HHSANY 203 | FERRES I [ Ng=2—%w="" N ~=— (Financial Services Modernization Act of 1999, Pub.
L. No. 106-102, 113 Stat. 1338 (1999).) 1+ O\ Bif= © PRERERRE RO R H W ER O 0 MR BRSO VRIBEB MR O 537 N
2O HESHEEREBUERSEE Y s oRMERESRYKEE N KENRZORV RS JONBSmEY OV BKEHKNS
REKROBEORE KR O L°
R) McCoy, supra note 87, at 1044.

(8) Id. at 1047; Alliance Fed. Sav. & Loan Ass'n v. FHLBB, 782 F.2d 490, 493 (5th Cir.), modified on other grounds, 790 F.
2d 34 (5th Cir. 1986).

(3) BEN¢ 203 EHECQIDoKEEEE - KEHEREE Y SCHBREXOHEEEN (loan-to-value ratio) BERR
2 0RD | RZIESILE80R—N=MNL + N+ —x N (Garn-St. Germain Depository Institution Act of 1982,
Pub. L. No. 97-320, 96 Stat. 1469 (1982).) Mo’ EHEBCQLD-K-EHEL ENHmS | REREEECKH- VLR K
& OB BTV S0 | BIRE U 0FERV0 L (12 USC. 371(a); 12 CFR. pt. 34)° BENGAN O SV | KD
CHNEERMBERE LS LS ERNSoORESEROISL VOBRREN 4 10 SEEEER L oK HiiEN
HFHEREK oL

(8) eg., Williams v. McKay, 18 A. 824 (N.J. Ch. 1889); Medford Trust Co v. McKnight, 197 N.E. 649 (Mass. 1935).
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(£) McCoy, supra note 87, at 1048.

(£) Barbara ]J. Ellis, Commercial Real Estate Lending Standards Under FDICIA: Changing the Rhythm of Boom, Bust,
Crunch ?, 13 Ann. Rev. Banking L. 499, 500-01 (1994).

(8) #HEREHED | RR | #OHEFEHEKEUEEHH (ma—0O—<) (Federal Deposit Insurance Corporation Improvement
Act of 1991, Pub. L. No. 102-242, 105 Stat. 2236 (1991).) X~ QBRFEIHMER R KFHEE (ROKBHMEREE) NE4oe
£ 1 HEOKE R e el (12 US.C. 1828(0).)° M sdlD” EREBHEEGH (na—0) « B S E Ememdy (e
M) « BEPEHE (QLO) « LiEdEREIME (O~w) B®® (Real Estate Lending Standards, 57 Fed. Reg. 62, 980 (1992),
Corrections, 58 Fed. Reg. 4460 (1993) (codified at 12 C.F.R. pts. 34, 208, 365, 545, 563).) XD RN~ (Interagency
Guidelines for Real Estate Lending Policies, Appendix to Final Rule, id. at 62, 899 (codified at 12 C.F.R. pt. 34, subpt. D, app.
A; id. pt. 208, subpt. C; id. pt. 365, app. A; id. 563. 100-101) [hereinafter Guidelines].) WK O N° LA~ ~< BIRERE
HOHREN SARERITD (H(Z)HEE) BESHY QEMKEN RV ORF R O )00 N1 HHIE GH¢EBEERER
BE RN KEMBERES R TN T NN S 0NR KO QL Ellis, supra note 104, at 506-18.

(8) MO~ {EES BN LR 46 A o0 LI IR FE 129 70°

(&) McCoy, supra note 87, at 1050.

(8) | <KINMEEEH (Currency Act of 1863, ch. 58, § 47, 12 Stat.665 (current version at 12 U.S.C. § 84).) N4:° RMHQ
REVL MEEXOBEES | HRRH | SN LR - 0@ KB V0.7 EINHOIE 5 HIK O HEEKE L S v 5 ke L O
SVBHEREN | OREENSY I0° #4y" BHEHRCORKNOEERSR BMHEEMBREL (12 CF.R. pt. 215.23), n.2; id.
pt. 215, subpt. A, app.) XOBEF NG (12 US.C. § 1464(u).) N2 &2 DWW 50° IR N OEQ 2 — 2 B4R Q by
RN DRV OL Y NEETRVOMEFRLOSNR BENRS S MR — 4 N Koo O REEE AV L A0 KA
HE QUSRI O W EI N 0 R 5%0° Kenneth E. Scott, The Paichwork Quilt: State and Federal Roles in Bank Regulation,
32 Stan. L. Rev. 687, 707-08 (1980). &3 N4 SBREDSHRECERMEIK IV S 0NRQT = XKABEE QA O\ reskie
MIKRMOKES-2 Qv Id. at 708 nl124. BT | RLOHLOHBEERESIREKIS | DOV K-S ¢ k=
EEAK L R © HBER G RER O LI VRERAOSN 200 W BER e VRESIRE See, Macey, Miller & Carnell, supra
note 98, at 335.

(8) Bailey v. O'Neal, 122 SW. 503 (Ark. 1909). " &4 — X @R QB VHNBIEREE O RS w5 K OREKER
ERBERPOHBRIKE O SN EDVN—RAN—ZERIERSHERER VO Magale v. Fomby, 201 S.W. 278 (Ark. 1918).
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=) Castetter v. Barnard, 133 N.E. 681 (Ind. App. 1932).

=) Pocomoke City Nat’l Bank v. Crockett, 125 A. 712 (Md. 1924).

) Wheeler v. Aiken County Loan & Sav. Bank, 75 F. 781 (C.C.D.S.C. 1896).

=) McCoy, supra note 87, at 1052-53. KRALERLGEDS SR Y oK OIBEEREQ DO LS WOmEBZEN W N « 0~
HOEPEVOMWBROS UV S ML | RIOEHHTTSEM 2 EXRL O BREBBEERODEEES | O |HRSEES
o9 20° Scott, supra note 108, at 708.

(=) McCoy, supra note 87, at 1053.

(Z) eg., Scott’s Ex'rs v. Young, 21 S.W.2d 994 (Ky. 1929); Atherton v. Anderson, 99 F.2d 883, 895 (6th Cir. 1938); Starrels
v. First Nat’l Bank of Chicago, 870 F.2d 1168 (7th Cir. 1970); First Nat’l Bank of Lincolnwood v. Keller, 318 F. Supp. 339 (N.
D. I11. 1970).

(Z) eg. Citizens Bldg. Loan & Sav. Ass'n v. Coriell, 34 N.J. Eq. 383 (N.J. Ch.1881). 21" Kim#iEEm S )0 i
BEE-2HD000° 4 (2) HE°

(=) e.g., McRoberts v. Spaulding, 32 F.2d 315 (S.D. Iowa 1929); Litwin v. Allen, 25 N.Y.S.2d 667 (N.Y. Sup. Ct. 1940).
=) McCoy, supra note 87, at 1055-56.

(&) Id. at 1059.

(2) Guidelines, supra note 105.

(8) HENEOWLEN SESHOKQIEHIHFREFEVH LS VERS WOESRESW S (eg., Citizens Bldg.
Loan & Sav. Ass’n v. Coriell, 34 N.J. Eq. 383 (N. J. Ch. 1881) (HxHNMu{H#E); Williams v. McKay, 18 A. 824 (N.]. Ch. 1889)
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