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PREFACE

This is a book about a strange kind of law. Unlike most criminal statutes, which tell you what not to do, the anti-corruption frameworks built over the last five decades tell companies what to build. They describe codes of conduct, whistleblower channels, due-diligence procedures, training programs, risk maps, internal investigations. They reward companies not for being innocent — corruption, after all, is usually committed by an individual, a manager, an agent acting in the company's interest — but for having tried, systematically and demonstrably, to prevent it.

That shift, from punishing acts to evaluating systems, is the quiet revolution this book tries to describe. It did not happen all at once, and it did not happen in one country. It began in the United States in 1977, spread unevenly through the 1990s and 2000s via an OECD convention that dragged reluctant exporting nations along, accelerated sharply after 2010 in Britain, found its most severe institutional expression in France after 2016, arrived in Brazil in the wake of the largest bribery scandal in the hemisphere's history, and reached Argentina only in 2018 — a full forty-one years after the FCPA, and still one of the newest members of this club of nations that hold companies, not just individuals, criminally accountable for corruption.

Each of these laws is usually taught in isolation — a course on the FCPA here, a seminar on the UK Bribery Act there, a CLE credit on Ley 27.401 for practitioners in Buenos Aires. This book takes the opposite approach. It reads them together, as chapters in a single, still-unfinished argument about how the modern corporation should be governed. The case studies that anchor each chapter — Airbus, Odebrecht, Rolls-Royce, Goldman Sachs, Skanska — are not included as legal trivia. They are the moments where the abstract architecture of a statute met the concrete reality of a company, and the outcome of that meeting is the most honest evidence available of what each law actually demands.

The book closes with what I consider the more useful half of the exercise: not just knowing that these frameworks exist, but knowing what to build. If Part One is a comparative history, Part Two — the final chapters — is a practitioner's argument about architecture: what an integrity program actually needs to contain, how to measure its maturity honestly, and where this entire field is likely headed next.

CHAPTER 1: The Age of Corporate Accountability

In December 1977, the United States Congress passed a law that, at the time, most of the American business community treated as a well-intentioned act of unilateral disarmament. The Foreign Corrupt Practices Act made it a federal crime for American companies to bribe foreign officials to win business abroad — a practice that, at the time, was not merely tolerated in most of the industrialized world but was, in several European jurisdictions, tax-deductible. West Germany did not end the deductibility of foreign bribes until 1999. France criminalized foreign bribery only in 2000, and did not build a serious enforcement apparatus for another sixteen years.

For nearly two decades, the FCPA was largely a solitary experiment, and American executives complained, not without some factual basis, that it put them at a competitive disadvantage against European and Asian rivals who faced no equivalent restriction. What changed this was not a sudden global moral awakening but a slower, more interesting process: the United States spent the 1990s persuading its trading partners that a law only one country enforced was a law that punished honesty. The result, in 1997, was the OECD Convention on Combating Bribery of Foreign Public Officials in International Business Transactions — the instrument discussed in Chapter 6 — which committed thirty-four OECD members and several non-members to criminalize foreign bribery in roughly comparable terms.

What the Convention produced, over the following twenty-five years, was not uniformity but a family of related national laws, each shaped by its own legal tradition and its own triggering scandal. Britain's Bribery Act of 2010 emerged from years of OECD criticism that UK enforcement was toothless, and from the political fallout of the BAE Systems Al Yamamah affair. France's Loi Sapin II of 2016 emerged from a domestic banking and tax-evasion scandal — the Cahuzac affair — that made "transparency" a politically unavoidable word. Brazil's Lei 12.846 was passed in August 2013, just months before Operation Car Wash (Lava Jato) would make it, almost accidentally, the most consequential anti-corruption statute in the hemisphere. Argentina's Ley 27.401 arrived in 2017, under pressure to align with OECD standards as a precondition for the country's bid to join the organization, and took effect in March 2018.

What unites this otherwise disparate family of statutes is a specific and, in the history of criminal law, fairly unusual idea: that a corporation — a legal fiction with no mind of its own — can be held criminally liable for the acts of the human beings who work for it, and that the fairest way to judge the corporation is not only by what its employees did, but by what the corporation itself had built, in advance, to try to stop them.

This idea has a name in the literature: the compliance defense, or in jurisdictions that treat it as a mitigating rather than a full defense, the adequate procedures standard. Section 7 of the UK Bribery Act states it most plainly: a commercial organization is guilty of failing to prevent bribery unless it can show it had "adequate procedures" in place. Argentina's Ley 27.401 states it as an exemption from criminal liability in Article 9, provided the company self-reported, returned any illicit benefit, and had — at the time of the offense — an integrity program appropriate to its size and risk profile. Brazil's Lei 12.846 treats the existence of a compliance program as a mitigating factor in calculating the administrative fine, under the criteria set out in its implementing decree. France, more institutionally than the others, built an entire regulator — the Agence Française Anticorruption — whose primary job is to define, in granular detail, what an adequate program looks like, and to audit companies against that definition.

The practical consequence, for anyone running or advising a company today, is that "compliance" stopped being a synonym for "obeying the law" sometime in the last fifteen years. It became, instead, a discipline of its own: a set of specific, auditable, comparable organizational features — a code of conduct, a risk map, a whistleblower channel, a due-diligence procedure for third parties, a training program, an internal investigation protocol — that regulators across radically different legal systems have converged on as the minimum architecture of a serious integrity effort.

That convergence is this book's central claim, and its central puzzle. Why did common-law Britain, civil-law France, federal Brazil, and post-2001 Argentina all arrive, by different legislative routes, at roughly the same six or seven structural elements? Part of the answer is diffusion: the OECD's peer-review mechanism, described in Chapter 6, actively pushes national regulators to borrow language and structure from each other. Part of the answer is that a small number of international consultancies and law firms wrote the compliance programs for the first wave of prosecuted multinationals, and those templates traveled. But part of the answer, I think, is simpler: once you accept that the point of the exercise is to change how large organizations actually behave — not merely to punish them after the fact — there are only so many organizational levers available, and every serious regulator eventually reaches for the same ones.

The chapters that follow examine each of these national experiments on its own terms, through the case that best reveals what the law actually demands in practice. But it is worth stating the throughline now, because it is easy to lose in the specifics of statutory citations: every one of these laws is, at bottom, an argument that the modern corporation is a governable object — that its internal culture is not a mystery outside the reach of the state, but a set of structures that can be built, measured, audited, and, when absent, punished.
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CHAPTER 2: The Anatomy of Corporate Liability and M&A Successor Risk

Before turning to the individual statutes, it is worth pausing on a question that most compliance literature treats as settled but that is, in fact, the hardest conceptual problem in
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