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BNLQ a2 T IAT A G - T 0 s T 5] GETa I 58) 12T T4 TR -
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Weaver & Trevino, 1999; Ethics Resource Center, 2007; Stansbury & Barry, 2007; Tyler
& Blader, 2005; Weber & Wasieleski, 2013) 72 & & M 2 BV fLADE AN D 531 T
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HECHEMICON T 53 —a v XEEORY MHAOBUR L E X7 LT, il - 2774
TUAR TR TTEEERT D,

Bl - AT TAT R - Tl T ADEFRPHHRIL, B ICLoTHRATHD, Vo
—N—=hl Uy —=aF, G-I TITA TR Tl T Lk (GETa s T A
HME T 0 7T A, avFIAT R TarlI 0 BEEbHIITHT 0T ML Likx
WZHREL5d (Weaver & Trevifio, 1999, p.315) | il 2277 4 7 A %45 F (manage)
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BATHD, BMEMTA R4 TIE, @ a2 FIA4T7 R - TFur7Iu3%, [av
TIAT VA G - T T A LRLEN, LIRITAZRL - BilkT 572 I3k S
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RN, BEA OWMEHIE, MR, #BEIRIER SR EnNs, =y 7 X - Y —
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MERTDHIND 6 2%, - a3 TIAT VR T T 7 LOMKERE LTHEL
Tw? (ERC, 2007, p.20),

Hbolb, BRENGE - AL FIAT A a5 AOMKESRL LTET 5HIE
X, REMECMEHE 2R E . U T LR T—HL WD bIFTidRy, ExiE, v
4 == 5, FHRED L EA OWNELEHREEZ aBsEHIE (ethics communication
system)] &9 1 DOHEEITHE LTV D, £ LT, #oIE, MmEEHeE, mEgHe, Mt
{REEHIEE, MERRE, BEIHIED 5 DICHT- el E R THIA 7 4 P —DH TR S
HMEEEEREMAT 6 2%, il 2T IAT U A~ T a7 AOWRERE LT
% (Weaver et al., 1999b, pp.41-42), 723, ZO X HITEEM T A N7 A4 L NERT 5
HOEFNS, EEORIE TR SIS &V ) L, & 7T~9 BT TRFT 54 XY
A, RAY 7T ZADOWMY)MHATBNTHIERTE D,

Wi, & 2 of@sE, MR B OITE A MElE 2 T T4 7 RAITER L2V THE)
NEERT DO OMEITETH D, LR LY 4 —R—51F, M- 2T T4 T
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p.315), HWIEHTA KT 4 TlE, @l - 2> 7T IF7A4 TR - T a T AOFMEZH
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AR (HH, 2011, 12 ~—2) R NEIERFMN (18R, 2005, 37 ~—) 7R ELFREMN,
X TIITATA DO IE E R RO O OO MAEEETH L EZEBER LTINS &
Bbhzds , @ a7 I7A4AT A 7al T L0, a7 I 47 ADW )T %%t
LLELTVWDEINDZIZ, TAVITIE, B 2 BT T 2L 22 L0 2HHATRE RO
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ERIGRVULEME L TERIN TS Z LIZEDLY IRV E Y IcEbns, a—a X
HEOMEL - a T ITAT R Ty T LAOEANT, 7%)%%¢@k?5l KR 70 =
YITAT AR VAT DEEY ~OMEEBEX L THED LN TELHDTH D,
D, a7 a7 L) L2 MaEOHIE] 72 EMBLOB R ET DO X 57
AN EZ N TWEELTYH, TOEKRIZIa VT IAT UV AZBLBRLIEZDOITRD
EB%ER, [RRIC, 3T IA TR TalITuly, a4 7 ADRER
GLTIHIDDEIREHBNEZONTWEELTH, 20717 T AOKFHIIE, Mk
FICMEMENZENDLIRE, ME L TIAT UV ADOHFEBER LT AV BTROF
IR K E LTV 5,

FHTETHONTHAXIATIE, TAVIROME « 2774 T A« a7 7 A%,
Mw¥l 7" 2 77 A (ethics program) | 72 8 ERINBEANED LN TWDHHDD, ZDiE
HEERIXa T TA T U AOHMEE LT TS, R, 5§ 9 ETHoNT 5
TIUATH, ZOT AV AEOTa 7T A%, MaEo#lE{L (linstitutionnalisation de
léthique) | 72 E LRI NEANED LN TWDEHLDOD, a2 T T4 T o AZHINZERR S
NTWD, oLz, 77 ATIR, NHENBREIE ORI —EOEIEAT R 72T I RE S
NTHY, MEMEL S mEICK T @R ZNEEWM T 5 Z L ITEHETHET LTV D,
THICHKL, B 8 ETHONTDHRAYTIH, TAVIBROME - 2> T IF3AT AT
a7 I hF, 2T TA4 T A 7 ar T A (Compliance-Programms) & L CE AN
HDHNTND, 7205, TOMKERITITMEMENZTENTEY, MEEZ 2R L LT
WRWDITTIEERY, Flo, Wl a7 T4 TR - T u s T AOEERIT, RBERTFAR
EV ST REUANA OB L EEND, ZNLIEFINE LTEMNIT S Z & 15,

$2EF HGEBEELAVISATUORAODEBSHETE
ERUTZX 912, ATHERICB T AR - o P54 T A« Ful 5 ADEFRTIL.
A TITAT AL GEOWFERNRLETHZ ENLESD 1 OTHD, LnLens,



AT TIE, ZNHa v T I T AL mE LW D 2 DOEOEWRFfEL I T
RNE WS R DILD,

ZOZ EERIT, AETIE, CSRIT—RITHY . B oM - a7 7447
R 70T AOMRFEIEOBLERE & b IHBRHOZ Y, v 2 /VOBEEBEICSIE L T
Bl a VT ITAT UV AZERT D, ST, BEREITH LT, BEIZOWTOMmME
IR AMFAE L. ZAUCIRIEEPRANE LTlb sz b o &2 5 TR E ORFIE
T2, arTITATUREE BIEORSAL S VIARARERIF ORI T TH Y . Tk
(EDEHTHD, T L, ML, Fo~ T — Lo RERSUE S LTV
FESHEEHIFCH Y . ZOBATIIEEMELOFREIZA S (Carroll, 1979, 1991),

B, W AT IA TR T r T T AONRER T, EERRATE O MR EK
THE - HESNTEMERHVLNDE r—ARND Ry, 207D, mELa 7
FTAT U ADRADILENZ DN T, FEERREMIEO LTI A L B2 —7 55 2 EThH
WTnzeedsd, B, a4 7 20545 LTOHAIE1E, BRI S, —
ML~V TIERL LV OEERICHEENZRIFT N TELHAOZ L2 EL T
WD, ZOENRT, BENHIBEANERE L MERESS Mo To L ERET 2 BAl
Wo b DI, AT ITAT U ADHRRLTREMBE L TOEREZLLNOTELRED
ThdrEWVz X,

ARETOFATHRICK T DSOS EHE 2. AFRTIE, ME - 2T T4 T A -
T s LE, arT o4 7 AL REGROZITE B, BEOFIEN RIS
FRRAOREH > AT N EEFRT D,

F28 EBRAEWREEATAROER
FIE FA)VIEEERRE LE-REREAR

RS DOITONTELMGE - 27T T VA - 707 T AOHIIE, EERER
KOMIEETH D, ZOFEERFHENIEIL, 77— FHESLT =270« LIR— FOOH72
FZWLT, - aLFI3A4T7 0%« 70l 5 2O L 2T+ 55 A % A
VT D, FEREFRAMITIT, 1990 FLIRID HATHOILTUWZAS, 1991 FFOEFER T A K F
A OBELBEFE 2 BN L TE T,

WO FEREFENIEDOF 4 b D & LT E¥fmElt % — (Center for Business Ethics,
1986, 1992) 60 7 4 —F =2 1000 tE~D 2 EDT v /r— FRENE T N5, % 118 H
OFAEIT, 1984 4R |2FhE S iz ([AIEARZE 279t A3 28%), & 2 Cid, AIERED
79.9% (223 45) DML I T TA T LA - TS T LDTEODMENOR Y M EITH
TWeZ b, 2056, MEHEZ S L T\ 5031 99 #t (44.4%) Tholl &zl
BHLMNZEN TS (Center for Business Ethics, 1986, p.88), F7-. & 2 [AlH OF4A
(IR ZEEL 244 th, [BIE=R 24%) T, P - a0 T I7A4 TR - 0l T LD7HD
SO Y M ZAT > TV D & DOEIZED, FilElD 79.9%06 93% (192 ) ~&HL



722 e ENEE STV S (Center for Business Ethics, 1992, pp.863-864)

F D%, 1994 H121E, 7 4 —/3— 5 (Weaver et al., 1999a) . MMt % —Dif
BHEEBEIZT +—F 22 10008~D T > r— F il ([A1E 25 254 1, [H1 2R 26%)
EEEL TS, 22T, MERME, MEHSEE - HXSEE . NEEREIE, A
H. MBS EE B ERHE . MBREEEE & o 7o AR BE OB ORI DIED, 24D DR
DR T DR EE OSBRI ERA OISR TS, o, BIZEREDE A,
Z OHPERTERE SITIFBRFEZ LITENLLND OO, T O OHIEDOEANEZED TV,

AR ORENTED S5 H, b BT 0 EHIE 2 KB FhE S T & 7-0F
7213, ERC 02k ¥MmEEHA (National Business Ethics Survey, LA T, NBES &£\ 5)
8TdH 5, NBES IE, 1994 4£, 2000 4E. 2003 £, 2005 £E, 2007 4F, 2009 4E. 2011 4F,
2013 FFL TN FE T 8 EITONTETEY, NBES NI ivE Tl L CTX 7= iEEEEIT.
34,000 A2t B2 (ERC, 2014, p.10) 9 NBES OF# X, KREEDOHZMGLE LIZH D
TlE7e <, 2KOUHEBN D ATRERIRY MARCEAHL Z L 2HEHA L TWD, L x
(X, 2009 FEEOFRAIL, 18 5 LT, BUEEBH 2 AL EOSH T, 1 @M TR 20
RefPL LSS LTV o 27 A U I ERAZXRICIT i (BIEE %L 3,010 AL [H1E 5 18.9%)
(ERC, 2009b, p.3),

F72. ERC (X, &2KEEMIATAEDIINCH, HE OWMEBLZ AR L TE, Lz
X, NBES OFAEMIEOT D, MMERSU oINS @ G 7o CReE O HICBI T 2 JH2AHE
ROBEFH L TE LD LR bR ARINTEZ, 2 HDI1ENZ, ERC 13X, 2012
fE12, NBES CFKOFREZ, 74 —F 2> 500 Ik L CHERL TWD (ARRIEHE
12,172 N, FIZERK 36.8%), BRI, ARMIEEORMT, BUEEEH 10 AL LD
DN 508 RAVLLEDOT A U 3Tl 20 BRI EEE LT\ 25 18 UL EOREEB Th
HZ &ThoTz (ERC, 2012b),

F2E TFAVAUSNOBEOREENZE L LI-EERENR

TAVIOMHE « a> T ITAT ATl T APHREEA~AER L TWHWHT, 99—
By R8T AU A UANOEOREE G E LT EEREMEORBEBA LD, Z O
M, 1997 FEDOFMEAES B MRS ISR Ofiifs . 2002 2D 7 A U J1 D SOXEDHIE, 1
HEIEB D 71— AL DOBER 7R & AT R, 2000 FAEIELIE, B E > TE T,
TAUBERUT 7 ayr Y OETHDHA XY AT, MEMHEICEREZ Y T3k
REFRAAFZEAS, 1990 FRUITITBEIZITON TV, 72 2, =RV =y a2 L7
/Lt (Robertson & Schlegelmilch, 1993) (%, 1991 24 ¥ U A{F 1481 tLiZxf L TT
v — MRAEEZITV (BB 102 1, BIZHE 7%) ., HEMEORERIT 7TH LB,
FEHOGENENEBICZNEZRAL TV EREEPALMILTWD, BB, KD
gt L LTk, 7L X (Preuss, 2009) 73, 2007 4£0 FTSE100 100D iy B fH A 5 A
L, BERST Lo — LB COERTIX, RTORENRY T IA F = — BT IHE
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ZRIT T2 &R EXH LN LTINS,

LW Z @B 2T TAT VR - T 0T T AREOEAMRBUT SV T OFAE AR
ELIeDiE, avr T T4 T2« A7 BERBICE £ - 72 2000 FERUBEO LS TH D,
A XV ABREDR T 1 7T LAOEAZHOWNTIE, BEMETZEFT (Institute of Business
Ethics. 2LF. IBE &) 2, 7w 7 F 5L LT, FTSE100 #£X° FTSE350 72 &
A XY A EOBRZ EHHIICHAE L CTE 72 (e.g., Webley & Werner, 2009; Webley et al.,
2011), F 72 T FIE ABNE A A W2 (Chartered Institute of Internal Auditors, 2011)
RS TA AT F—H =7 A« 7 —s3—R (PricewaterhouseCoopers, 2011a) 724, A
FUVARELZPLLE LIEKEEOREDCHIE - a2 T T4 T VA - a7 AOE R
DNTOREREELZARLTE T,

W, FAYTE, TAVIBOGE - 207 T4 T A - 7 a s/ Z A%, 2000 F44%
LB, 2T IAT oA TR T TAE L THEARERL TS, RV RELRIG L
L72JeATHRZES. BEATS (2006), v o (2006, 2009), = 7L b b (2009), i
#8(2008) 72 ERH D, LIV A 1990 FERLED SATHIED B EREENH LT AU D
EIIRFRAYIZ (e.g. Paine, 1994; Tyler & Blader, 2005; Weaver & Trevifio, 1999) . KA
VARIER KIGE L LTS HATIRRIE N2 0 D 7 BLIRIC

Fofic, 7702 TH, OfPlES (charte d’eth1que) L @WNEimEH (alerte
professionnelle) (ZERZ Y THELOBITEAETHD N, FEERHEMITNITONTE T,
fEERIL, 7 AU WEEICRT HmEMTE (codes éthiques) ([ZFHY L., JEATHFZETI
MEEREORERNATE, WA, g, B ERHLM s TE7 (e.g., Roquilly,
2011; Ernst & Young, 2011; Mercier, 2000, 2002; Pereira, 2009; Antonmattei & Vivien,
2007) 7, 7 7 > A TIE, 2005 LA NERIEHRIZ DUV TOMZEDS N L GH#E T, 2010,
124 =_—7) NER IR E O E O FEZ2 K> THIRRERimFE M T T 7= (e.g., Larue,
2007; Antonmattei & Vivien, 2007)

LTV R, 2000 FACKRLARRIL, HFRIURSFHFBHTE LTHRBNWT T AT —HF—
7 A« 7 —s3—A (Medina, 2009) X°7—> Ak + 7 K+ ¥ 7 (Ernst & Young, 2011,
2012, 2013) 23, fi B S FH M PR AL & Vo T PR B & PR IE I EE LS o 1 EE & kb
B LIERET — 2 HARLTET,

B, BARICENTS, BAREMBELRICHBT 2R B2, AAREEICKITD
Bl « AT TAT A T T MIETLMELELIICITo TE 2 (LEDL, 1998,
2000, 2003; ff7k 5, 2006; HEF 5, 2009) 11, % Z TlX, 1996 475 2008 4FITHTF T,
AARBRICBITO2ME - 2T I7A4T7 R - 7077 AOFHEREROFER), KEIZ
ERLTWDZERMESNTWD, 72& 23, EEMIBEHORERIT 1996 0 22.3%
7115 2008 LR 98.6%~, 1M BEAE DM HRIL 1996 40D 5.4%7> 5 2008 LD 68.9%.,
{2 ER R P Y 3 DR B HRIE 1996 £ 7.1%70>5 2008 420 85.1%~ L HIML T\ 5,

11



HIH EEREMREEAHAROBER

AWFFEL, 2 DOMWORGEZE LT, REFRIBIIIEOAZORBIZTH ST 52 L& H
F1E LTW5, 200D 1 D1%, TBCKREEOHEL - 2 T T4 T A -7 a 7T L3,
PR TIIRL A T ITAT o A BB T O TEEN SN TWHDHDOTIE RV Th
Do ZORGEICIX, BCAEEOEELEKRAEL, BASEOME - 2 FIFA4 TR T
277 AR OEFLENRDL, B L OHESOMHE S E R E 2. OB AN
AT ITATVARLTHDL 2R THERS D (RFEOH 1 OfE) .

ARWFFEIL, FEREREM R OTFILA R A B oHr, EEEER T 5 2 & CTF 1 OfEOMEH
WZH Y AHTe, 45 [E O FEREFIAIIE D R 2 E BRI BTIIZE N Z LN 2 & 2k E 2
X, ZOBYMEAL, EEFEHFEOBEIL BEROH L LD L Ebid,

H3H ERBRUMREAHMAOER
F1IH EREBRMRORELER

%2 OWFZEDOMIIE, EEERMZETH S, T, 1990 FHARUERAS LTS, fi
B earyFIA4T A T T T AOEEFIECHEBOBBOENRE, 20T e rT
L OEEEFR DT E R Z Y TAFROMIE CTh 5, FEERFENTIEO WM O MEE#RI.
~A > (Paine, 1994) OB LG - 20T TA TV A« 707 20 MO
EEDOERERGEETHZ L ThoT,

A (Paine, 1994) 1%, @Bl - 2> 7 I7A TR - Ia I AN, AT IA4 T
ADFIE BT, T AR BICRHEINICTFOE L) LT a0 bnL, a7
AT AD I HTHRAERE D B FMEAE B L mEMEEOLE S B THEEO b
DEIWZKBTEDE LT, 22T, fIiFERIZ (2T I7A4T7 R T a—F ) %BE
 HEBEROT 7a—F ] LMERZ LT 5, ZLTC, ki, C¥GE . 27T
ATV ADHESLICBW TR, MERERO T 7o —Fixar 7o 47 A« 77 —F &
DHLERLTWD ETELE,

THUME, TAUBTIE, A DD 2 SOBSROAMMEORGEA B E LIZE
AR B ANTATION CE T, 22Tl BT L B2 — 4@ L CRE L E T v
r— MR D EIER RO T &8 L CRGET 5. IGURGERL O FIENEE s T& -
(e.g., Weaver et al., 1999b; Trevifio et al., 2008), EMELDES & FK T IEHEBFEOMEE
23 2 B EEROMELAIIT A 72 L1, AM ORI ESL 72 & o LR R BRI K&
<HEGFETDHDHLDOTHD, TDH, ST REE LTE, LDEFERETLIIHVWLR TS
KT r-CElm i 7 ENEICHON BN TE T,

I DHDOJATIGENIETIE, —HL T, MEBERO T 7o —F0a 7747 A -
77 a—FN kT D EAMERH O N ENTE 2 (e.g., Trevino et al., 1999; Weaver &
Trevifio, 1999; Weaver et al., 1999b; Tyler & Blader, 2005), 1z C. il & HIEME, #E
EMEBOW T 2FAMSEL LT, M- 2V T IAT VA - Tl T L0RITES
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WZEED LN, 2007 Fu—FOMERARD RSN TE T, 612, EOZER D M -
ATIGAT VATl T AOERERORESLELATL2ONE N ZEHPLNITE
NnNTCx7=, 74 ——5 (Weaver et al.,, 1999b,c) 1%, BEHEOME I v K AL RS,
W7a 7T AORRELELAT DR ORERBERTHL L LTV,

2000 FERADOITIT, OO —HDFEFMIEDOHR S H U | il EE DB A % fi # kISR
U5 Z EOEBEENILLS B SND L2 o72, ZDOX I 7T, 2004 FEOHHE
FIATA RTA L OHRETE, MBESUEORENRD v, MkICIZ, M TEik Lok
BEF~O =3I v N AV MESERT AU (U.S.S.G. §8B2.1.(a)(2)) | 23:KD 5
N5 ZENHFICHESNT, 72, ERC ® NBES TH, 2000 4 OFHARE R D i
ADT —Z BRIE - AR IO T,

Z D%, 2000 FERBHLIFEIL, PR - o TFIA TR - T ST AOEBICBIT DA
MOLERE T 1 7 Z 5 E ML OBR e & L0 AR NE ORI NRA LI TE T,
7~ zI1E, FL U —=35 (Trevifo et al., 2008) DEIFMHIZETIL. BEOE W EEET
EAMOGE « 2T TFAT A - Tl T NI LTCHIME oA A— V2R EHRRd
L7, ar7I A7 ARMEUCET L EICKT Z I WZ EERH L NS TWY
%o EDIEN BNER Z2He ] & AEIRAT 5-R0 72288 23 K HT 2 72 3 A 7 = X A (Stansbury
& Barry, 2007), fiff « a0 FTA TR« F 0 ST LAOBRERESE L MmO &R
F & OBfR (Kaptein, 2009) 1272 EOfiEH A LT 5,

7k, EERRBBEMIEOMREIL, 1 OB L MO E PO BRSNS BN S
NTHRY (i, 2005, 2007; /1, 2011), HARTERBHONATWDfHE - 27747
A T 7T MMFFEOTIT & 78 o T 5,

WE TR T 505, ATHFZETIE, M - 20 7T I9A4 TR - 7u T L0/ RTHD
el a7 T4 T VAN, EEROFIETH S BROTIE LR TIECEN TR O
JTmbonTng, ERLEE—@EOHEIMETIX, a0 T IAT A - T 7T a—F Okt
o 2MEIN TEMIEBRER O T 7o —F O CTh 5 ARIEEZERT 25 EL D b
HoTWDHZEEHAIC, MEREROT 7o —F0ar 74T A« 77 a—F 2%
TOHBMERERINTE, LML, ZOREBHEEOFEIEOE DL ZOXNROE
BPEAFMMT A Z LIXTERWED, 2O (avFI3 4T R - T Fu—F] L) ERE
EESHEIIIMER B 5 & B s,

LA, AU, BEMBOENIZBN Ty T I7A4 T VAT TEAT+DTHD
LD, CSR OBLENOIZa LTI T v A8 & L0 IR 2 65 & L=
DALY GEETH LD L DONIGIZNED, LT, ZOARMNEDLODOEEMIL, D7
DO FEDENIEDFENC L > TEAFSINWEEZ D, MAT, avTI7A4 T A%H
L LIESAIZE, AR TIENP LR 000 LW, s B L LI-SA TR,
EEBOMEBSCERZ TRV EEST 2 Z LITEETH L LEDND,

Flo, EEL0HERRONTZE LTS, Ml - 20T T4 7 A - T u s T Aidfmit
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HFECIERL 72 ERT G- 0 A B9 TREER OATE 2 #EHl L TO S BUAR R FERTHD Z
LIZEDY TRV, ELT, REEREVERRHENZA L TWDEEICIEL, M- =2
TIAT VA Ta s T hE, TORUELCEBRRLS ZOEAFEICE > TEHED R WL
INTHEE SN D AR S 5,

H20H EERBBRMREAHMAOBER

AT CHMER L7z L D12, RO 1 O EIL, BCKREEOHE - 27 IFA4 T R -
7077 A0 R OEFRLENRDL, B L O ASOHE R E R E 2. ORI A
MaALTITAT U ARLTOLERELMIAT L2 ThDH, AN Z OFEELZMIT 2
ZEBRTENT, aUTTATUARLNLOBREIN, REICKRERMGHE - 207747
VAT T AOEBEHIRETHLZE AW LNIIT LI LIZORDBLIEAH, TOE
T, ABIZEDHE 1 OFEOMH~DORRT, 2T ITA T VAR T 2B R UIMHGE - =
YTTAT A T T T AOEREDREZ LD &g S AR LT & T SR R A
ROBEND L, BEROOLLO EEDNS,

Hobt, ANV I T T4 7 AOMAIT, EERBEEICE T a7 T4
T ADHER E S DERN R 5 TS, EERRERHRICBIT a2y T IAT AL NS
aix, OEME LToEE - BRIOMESE, BLXOQKEE L TOBEHNTEENS 2 O
DEREFEHE LTE e, LALRRL, AFETIE, 27 T4 7 A%, ik - B
DHESFE G TIENELEOZEITE L, a7 T4 7 2 AL TH D S0 O] W7 5L ]
BIFENENE LA TIENOEWVWEE DR, LA, a7 T4 7 v AHLNEDN
DOFERHIBIEAEL, GE - 2L T IAT R - Tl 5 ANEROEMREIC L - TER
EE SN TWDONENOENCKRD 5, Z OARMSE L EEREEICB T 22774
T AR DE T OWTIE, 5 2 B TEEMICHETTT 5,

F4i DERFAHTAREEEXHROBER
FIEH T7HAYWZHITEEXFEHNAROBTK ETRE

%3 OMFEOMITIL, BEMIBHFECTH D, ZhUL, REENHGH - =774 7~
AT 7T AOEEIIK LT, TOENMEEELATHIIEOBRN2EENZHL TN
L EAMHRIC, REFICLLAMEH - 2T TAT R - T a7 MO LA B ik
TONEREERE T2, ZOMBEEHRIL. BMRRENEAT 2REE 2 IICERT 2
DEVD RERIAIR OIS (PR, 2003b) LiLETHEZABRKENENVZ LD,
FET, ZDOWEDE AN IR > ToDIE, T AV T OARZERIARTIEE O K738 5 L 72 2000 4F
RAVFEO T A U IZH 1T D KHE e BEAEFOFRE LA T 5 (Hoffman & Rowe, 2007;
Hoffman et al., 2008), & L C, ZALE THME, dmsn TE RS, Bfikas v o b
ERIBHEOANERC LM « 2T ITAT VR« T a7 7 AORBLOPIETH-
77
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WEFIRHIFEICB W T RERBEE LTSN TE o, M- 2771407~
AT s T LAOEEHLEF ST HREEOESOMBI TH o7z, ZOEEHLEHIT,
Ty A A7 4% — (ethics officer) WL T T AT A A7 4% — (compliance
officer) 72 & LIFIN, ZDREMOEEBEE THEm AT T4 7 » ZAHEH (Chief
Compliance Officer. LI T, CCO &\9)) 72\ Uik EE#E (chief ethics officer) 72
EEMIND, ok b, WIFE, TAVATIE, ZhoO@EERYENGEHE 2T T A
TUADW G YT L EOBLENG, ZOREGMOEBEHEE 2 kEmEa T IA4 7
v AE{T# (Chief Ethics & Compliance Officer, LA F. CECO &\ 9H) &4 AU N
EH L CT& T2 (Chief Ethics & Compliance Officer (CECO) Definition Working Group

(LLF. CECODWG &19) |, 2007),

2000 FEREIFEE, 77 A U 71 TIE AREFIRIT TR OBLE D b OHl EESCE R S T E 72,
BARRZRBEONEIZOW T 3 B THAR T 225, 2004 FEOHEIEMN T A KT 4 Dk
ETIE, il av T I3A4 TR T al T hOEEMLE~OFHRER (A7w s 7
LOEE DT DD NH) - 8RR ERR E) LS R, IS ~DOEENRT 7 &
A, BREEZRVWLILEMES~OEHRERS R EEOF Y THRERINE

(§8B2.1.(0)(2)(C)) . Z DEMM LML, KARE 1 MLLEAT ) Z ARSI NATVD
(U.S.S.G. §8B2.1Application Notes 3.), F7=, 2007 FIZiF, ERCRETV R A - T 7
N7 =T N7 ERLFRITHRE L7 CECO DH Y FIZETHHA RIA VPN ARINTED,
ZOFTHEMRES, BEH. CECO OMFRIZOWTHES TV 5,

ZDX D 7o BEFIGOBE D OFI L EOMER & 13RI, BEFIRIAFE D SEIT
WFZEIE, R 7~ > B OMFRLIAN LY 72 672 W BURIZH 5 (Hoffman & Rowe, 2007; Hoffman
et al., 2008), 1% H 1%, 2000 FRHUTICFAE LI BEEREDORIEED r — A &8 LT,
REHOH T Tho CECO 23, #REEDEMAIZEE 53 2 R IEOR Ik & B I T
52 LI TREETH D LT Tnd, ZoaifiREEE 2, #51%. CECO %
RE PO T Tl < R 2 BEE T 535125 5 B & S OB AN (an agent of the
board of directors) & L CTHLE-SIF, CECO OHB-CREAN, JEH, iR, it oMER
RSG5 28T, ZOMMMEEED LT THDL EFRET H, AUFETIE, Z
DRT v bOFERE THRREONBEIAGR] LTS LT 5,

LInLani s Bk OERIZ, BROFECEEOHR, HHERLEDENIL -
TRELK T D2HDOTH Y, Btk OMREEAGITE R RME L L TRO b 2 @7
WU ATREME R RV Tn D L b s,

Flo. AEOHE 1 ORRE, TASEOMHHE - 27 T4 T X - Ta 7T L0, fi
HTI R ar7 47 o 22l ERT LR TEEN SN TNDSZ L] ZREET2 2 L
Thd, ZOZLITHEEL T, EERBIIIEOEATIIIETIL. CECO & 5 & DM
ML L TR, avTIALT VAR F T4 =L IR FT7 4 —DENRH
FVEBEINTWRN, A7 bbb, 2000 FRPIZOEEEFTEO REEF O FHI M % 8
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LT, B oRBAREZRBL TWOINR, HoRTv vy 7R A7 409 —E LT, 4
FrLTWAOIRERIIZZ T IAT VA~ F 74 —Th b,

BB, WM 3T TR TS T AOEEH Y FITONTOIEA KL, T A
U 7 Clk. 1990 FERLLFTC H T TH D 03T T 7= (Center for Business Ethics,
1986, 1992; Fitzpartrick, 1996; Weaver et al., 1999a; Morf et al., 1999), L2»L. T b
DWMFFEDIZE A EZ, F7 v 7T LAOERBRHEMITO—BRE L CEEH Y E ORBERR L
USRI L2 b DIZ T e otz o, 7 AU BT, 2000 FLARE, JEE 23
DHEMGE LEMEREMULEZS 00, TOREL, EEHREMETHD (Weber &
Fortun, 2005; HCCA & SCCE, 2009, 2010a, 2010b, 2011; Rebecca, 2009) 13,

F0E DERHAHWARELATHRORMRK
1. ZFAVAUNOEZNRE LEHROZLSE

TAVDTEG LM s o T IA4 TR« Tl I 8%, FEDO T o —r b0,
IR N R (2 B3 5 R C oMl b7 E A4 sic, mET7 AV VENA T
WK NHEALTND, TAYDENOGE < a0 T T4 T LA T 0l T L0 EEED
FEREIZOWTIHIZ E A EB BN EZ TR,

EFHOY—_A TiE, NA VEETOMEL LTiE, 72y (Klotz, 2010) 2BV HHE
<, ZEEBREDa LT TA4T 0 ZKHOBEERRICH TS CCONLary 747 A
F7 4 =~ O RHEREEOEEME LM L T D, Ll ZO#FFIE. CCO Dift
M EFERR D KR L 7 D EUR %2 (Aufsichtsrat) 72 & NZHUTH S (Vorstand) 14& O
FRIZONWTIFE A EBLEL TV,

Fo. TIUATIE, TAVIROKE - a0 T34 T A - 7007 AOEERNPK
B CTH Y, ZOPFTREZTICLE 2BV MADOEELEERMT omE bV d, e xid,
i PR B O R IE R B VL SR T A 2O LT D & OREDFHZ E o7V (Pereira,
2009; 7 /V#,2005), ¥#EfEE M ESHEZ0 (Larue, 2007) § 572912, BAINLTHHIC
TEXWEWolEERLDL, T hor~vyT =747 17 (Antonmattei & Vivien,
2007, p.13) X, =—m X7 A [ - N B SERESN 40 HEARTTEE CAC40 DRERLAR
¥ (LLF, CAC40 tE&v9H) 16 4k, CAC40 thxETrr—m 37 A b « R U RS E¥EAE
#4120 +ERRAEFE S SBF120 O3 (LT, SBF120 th& D) 4t 7 A U U4
D2t 4 HOMEEEEZ L, A OITERE & BRSO W THE L-EREIT, 12
A ERD ST LR L TV D15,

ElIWZ, 77 RZBTLMMEL s AT TAT R - TR T T ATONTORATHIG
X, 77 RET o TaY s Y oL OIER - UERZERICESZ Y TNz e A ET
bbD, ZOXI P T, ZOBBALDFEROBHL L 72 285 F S OB Y 3 & QHufGf
L2NTHKI L, BAREENEZH L TCODEINEDPOEEBRICOVTIE, ZNETIELEAEH
FAESNTZehole, EEEL 7 AU I OEREFRIGHIMZEICET 28mb . 7 7 AT,
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X 9K 2012 FERIC 7 T v Ak 2 (Institut Francais des Administrateurs) (2 X
S TR SHVRO T-FRETH S (IFA, 2012, p.4).

LV biF, BEEOMBETME ORERBMEAEZ THY, A7~V bBREERELEZLD
2, Bt & CECO & ofi O > & & ifb ¥ 2 721 TR RE S Horiamfb s D & ik —
BZEZR2WETTHD, Lzl -oT, M- a7 74T A - 7T ul T AOEETE
EATHOBICIE, SEOSERIBMEOERE L ZOENWERE X ELZN/MLETHL EED
N, ZOXOBRHEAEZEE 2, AENSEOME - 2T I T LA T T T LD
R L EEEBI O R A T L. SR ERRE T 2 2 LX. RERIBIIFE DS
BORBIZERT HZ L LM IND,

2. BRREORBAROZUEOKREE

S HEHTIRAIRT IS D OB ARPBRICOWTIEE 3 BTEMAMICL E 2 —1 50, ¥
FIRRIAFIE D EEHGRIL, A7~ 2 DMER L7 BR S OMRBAT L2472 5 20k
WIZdH 5, FRFE, B OMSItEo & S 2 BBRORMHRIC, M- 27747 A -
70 s T AOBEALEIET DI2iE, TOEYNEERRESOMNEANE L TEMNIT S 2
ENREETHD L ERT D, LaL, B ORIAGORTE & 13820 | EEITIE,
FOEIZBWTYH, REFEDIHRIHERICR L TREREBRNEZITHETEIHAEND 2L,
WEHiclEbnsg,

IO XD BB A B E X RE LA DS 2 ORWORGEL, B OREEA
MOZEEERGLET H2RATH D, TOMWE, R - 2> 7 I7A4 TR - Tal/J A
DOEFEH YL F Z IS ORIAN & UTEMT 72720 Tk, BEFEICED 20 s
DAL DB IE DB RIT L ZHFTEX RV DO TRV ThDH, BFERESOREAG
DIRFEZ ST 2 Z &k, RERIBINIZE O BRI COREZ M+ 5 2 Lizb ok
MWD ERbIL, ZOZ LI EERIBOREOSKRORBICES T2 L HifEEND,

3. AHMEDZTOMDREE

BEFRIRIIZE T, W - a0 FIA T A - /T LAOEEHNYE L REE O
NBMRICRKRERBELPREIND 2D, ZOEEHLE N HEOFEMFENEN L HIEFROH
AR E Vo TEWTHE VIS Sz, Lo, AFEDR 1 O THD,  TEK
KREEOMHE « LT ITAT VATl T AORVMBRN L T T4 T 0 A FLNIE
BlENTWDDONEDN] ORIECIE, ZOBEWVIEETHI LEDbND, LWoDh, 4
ENLL, - 3T I T VR T a T T LAOEELERE Y =T - HU L
REBEZBESRCICERTVD ETHE, 202 ik, TORYMANRME TR 2w
TIAT L AERDCER SN TWDOIRERIHLTHDL L EZX NN LTH D,
RBIC, M 2T IAT A - T s T AOMBRE K L TxIRIC, FEREFRAT
72 EEBRIIE., £ L CRERIBIITIZEOWTNICEB N TS, EEEER 51074
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TWRWEMRIZH D, ZOL I h T, BORFEOMEL - a T T4 T A« T ua s J 4
OEADOE M, B, BRI OMEEE Y REH, BRSO BERR & o m
SRRHES R LICoV TR, HORHENTOARWEIRICH D, AIFZEIE. TA VB, A
FUR, KAV, ZJIVADMMHE - av T I7AT A 7077 AOEBLEZEL, %
] 0 BUHAL A2 0D 3 JTSOAHTE A 7 & D FEI A A B

BHYIC

KETIE, @ 3T I3AT R - F 0 s T LOITHEOEIN 2 OEERENSE,
QEHEBETZE, QMXERIGHIIED 3 DD X A FITHEH - fEt L1z, 6 1 OFRETHANT
ZeX, T — MAEST =27 s LR— MO EEBLTC, M- 2T I T
VAT 0T T KOERIRI e EERIAT 2 RA XA NV TH D, WIT, H 2 OEEER
WFZEIE. 1990 LI SN CTEX Gl - a7 IA4 TV R - T u s T AOERKIZHED
EBLOZE LR E 72 & O 2 BRI 280K TH 5, £ LT, H 3 OEERIEH
WFFEIE, MEHEOERBREENZQHIZ, M- a0 T T4 TR - Ta s 7 AOESH
BEDOEIR & RO, B X OHRKER OB EED N a2 BRSO MIETH 5,

FETRLEL IS, B, UTFD 2 >0 RV 2REET 52 & T, ¥R
GRS B ORBIZHET LI L HHME LTEY, YROZ LR b, BERIBH
WHIEIC BT %,

Hein@© TR BEOMEL - a0 FI3A4 T X - Tl I 508, TR ary 7547
VAEBRL BT A TEEN SN TS Z &

Heim@ Mg - 207 I7AT VA - 7a 7 T AOEBHYE ZIFERSOMRIEA L LTL
BT 72720 Tl REHEICK D Z OB DL OBL IO FIE% < % HIFF
TERWnWZ b

LosU7ed s, ABFZEIE, AFO X 9 Bl D, BEFIBHIFIEIZIRS T, FEREFE
ek L OVERERRBRIFEOBAN L, BEROHL LD LEEDbNS,

AWFEIE, 1 DRV OREEIZ AT, BORSEOREL - 2T I7A4 T X - FuJJ 4
MaAry T I T ARLTHD I EERTTEOIC, BKEEOMEL - 2T I, T A -
70T KO J OB TR AL, B K OHEE A SOMHE R e E ORI 2R D, T,
ERSHEOZ LWREL s a0 754 7 2 « F a5 AOEERENIEOBLENG b ERE
DHLHZ EEBbNS,

Fo. EEBEBRIFETIE, 3y I IA TR T EER LG aVTI5 A4 TR .
77T AOFEGENEIZ LW LR ST E 7o, AR, EOEOMmE - =
VIGAT VA TS T AL AT ITAT UARLTHSL e EETE L, 2T
TAT U AFRLNSOPFEINRIZICHFELEORE RFETHH Z L2 ERTLZ LTk
Do
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X

VEIEI T A R T4 0%, FHHENHESOEMERDDEEISELTLHIHA RTA4 2,

1987 AN D Bl 255 & U CRE S8, 1991 £ DRI K 0 3% 0k B

bR E T, HIREHTA KT A4 220 TIE, E3EEE S ETHLIEHFT 5,

2 United States Sentencing Commission. 2007 Federal Sentencing Guidelines§8B2.1.

Effective Compliance and Ethics Program <http://www.ussc.gov/2007guid/8b2_1.html

> (7Z7%AH:200948 A 1H)

3 ERC IZ, AR - FLHIRERIIZ 1T D @Bl & X GUCHHEST A, TR O TIfT7e & OiFEh %

179 1922 FEITRRNLENTZT A Y BDONPO TH 5D, fafl - 2> T IAT VA T alF 4

DFEREFEMEICEAL TH, Z<OWMEELARL TND,

4 BRI A RTA OGN, kD 5174 (criminal conduct) | Tl <, =

YIITAT RS mE) LR SN DX 2004 FOBIEIC L D,

5 hebe, Ta— T4V VR T IM&A BENZET2ERREEITHICEL T, %t

GV UITFEE I T 2 ERBAE L, MEAOFEZIET 2720127 ) MAED

& AEMTOMREE LTSN TE L, ERITLL IG5, HT IEAEAN HP,

http://www.azsa.or.jp/b_info/keyword/duediligence.html, 201244 H 3 H7 7 & X,

6 1976 EITFRNL &N 72 b U — K% (Bentley University) O{ZEMmERAFZErEE, A7

X, BB GRARE L= I )L - s 7~ (Michael Hoffman), X kU

— RFOEME YL X —DFR— L=,

http://www.bentley.edu/centers/center-for-business-ethics, 2013 4 11 H 27 H 7 7 & &,

T IE R 72 FERAE TS STV RN TR D R,

8 NBES iZ., ERC BNEMIINCAT o TEX 7T A U BIZBIT HEEMILOEKOEEFTETH

5o

9 2013 FEDOPMAERRNAR SNT-DIE, AL ORIHERTD 2014 2 A THY . £D

&R DRI DV TIIABIIED FCIXEBAITRFT TE TR,

10 FTSE100 #%, 7Y Ry RREEG| AT B35 3Esimie 4 B2 100 Tk S h 5,

1 EROPAERLOFTIE, WE - 2T T4 TR - 7Fa s T AL T EmEEd AL

LTI TV D,

12 7 XA OGBS ORERREFR 2OV CIEE 2 BT EARMICHRFTT 5,

1B ZOMOWFEE LT, 7 KA/ (Adbor, 2006) 1%, 22—/ N\—7RT T k7 EOEAT

WAL C, =2y 7 R~ 47 4P =0 HEEZHWT, TR E AL T

MAERET L TWD, 720, ZOFTlE, #@MER T A K74 > OflELEEIZ CECO 7234

MUT-RERERE, TOREOHTCECO N LTI T ALY TEHLEINTND

EWVOHIERNEENELELINTELT, ZOLDHREICHEIGT D2 LITRERET L

ThDEMNESTOEND, £z, AHD CECO & L TORBRIZE SN CTarTI7(4 T A

EREROREMEZ TR L, CECO ZIEBBRE N YT RETEH VWL EERLEL Y —
(Daly, 2006) DOHFFEE3 8 5,

U RA T, ERHAT LB 2T 5 gl o Bk SR E AR LT D, BEEE

E L CORHRMRE DOERRER 21T 2 128 72> Tk, il ok &St E 2R HAT 2 E T

X, R AT A TR E T2 ONR RN TH D, DO D, ARIFFETIE,

BRI OBRRSHE AR L TS EICBWTIE, EBPUToMYEE LY [3UTRE],

BB oMYA THffi%ks) ERLB LT, ofzfto 2 & &35,

15 BARAY 728003, STIRO ARSI FLak A3 72 < ANBH,
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http://www.azsa.or.jp/b_info/keyword/duediligence.html
http://www.bentley.edu/centers/center-for-business-ethics

F2E REBEMROERLEIEZME

[XL&HIC

FEOEFRAFZEIX, 1990 FFRLIBERH SN CE R, M - 2T IA4T7 R - Tr s I A
D FECHEBORBOBL2 Y, W7 a7 AOEBBIED ST ICE S E Y T
WOMRTH D, ML a0 TIA4 T A« F 0l T AOMEER T, Mo 77
AT A& G, FEERBRIFZEOFEBTHE - HESN TE SRV — AN
Dip v, STz, FEEBBRAFEOSLTHEREOBMEHEITIT. W OB EL S
HDONDIRL IR,

ARETIL, EEBRBRIFEOEITHEEZ L Ea— L, EITFRICBITAHH, 2754
TUA MEE e 2T TAT AR T T T AE VS EEMESO R A X ST
LTV, AIFEOFE 1 OV, MEL - 20T I T A - Ta 7 nfmiearr
TAT L ADELLERLCEMESNTOWAONERHTH L THDH, JITHIZE & AiF
FAZRIT DD 2 SOMEHEDENE LV AMICT 2 Z EBNAREOERHNTH 5.

FIH ME-aVTSA4T70R - TR S LOERBEY
FIEH BEIZRERBEAROBEHE

e - 2T IAT AT T LAOMEHE L TRGIASHDLIL, Mmsil T
DIiF, ~A OB LI TH D, WIE, W 2T T4 T A - T s T AT,
Qar 747 AT & BRICHREFEEZ TOICEE SN b0 L, OMBIOMSL %
FRHMICEEB O RBEAEH LLEENINDLIDDICKBITELE L, bod b,
ZOBFEOMEE ARMEEZ B LRI W TH, 2T IA4A TV ARERO—RE
L TLEMITONTWD Z EIITEERLETH D, AHITIE, DR Lz —FERIC
ONTHITT %,

ANA DR LT M ORNE B R U DIC N oo TE, SEHOATRO A — &
WO RBEICEE T2 2212725, THELIREETH LA AH D, MHIHNFiEL =R
57 7 —F% [E5MEsF7' 1277 A (legal compliance program) |, [fgEE~D =
FA T A 77 —F (a compliance approach to ethics) |, [ 7T 1 7 L AHEK

(compliance strategy) | 72 & &MY, HIEWFELZEMT L7 7o —F, (77
7 1 HE#E (integrity strategy) |01 > 7 7 U T 1+ A =277 4 7 (integrity initiative) |
IR EEMEATEREY, IRE SO Z LTV (Paine, 1994, pp.110-113),

ZDXEIBRFEFENL, XA D 2 DOETNOFIMEOKGEE BIE LT O 7EE 72
b, TNENVRE OO 2T 5HFEL-oTND, T2 X, AF AN —=1]
— (Stansbury & Barry, 2007) X, £ Zh, 2T I7A4T7 L AZESI T v 77
2 (compliance-based ethics programs) |, MlfEIZHS BT 1 7 F L (values-based
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ethics programs) | &FEA TV % (Stansbury & Barry, 2007, pp.240-245), & DIENIZ,
VA== b Tyg—=a, ar Ty A4 T7—b, AREEERET L7 e —F % M
EEmo 7 v 7 Z A (values-oriented programs) | . [flifEX—2 D71/ F A

(values-based programs) | . [ > 727 UTF ¢« 77 vr—F (integrity approach) | .
MiifiE « A > 727 V7 4 « 77— (the values-and-integrity approach) | 72 & LA
THRY EAEFELERT 27 7 —F 5 L ThERA 205 %2 LT 5 (Tyler et al.,
2008; Weaver & Trevifio, 1999; Weaver et al., 1999a, b, ¢) .

BB, PEO—#HONUAEZ R THD05 X ICARNFELZER T 27 7 n—F DI
RLIZiE, AT 774 (1ntegr1ty) 2D ULE (values) & W9 HEESEHA SIS Z
LB, MEHE (2007) AT IZIT 4 LR NEOEFSOAEOERS
E\%ﬁ@ﬁ@@éﬁéﬁ @A%ﬁl@%ﬁ&ﬁ%ﬁ%@¢ Ztard b TV SRR
DZELEFN, TAY DEEOREMABEDO LEOH TIAS HNONTEZHETH D
v (MEEE, 2007, 10 ~—), ZO XIS, MHERIZA T 7 U T ( DX L7 % 5Lk
Iz &i\ EHEOERTZ T TR ARRHEDESF I b EEND LT 5,

KL, AT 7 VT 4 OFHIEREZ EEORTTOHEO LR T b D5, 2Lz
X, B 3ETHLETHERCREVRA » TV RTF—TAREPILFETIER LT A FZ
AVOHRTIE, A7 7V T 01X T—BLT, BHOEARME & RANCHE> THEE, 1IE
LWZ & %9252 L (Chief Ethics & Compliance Officer (CECO) Definition Working
Gmw<uF CMDDWG&%%#%)2mwp2ﬂj%%%¢ékémfméo

DX, AT VT 4 T D R EOFREHIC 2K > THFOENDR A
bId, LovL, A>T 7 U T 4 BSHIEDF %hﬁ&wotﬁﬁm B H DO TIE AL,
EIRERITR & W ToilE DR B EZZ T DX GO EER - B b 02 FEE 3 58&
ThnHIEITEDLYITRVWERbID,

bobb, XAEHN MlE] EWOHFELVS (A7 707 1) 20 ) HGEE A

R L TW DI bbb T, %O E B \_®Fﬁ1jkw9m FODT5
ZHBICEA LTS, £ LT, el Lz Lo, EREBEMEICE VT, MlifE 1%, #
BELTOar7FI47 o ZAORIEEL LT, @A@ﬁfﬁ%iﬁ#éﬁ%@&wé
AVWTHA SN TE R, LER-T, W a7 74702 - T u s T A Téfﬁ
i) &) ERE. FAO MlfESl) (ICHEFISEVEREVEZFA TN VR L),

MifiE ) % EERIEEL & 7 2 BRI ZE OB EHEIX., 7 A Y I oeEmET LN
I MFFEREIEIC T 5 MilfiE ) OBEEHE & R THEERITH 5, il & W O BESOMEE
IZOWT, 7 AU I ORFEMBTEOR T, BEY L METOTEmOREaZ AL,
1990 FARLARE 2000 A% - F TIH R ICim ST & 72 (e.g. Trevifo & Weaver, 1994;
Freeman, 1994, 2000; Singer, 1998; Rosenthal & Buchholz, 2000; De George, 2006b;
Rorty, 2006a, b; Werhane, 2006; Sandberg, 2008a, b; Wempe, 2008; Dienhart, 2008;
Harris & Freeman, 2008 ; Hartman, 2008), i DH Tid, BEMLEMET M7
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Hid, EAETERIR 22l EBL TI3R <,

ED XD I EH LU O ~ & HERY 2l gD

BEICEOTEZOTHY, MEE WV HFEX, Ak Mz x)h 2£75 K5 ©
BHRAWTHEHEINTEZZ EnfEfM ST 72 (Trevifio & Weaver, 1994) ,

H2E RAVOBE-AVTSATUVR-TRATSLOZEFR

TIZTIEH, A CORELIEQar T T A T v A BEISIREIETE A i
Hroag T hE,

H I 77a—F] LWHSHEAEYTHI EIZ
WFRAFIE O e TSR H@

(CHEE S

@Qarv T IAT v ADOHRR LT MEDRE L L2 HECEEE O B Rt
FZEMALEZEENIND T T 0E, TREN [avTI3A4 T AT 7ua—F & i
BEEHROT7T 7a—F) LIESZ L T2, 70l T A0OHEMOLRRIZFDOESE FIETH

IERFURAEE Y 2. 20X ) BRIEOHITER
LM THY . ZOSICHOWTIREE CHET 5,

M3 2-1 13, XA VOB LIZ 2 o0MH - 2 TFI3AT A 70l T L5DFNFN
DR ERLIZHLDTH S,

X 2-1

T RAVOBE - AVTSAT7UR - TATSLOER

AL TFITAT A T T u—F

MfEBER DT 7' v —F

FETRRD 2 30HE R S ] ST EEEAOIRTE | IR L7 HEEIC S W o B OHtla

BHHY (objective) | JLIRIT2 DBSIE HiEH DATEOETE

y—F—vy7 | L E (I o NRVE RS BP0 HR— hOTFTO) %
HHEEY

F (methods) A BHEEOHIR, BEA, #H, B, V—F—v o7 SHEME Mo 2T AL

=
s

ff
BRRET v, B Al A

AR OFTENITHS

W70 B CRIZR IS8 N D B R

Ve A QAR D270 697, ifEEl, HA - Bl [

% EARHYRTHR F1E BB D D AR TR

P £ 28 JHE. Hifl (regulatory law) TEOMBEBSCAE., FEHEEZ ST 2R

P ikt (FriEt72 LOVR— FDOTT) BEBHEOE PR

HE DR - &G - ik, BHE. = | REOMESSCKEORBORE, BHF. 2Ia=7
Samh—vary WESNELE | —var, - 3 TFIAT VR T T T A0
TAOX, 1TERE, BE, BE | 2V AT LA~ORA, A X AW EROFEM, E
DGR B & D i TOMEB OFATL ., FIEOR - fifik, =

YTTAT v ADER
#HE AT TAT o ADILYE - il BRRGE LMEB, 27T AT o ADRYE - i g
4t : Paine, 1994, p.113 % —#{EIE (7 7o —F D4R L) |

AT TAT AR T T =TI O IE L S Ko TEREFE L, FOEMIT

BIET ROk - JEH - ALE

22

\Z&H % (Paine, 1994, p.109),

aALTIAT VAR T T a—




Tk, AL, ZOITE B EMEN OBV ER A DB RN I3 A A ST, HL< ETH A
DI & D Bk S TENR BRI - TITEN T 2 £ CTh 5 & o NFBLICHES
WCW5D, EDID, AT IAT VAT Ta—FL, ary 7747 AELEOFES
WAERIEORE &V o7z, ABOLOANEICH DM 22 S5 Z L TABOITE %
AL E D &95Z LR H D,

iy, MEHEROT 7o —FI1L, av T IAL T A - T7a—F Lix8ien, AMoO
ATEN MRS & W o 7o DERRAIE ORISR E S EHIND LD Th D L ORIFRIC
ML TS, £ LT, AMOLERARIEOZELS A OFTENC 52 5 8L, A8k
BHCETHI & W o 72 L DM DFERMIZ L DB LD b REWVEDRHRICIHL T D, £
D=, MEBEROT o —Fik, avrFI3A4T7 % - 7 u—F Rk, EEEHE.
Wi - BEA - NERHSHITIES 72 & L W o 7o BRI EN B SN D b 0D, H< ETHHXEBIC
LOHCHIBREREBL L2707 0THDESN TS (Paine, 1994, p.110),

F 7o, MR B OTE 2 REIICHR L T 22 kb, REMESLa T IALT
YAZEMT D E WO IEBLA, B O A 2 OREITENI UL & W S T TR S
NTW ZEZZNEETHLEESND, 2D L) 3ufbix, 40, fMESE (ethical
culture) &FEENTWB, 21 (Paine, 1994) X, ~—7 4> + v U > v % (Martin
Marietta) X°/ /N7 7. (NovaCareInc.) L Wo7ofmBl - 27T A4 TR« a7 T A
DORRNFEH T, ECHERERO 7 Ve —F 2@ LB b OBEN A LD & fafE
LTuW,

B2 ME-a2VTSATUR - TATSLEBELOER
F1H REXEO#HE
1. h734 o DEERBEOXREETIL

B bix, TMwElE 1= (ethical climate) | & HFEEIL (Trevifo et al., 1999, p.141) .
Bl « AT ITAT LR e T T TLOMRRERTEEREEO 1 & LT, ERBITHM
INTE 7 (e.g., Trevifio et al., 1999; Trevifio, 2006; Tyler et al., 2008), JEATAFIEIZI 1T
HEALOERICIE, O MEFRAIC RV & O O 5 25 D 7o Bl B3 2 30k
LT BHIRFEDESE (Trevifio et al., 1999; Trevifio, 2006) 2& . OfmEEAIC I 2 FEMmEE
H 723 & UERRIC RO O 2 Z R BESU L & 217§ 3R58 DEFR (Kaptein, 2008b, 2011;
ERC, 2007, 2009a, 2010) @ 2 fiFaAN & 5,

AETIE, HE L KEOERZTEM L, WENICRWIU L TREEsUb) . FEm B 72
bz DIEmEA U] RS EICT D, BT Z A E, WEEBOmER 72 TE) &k
T 5 L RRFICHEXB O M RITE 2 0 4 2k b 2 B k3 e LT 5

(Kaptein, 2008b, p.924) .,

AT EA L, WAL OREEE L LT, E¥EMIDOFEMEET L (Corporate Ethical
Virtues Model, LA, CEVET /LW 9H) ZBL TS, CEVET VI, LLFTD 8D
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DIRIEN DR SN D4, Z0 CEV £7 /L TlE, TNENOHRETENT T EER R
DIFHAILD DO EY | Yk O b2 JE TE S & i, FefmBRaY 72 iR 1 LR
FEENGERA STV D,
O© BAZE (clarity) : MR E3E O N MARMIEBORLE (LLT, fMEHE L
VD) DN EAREY OB PR & U TR S LTV D RREE,
@ BGoOEHEDOEESM (congruency of local management) : B OEEHE B H
5372 H OITEN AARE OO i B YE 2 8 5 H L,
@ EHREEHEOEPE (congruency of senior management) : EAVEEREJE A H 4y
7= B DATEN KR O fi BEERL Y 2 0 ) D R,
@  FEATATRENE (feas1b1hty) KRR CHEERNH L OBEMTE R TOICMENDS 5y
7RREf], TR RE. THH. HERR EDPHE STV DR,
® AEATEEME (supportability) : fHE% CHEE B M COMBBITEIME SN TV DR
B,
® B (transparency) : RNIEfT4 K OE OFERN[FE, BEEE . FHE. -
BTz DR,
@ FliwAreett (discussability) : fii BV E RO R IEIT 272 E25, WETRIER S L9 D
FREEL,
RLET - EFSAIEEME (sanctionability) : FEMMEEAY72 525 EVVTLE]T S 4L, fmBRAY 72
SHFENTHDONDTEAD & WEEME LTV DR,

%1 OB SIE, D T OB IR OMESLZ 2T o0 09 < BRI
BHOHEZBL THRLTWDENE WS ZETHD, MEROMEBNHAIC I TR
Bt RIEATRABBELZVEMSNTZD T2RBRENREE VT < kD, KRIZ, 5 2 &
% 3 OEEE DS LT, HALOIRWEREE & 202 0 It O/ WEBRE TGS, £ T
N ENTE T RO MELRIREIIF IR > TITAI L TWHDMNE WS Z e ThD, T2k x. W
IHEZE L THAIMR N TV L LT, EBRICRES THE & W o I Hifii O
WEDH S OITENI CRBL L TW i X, HLOBRWE 2R SE5 2 L 3RETHA I,

9 4 OFRITATRENE & 1d. IERB DA IR LI MEREECR - TITE T 5 2 L 285

2T HHIERRE (FPROFNY TOFRSER EOMRER L) 23, Mikod Tz
HEINTNDDNENS ZEThD,

Z LT, % b ORATREVE L 13, 5 4 ORMFORM & 3B, Mikoh TEREIC SN
FEEB OMERITEINIERI SN TV DONENI ZEThHD, T2k x, HoRMeT
B, RN 5N TWEELTH, ZRHOMYMANERN R LD THY, TD LD
ATEN A L DB L CHGH DSANENET D &) R LN ES L CWiuE, Fhis

T ELRATEN NS 22 5 L b b,

WIZ, & 6 OFWAMELIT. H 6D DMK E DD RIEITAZ O NN E DR RN ENTE

TRADE RS TVDENORETHY , T (visibility) | & IR L, TRA D
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(visible) | &1E THIZZENTE L] 2L THMoTHH I ENTEDL] EWVWHEKRT
HY ., T RERARSCHAELOERITHIC L TWD, 2, 5 7 OFERTEEM: & 13,
REERCa v T TA T U ROV T 5 Z EDHIENE CENTETHF SN TN D DNk
WHZETHD, 2L [T 4 X— hafgEM: (debatability) | & HF# &5 (Kaptein, 2008b,
p.926),

RBIT, 5 8 O/LE - RRREME &I, IO T CRIE RS D 272 & TR 23T i
TWDEREENENTEIHE LTV EINORETH D, RIETEDITAENLE %22 T 5
ZEEBRWEREBRNME L TV DR BIX, EEBPEENEORERE~OWNE @ HR A 2R
LABEMIZENTZ KL 257255,

2. ERC OfaEXILDER

ZD1ENZ, ERC b, W7 ¥ A URIEE, B, MBI ROVEFROL THER S 1
5L LTW5%, ERC (2010) 1%, fBscibx, OfFE by 7, QR TOFEARE,. O2T
DREEBOMT, fBla Iy AV MBMEE, b, EELTHLHRETHLLELTND

(ERC, 2010, p.10),

ERC X, Zoff bz, OM#EAY —&— > 7 (ethical leadership), @& HHIZ
X 5581t (supervisor reinforcement) ., @R FEDOMME ~D 2 I v b A b (peer
commitment to ethics) . @ BB I 7= mEEAMfEE. (embedded ethical values) @ 4 >
DBENPOFHMETE S & L, HAlE L TE7 (ERC, 2009a, p.25),

B 1OMBEMY) —F =y Tl [IELWZ 2T HE ) —F—FEEHTEXLL )
Ba. RO, by 7ELTomEKE (ERC, 2007, p.9)] THDH, LEEN-T, MEHY —F
—vy AR REBERREDO ) —F—ER, HTENOEEIND DX REMZHZ TH
0. 23D, TO XD REEPHMBRICE O TREMICIEE SN TN D NENIT L - TR S
N5,

LITNZ, RCOREENPREE LHICHETLIZLIIRETHY . EERIL, HiEk L
Al FARICREE DLW 203 H 5, T, BEHEDHRLTZEDIEZND
ETOERLENE HE» SAEGHROMESLIZE T TRV AT ENEETHD (=56 2
OEBRE XD, 72, LRIEOBEBRORL S, FELOBRICBNTH, HFES
FRCEIB R e E TR EMBEA BRSO RENRRBEIN TN DH LB METHD (=5 3
DOFREOMHE~D 2 v h A k) (ERC, 2007,p.9), 2Dk 5, & 2 OEHEIC LS5
L5 38 ORFEDHEE~D I v M AV NI, e, Ea & ORER R & RER
TOAKFERRBEROF T, ENETHEE BT DR AN ST TV D DN Ko TEAM
INb,

B&IZ, B 4 OHBUL S - mEAOMMERL & X, kA BEE L LTI 2 mERa el
& BRI O H THENL S AL TV D BRRIEELC F G A3 722 & Th .
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FUE ME-aVTSATUR - TATSLEBEBELOER

M« 2T TAT R - T s T AL, MEMESCHERE D B Y 5 O A ]
FEOHANLEMNZE L TREEBOITEIZHRHE L TN O ET2MVMATHD, 7, fi
Fbix, HEOMMER. F&, Bk & Tk I 2 EIC R T 2 AR FHl o> A
T AL ThDH (Kaptein, 2009, p.262), & LT, fmEifkiL, EBDITE 227747
ARMMIUERL LIRS D~ERHIL LD LT 28 TiE, a2 77470 7
277 hEHEL TS,

LTV R, B b2 T D il O MG &, ke E13. MmBEME-CHERE A,
fi B M DA TR B O IR < | EEBOITEZEEMAET L LITkD, £
DI, ez, G- T IAT R T T T AREAINLTWRLTH, EEZR
B S ML SN TV, EEEDITEIZ a7 747 o ZARMBLICK L2V D
ANEFH LTS ZEIFRRETHDL EEXLND, ZOEKT, Mk, @i 2
TIAT A T T AL bEEMILOMLIZERE L TNDENZI LD,

ZLT, XA OMEBEROT 7o —Fi, il a7 IAT A T a s T L%
WMLC, MEEOMEBELEE LY, I RWMEEBRZILAELZD LTI D ET 5
VA THD, ZOEWT, <A COMEBEHEO Y 7o —F O BENT, b oL
ZhrlnWHZENRTEES, LT, MEUbOML % B MEglEHEO T 7 o —F
X, RESUE I LD LT LN ERZEH ST 23T I TR T —F LD
BELTWbHEEZLND,

K, HATHRETIE, 2T ITAT VA - T 7a—F L0 bEBEHRO T 7 a—F 0
FPENTND E LIS, VY OEROEL S ZEMT D EEOI OMERN—E L THES
NT&E7=, THOOETEMIETIX, MfilR kL BREEZEET 2 HEE Tid. BREE
ERTDHEOHBMGE - 2> T I7AT VR - 7l T AOFHERET Z &R 50T
ENT&, ZLTC, av7IA4T VA 7 Fu—F RNl ks, MEgERO T 7
H—FREENEERT L HEEENENRME T 52 L 2B, MEglEREO Y 7o
—F DAL TITAT A T T a—FIH T HEMENR RSN TE T,

I ERBABMRICHTIBMEREOMER
FIE TAJSLZEOLOE7 TA—FORA
ATEiE CORATIFR L Ea— 2B E 2, AT RICB T2 - a7 I7A4T7 R - F
277 AOMEEHEIZIX, LLTD 3 DOMERNHZ LD,
O 77 —FLTu I TAEOLOOEVHIFEICINTE LT, miHOEEDIRRF
R OBEO ARG 72 ERE LT N &,
@ MELaTIAT U AOBEOPHBIZSNTIRho7clod, Wi 2774
TUATaTTEAOMBPMATHLONIONTELS bNhbRNT &,
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@ TulIT7LORHTHDLALTIAT VATEEMBLY LEELRPEOEETH
HIZHhbbT, ar I AT VA s T —FIMEBRERO T 7o —F L0
HEHoOTNDHEINTERET &,

1 OMESIL, 77a—FL a7 AZz0L00ENAHEICSATE LT, W

DOEEEDIRFSLONT OO AR E R ENELLT VW ETHD, TbEb, KL= LD

XA EHIE, BEOEEB LG - aL T I9A4 T A - Tu 7 L208ME 1770 )
FULNTTa—=F ) =TT 4 7 TR | 72 EhR & 724 BRCTEA TV S (Paine, 1994,
pp.110-113), £/, A > D 2 ODET IVOFMEDKRFEE B 5 L=t OMF7EE 7= H i
R - 2T ITAT ATl T LEHERIC [T7a—F) 2L (727748 O
TNNEMT D THTIHANZLNLOD, (707 T7 520 b0)] LXDERTIETSH
L7 7 a—F | 2RI L TS0 TlidZaw (Tyler et al., 2008; Weaver & Trevifio,
1999; Weaver et al., 1999a, b, ¢) .

UL, - a7 o734 7R - 7al I 58KL, bETHRELEaTT
AT U AZERNRE LRV EAZOLOERLTEY . ZOEE kL IXHHEICKR S
RTIEFENRELD Z LD, Thbb, KRk LK, av T IA4 TV ADH%E
E%&Lkﬁuﬁ?A@T? AN OLEBNEOZADEM Z ' L7 7' —F 2
LN EICIE., ZOWMVMAT, a7 IA4T A T 7 a—FOER LMEBEHRD
77n~?@gﬁmﬁﬁ%%@%11wéomﬁ\ﬁﬁ%ﬁ@ﬁ@&é%ﬁﬁkbt7n
77 LD FT, MR - MERZFENEHRINESGAICH, ZOBMVBERE, 2077
AT AT T u—FOEE LMEBER DT 7' —F OEHROMW S & i 2 T\ D,

Fo B aTFIAT R T a T LOREFZOLDIX, ML a4 T
Z DHESLIZ T THEEB OITEI AL L TV OO R TH 5, 0D, Zh
52200V TNOT Fa—FRnEoilzl LTH, BEOEIIOIL. A5 O/ fH
PR EB O AN O MBI MEBl~DOEEZ HIETEWR T, MmilThsr Z LIcEby
v e Bbinbd,

L7z T, WERAIEBOEEZ B E L7 0 7T AW T, ZOMEMKIC
E%@%Eﬁ#é%&i@%%%%ﬁ%&#%<ﬁ%m5%&%i%95&%1%M6O
EVIODL, fME s AT TAT A Tl T AO T CTHND BAR S5 WERAMEE
. O TOREBEOR TRABICEAIND LIIRET, /o, Q0T LLEHEEBOM
BAMEEL L — 2T 5 LIERORWVNETHD, ZOZ LTS VHE LML Tz X
ITHY, MK 2-1ITR LX) T MMEBERO T 7o —F O FTiE, H ETREED
HOMIGZEEE Lo b, B, &l Q80 & v o o iR a7 FiEITHER S
BT DHDOTH S,

wfﬂmﬁ;\ﬁﬁ-:Vf?%?yx-7n7§A%@%@@@E&77n—%@%
WERFLRNZDICH, [TrrIh) & [77a—F) L) HEEIL, ARITEEIC
BILTHWONDZ ERMETHDL EEZLND,
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$2IE MREBLOAVTSATUOROBEHEEDEL

%2 ORMESIL, Bl a L T34 T U ZADBOVRHEICENTE LT, g OlaD
RIFCOMOBEOAREENELRLT W ETHh D, H1ESE LA TRELZL DI, M-
ALTGAT VAR TG ANRGREA LTI T U ADW RS ETHZ X,
ITRFRICBIT DML - o FIAT A - 7077 2AOMAEREDILESED 1 >TH 5D,
ZOZ EF, EEEBEMZEICBWTHLIRILTH L,

LovL, TNDHOHATHIR T, ML a2 T IA TV ADM RS ETHEENT
WThH, il a7 T4 T U ADEVDRHIEIZS N TVRY, 2072, FEEIBRNFSE
DFATHIRTIZ, G - 2T IA T U A« T 7T AOHEMITH S DNITHOWTH
MEICHESNRNEE, BRI TE O TH D,

ZOZ EEZIT, AT, MEE AT TA T U AOMEEENENLL IO L DI
EL, BEEETIDDOTHDE, £T, 2T T4 T UV ADOXGETH HIEER O UHANTSF
BT NIEZR B2y THOSUE S LAt SIREHIRF ) ThH Y | MmBITIEESCHRRI S LTk
ILENDHTOEBEOH2RFEHFFTH S (Carroll, 1991), #22IE, BESSE VR AT T2
IHDHRE] RNL [Z292HDHRETIT RV Al xR EESFIHICEET 2R 03B
B - HE SN TN D,

D OFEEHFEIIFCIX, R ORE LR AR i O LR SVEACHI E VW o
= ELTERBEINTND LD (mar 7 I7A4 7V AOxER) L, —HoOEHOF
PUTHEAINTWED . B LWBERL E L TR LD 721300 S0BE N D, £727E
FIEALDBEFEIZE TE- TRV E D (=EMILOXSR) O 2 FEHN H 2 (Carroll, 1979,
p.500),

AT TAT L ADORGTH DIEACHAIE BEMBOKNLETH L MEICIE, ThEh
LUFD XD 2BV UERD H 5, e, 22 TWOHANT, EHEHAIZRE, —Hkk
LoL Tt KOS OERICEEBNZRIFTZENTELOHAOZ L2 EEL TV,
F EECHANT, —HOEMR ETHAE SN TV OIREICEE ML 3_ Ry, =
NHERELEEZREDO T TREINEZEI O THD, MAT, ar7FITA47T V AEK
W2kt LT, FEEOARZRBBIC X - TR LWER D K £ 0 SCER M THhN TN 2 O3 @
ThHY, EXOFITEELWERIAR SN b0 DRk, £z, av T T4 T A
EXOY A7 1%, ZORESIHIT, IR BN TND Z LA 2,

ZHuzxt L, f@EliE, AR THE IR TV D EHRSC~Y T RBREOME ST TH Y B
EEDORBNITIZED DO TR, 2D, 2O OER % Rk L THAMERL O ILA K
FErBLIEEROUEZRL 2 EOHEN DR L HRE TR TWDS (Carroll,
1991; CECODWG, 2007, p.18), F7=. fWELONEIL, & ANDMMEBSC b DE N2 Sl
FoTRELEH LT, GEEKIZOWTIE, ZRRERKZRDONE 5 0 S 15
RENEIMSIZINIGDTINDZ DD D,
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LLED X5 2R EABMIZ, CSR DT T, RERRZTREHTOFT
X, arFIA4 T A (ERELOZT) I3 EGE (WHRNELOZIT) Lo b HEENE
MEWENESTONLOREF Th D, L FIHIN TN D REDHSHEFELOERIC,
¥y /L (Carroll, 1991) DEFENRH 5, WITMEEOHSEMLIL, ORFHEL (FIiE
ESRORE EAE DR AR L) . OIEET, OfEIEL, @7 1 7 v Y n E—iEE (+F
SEBL) DIRICEETHDLE LTS, ZHUTK L, ENELAERFOELEID EET
bo LT Dt (A, 1994, 74-75 ~—2) R, RHEEELIENEL S MENEMETL Y
b FALICHALE ST 3w (De George, 2006¢, pp.183-210) H 5, L2>L72RAN G, EHMN
HDHIRY T, MENETAENELICELE S E MBI RS- 5 720,

DL, RECLSTar I A4 T v A~DORY MAIIEEMBLA~OID A LD
HLEIERESNELTH S, BEES EGHANZ EOMEI N 2 bR W R L (TR, =
YTIAT VRIBENPRIETRERE TH DL, AT, BEOHE - FIFEL VI ETH,
AV TIATUAIMBEL Y bEEERENVLOTH D, EWVH DL, EXIC XD ERIR
HEWHIEZREDY 2278, T IF4 7 0 ZAEMITMEER LD IEDO KX WIEL 7
HDOTHDLNLTHDHS,

B, B 1EE 1R LD, BESAROISKE L MERMREC— kot T
DHEEET HHAIE Vo7 b DI, b ENTIIW D o0, EHESC FEHANE L Hs
EEROMEBLZ KR L 7= D LTV 2N EA S, BRI EOBRAEA VDR T,
T ERMATE & IS B HRANI R 2> TWB L VW25, ZOZ NS, AFETIEZALD
FAE L~ TOHACHIMEIL, ML L T IA T U ADM T DOEHEE ETe b D LT
BT 5,

$IE aAVISAFTUR-F7TFA—FEVWSHEOBER

%3 OMESIZ. M- 2L TIFAT VR T sl FAOHMTHLIA LT IFAT A
FEEMBLV OEERBEEOBMLTHIC LI DLT, a VT IA TR T T a—
FIIMEHEROT 70 —F LY 5L > TWNHEENTELIETHD, 2D LoD
T, A VEHIX, ar 7747 AMRENEEO+oRETIERL, £, ar T T
AT VA T T —FOFTRMLNDMHIRZRHEZ, MEBRERO Y 7'r—F DR T
HOLARMEZEMA L FIELY b, HEEBOMEBCITENZFH L TOLSHERZ LN
Ll PEBHRE L TEIF TS (Paine, 1994),

LV, ERLEE S, ZOBMLEOEILERKOY A7 ONTHIZBNTH, E
HEOBITTHLa T4 7 ZA8KE, MBENEEORITTHLHEEMILLD bEE
Thbd, FOEH, 2L z2ar T 5347V ARRBSED ST o= LT
b, AT ITAT U ADEO O MADEEMBOTD ORIV ALY HEETEHLWN
W) Z I TERVDOTH D,

LA, arTIAT R T Ta—FORMERIL, a7 ITA T AEHNETDH
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ETIEe L MEBOMMEBSCRE B2 B L CRHBIMICZEOENZER L L 5 &7 551k
ZTOHLDILHDHEZEZOND, TbZEb, XA VAN, AT ITAT R T T a—F
MEBEROT 7o —F L0 55 T0DH I EDORME L TEF T D ESD L 1T,
ZOHWTIERL, ZOFHIEHETL2HDEND Th D,

FT. A E AHIEBEEMEE 72 SRR < T E ORI AR L Tn < 720
DEZYTHY . T OITENE BUHEAHT 21213k UV LETCES R 7e & ol 07 5 15 2 BRfE L
TV LW RNWETEHEXFTHIE, TOEXHFO T CHEINLME - 2T IFAT A -
Il T ADOBMEDORNHEBELTLHRNEDH D12, MERHLELTND, ZDIZ
DT, Wklx, AT IA TR s T e —FRMEEBEROT e —F L0 5o T
% DIX, ARARHIE &2 BIC—FRICH LT 2720 Tk, V=2 —DRESOREITED
gL LCRYr 7 7528 LTLE I GRIESLH D00 LfEHT 2 (Paine, 1994,
pp.109-111),

LWL, il - 2T IAT R Tar T L5R8ar 7347 A EmEOWT A KT
LLLTHERATDIILTH, REFOBETIALDIHEBHI TH o720 | WEEHRE KT 5
WERENEN -T2 LIZGEICIE, ZORVMEANEHELTLE S Z EIEDLY TR
WEBbihs, o, il Lz X Hic, EEREBRMEOLATIMIE T, ARMEZENET S
TEDTT AR 7L XV b 1B M TOMEIA A ERLT VT & AR, i &
WOTTa—FDar T4 T A« T 7a—F It BMERTERSNTE -,

L7723 o> T, MEEBEDMEBC/TENC G 2 2B OEERILE Lica T4 T v
A e T —F OMEBEHROT 70 —FITkT BT, EOHE EOE NS AET
LZH0THY, TOMBOEEEOENICELDLOTIERWVWDOTH D, s, v
TITAT VADEEITIE, FOBRMOEBRILERKDOY AT DOREIND, WML TR
DALY b2 Z ENBRESND D, BREMELD bEERFIENERIN DG Ll
W, TER, ar T IA T ADOEGAICH, MR, ala=r—Ta R EEZBLT,
WENOREHSCEEBEDE#RNII Yy AV 2RO TESZEEFEETHD &b
% (71N, 2007)

H¥REMEZ BT 2 FE LB FEOM T2 AT A LATHI AR, BREMEZERT S
FIEERHEOFIEONTNDR T OHEZRMAT 2EZEHFELY bAEIERESNZ LT, |k
R U7z 1990 FAUKLABE D SEATEFF R THH LN SN TE LI & THD, LT, 2D
Tl @B 3T IAT VR T T AN AT IA T U AERANETELDOTH
S>TH, BEMBOMLEZHNETHEDOTHoTHEDLY Ve Ebhs,

ZOXIT, arF oA TR T —FMIHMEBEHROT e —TF KDL -5 Tn D
DX, EEFTEOAIMWEOBREDEIIL DD THY, a2 TIAT U AZHNETHZ
EHRICEDZLOTIE R, LA, AT TAT U ASOIRY MM A EK T 57
DOWMOVAAALY b, BERBEOELTHD, 2T ITAT UV ALMEDEL L Z X5
ETDOWMDHMAICEBNTH, EEAMBEE SN0 [T2FEHIEEZEAT 520 0RAN
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IRER Y A e D7) R T B OMERIC RS 2 A L7l SRS e b D2 &
Wo T lEE FIEOFERRTHLHNETH D,

BB, ERLIZL 2 Rar T I3A TR T Ta—F L) REOMESZEEE 2 TH,
2000 FFREL LRI, XA 0arTIATUR T Fa—FFRIOSETRIIND L
IR TETND, AZ U ANY —=1 —[F Tk LR (coercive control) |
EFRL TV 5 (Stansbury & Barry, 2007, pp.242-243), £/, ¥4 7 —=7 1A % — (Tyler
& Blader, 2005) X, a7 I9A TR - T7ua—F% s « X7 7o —F (the
command-and-control approach) | EFrL T\ 5,

FAE FAHRICHTIMBLaOVTSATUOROBEHRTE

ARETIE, ATRRICBT 2B - 2T I T A« 7a 77 AOBEHEICITLLT
D3 ODMBERNDDL T ExtEfM Lz, £ B 1 ofERAIL. R LemE - 277
AT VAT 7 I 20 28ML, 17 7a—F] X2 [FnrI7h) RERkAIIHINTE
D, 773 0F0L0%EMEE LTWEDN, ZOEEFIETHLT o —F&[EE
LTWLDONAHERZ ETH D, RIZ, # 2 ORERIE, M- a7 T4 7 -
Tl T AOMBTHLIMBEL AL TTAT UV ADENLNDRHE EEND R Z L
Thd, LT, #H 3 OMERIL, 2T IAT VR T Ta—Fl Tur/JL5tD
bDOET TR —FEOLDDEMENR—AHRIGHREONTEBY, TR —FZDLDDH
BVEDEL N T 0 7T LZDEDDELITHEMIITENTLES>TNDZ L THD,

I L, AFRIEL, TR T AEOLDOEZOEE FIETHLT T a—F 2 HEIC
XA3 %, £L T, CSR OBLENOHIUL, 2T T4 T A IMHIL Y EERRT
REFHELFLETHY . 2O EIXENENRFEE T 2 M0 TIE L BRERERO FIE
DFHEEDERI L > TEASNRNWE DS, LA, ZOLIIZ, T e—F
7T I AEOLDEREICENNTIIX, 27T A4 7 A S HEROWT LA LR
HEYE T 57077 MIBWTE, EE FIETEY R S 0% ZORGICE D THEWS T
720, MAEGDLEEDTIUERWI &2 5, 2O L%, FBATHFRICBW TR I T
XTI TIE & B REERO FIEOMERERE L FE L Bbhb,

AWFEICBIT DG L 2 T T4 T L AOEREL Z Z TR TEET 5, B3I
FHax OAMEE A Bl S b ST iEAC BRI OST L [FIRFIZ, 2B SO HETR E W o 72k
AL SN TV RVIHEBLOESF b RD b D, a7 FA4 T A0 LS < £ THIED
EAESCHAIEOMESECTH Y . BB OKUE S TR WS FIER Tidiev, 2Ok
fEENTWARWHSPUIESII R EMIEONZE TH D, 2B, T TWIHIHANE T, s
DOMEBAZ A LI D THY | —MfkO R ToOLMERET 2HAIDIZ), ARIICRE S
AT AP E & XA DN B o T D, ZOERT, 2 H O/ L1 T OIS EL
HGEIX, MBELE 2T TA T ADW G OEFREELLO LMEMNTONDTEA9,
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B MERATLTHAIME- a0 TS5A4 7R - TRT S LOBUAKAIE
FIE #HMEAARTLELTORE - aVTSATF7UR-TAITSA

SR L7k oic, - avTFIALT VA Tu s T AZOLOIE, /HEBOITE A M
HOERITER LW O EFEEL L TWL 2D DOFEHIV AT L Th b, FEATHFE T,
HRMEZ B LSS FIEO LT RREIRRAEL Y AN THL L SN TE7Z, L,
Bl - AT TAT R T T T LR, MMV AT LATHDLZ LT A OB LT
HET 7a—FONThEzEHALILE LTH, £V IiTRw,

Bl - AT ITAT R T T T AOTT, MELNHIESN D MEAMES S, =
TIAT ARk, O TOREBEDOR TERICIAIND LITRLT, /o, OQuTL
b A EEB OfMEAMRMESRL L —BT 2 LITR S22, 207, MEAGEE O EE % B
HWeEL7e7uer 7 8B Th, ZOXREMKIC, AL ENT 2 TFELY LMEIn 72
FUENRZMONLFERNPEE I D EBZ6NDH, LT, MR E OB R
BLOME L, WMAMEICK LRV, 2V LRSZHEOFRBFEOEEZHG O DRV ICHNT
mE, —EOHEHHANTORRDOLNL D TH 5.

ZOESI R 2T IAT R T 0T T AORHIT AT AL LTOMEICHER L,
i - AT IAT R T 0T T AOEERFEIZIT DR ERRIC OV TEERMIZ T L
T2 HATRIEIC A Z o AN —=_ —DIF5EN &5 (Stansbury & Barry, 2007) .,

AL AN —=,31 — (Stansbury & Barry, 2007) 1. #fEEOF X, FikHHIFE T
bHREE EWEBOFEOEENFEL TND ET 5, T2 2L, BENEH T, B,
BN, EREF e SO A RAERRSEID Y THNTE D, 21D ORISR B M D
FIEBRZRHE T oML R L TW\D, Fo, BREEOH CHIERIZHEDS <A Y 2 3 Fln
ITONTWD EREEBENRM L CHEEICIE, TOERE DTSR T 205 2K (job
satisfaction) [HMEF3 5 Z £1272 5 (Stansbury & Barry, 2007, pp.251-252),

ZO X RHPT, REFITFEOR LT HUEEBOITEN A K (control) T 272> DE%
D% FIATORIT T BTz MO Tk, R OITE 2R L T 5720 DRk~
R A BRRNATON TS LD, £ LT, il - 2T IA4 TR - Turs7
AL, AT TAT U ALHEICET 2 b O &2 OIS, EEOR Y MARERE LT FH O
i thH s L ST\ 5b (Stansbury & Barry, 2007, p.247).

AH o AN —=,3 — (Stansbury & Barry, 2007) (X, XA DAL T T4 T A -
T —F MEBERO T e —F It ENMHEY T OBEE L LT, THER 22 B

(coercive control) | & THERREXG-AY72#5H (enabling control) | & WO BEEEZ AT 5
(Stansbury & Barry, 2007, pp.242-243),

PER 722 O ClE, (EEBOITENI T S (direct) 237D, LRI FD
ITENZ PR L, FFE L T MICERDR Y ToONTEY . HEEEOHMCE IR EIXEMN
Sy, —J5, MR G RktH o T Tl ERIOZZR 67, HEER OHW5 ERE
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WHEANYTONTEY ., EEEBSR, BHl b S 2 A %+ (B iF
5T ETHNT D, 2Tk, BUEOMBRZRMEICH L, EEENREOBB, ik,
B OREREIE LT, IROICHET DI ERRDHND LV,

AB AN ==Y — %, MERZRHEH] & AERING-H0 R BEHNIE, & B —F 20
EWVNI DT TIERLS, NT U AZ LS TITORRITIEZR B0 E EET 5 (Stansbury &
Barry, 2007, p.243), ZOEEIT, AIfE TN LA O - 2> T4 T A -
777 5O 2 FMOF MK D EFF RO SR AR E LTV 59,

$208 MEB-aAVTSAT7UR - TATSLOKEE L EEERONSER

A KB AN —=,N1 — (Stansbury & Barry, 2007) 1%, Z® X 5 IZHERO I ITRIE
DORSENFEETDHE LT LT, - a7 I7A4T A - 7 al T AL, BURMHES
ERT 0D FELRS>TLED VA BNEIFET D LT 5, &2, M-
AT TAT A T a T T AT, MR B OMES A 2L S EHRENH D . —H
DN DD TR (REHERLE) IT& > THED XWIEB 22 AT 572 0IcFH S
HRENNRH D, T LT, ZTOX I 2MEBITLT L HMENRLO LIRS 20 E ST
W5,

A KB AN —=,N1 — (Stansbury & Barry, 2007) D& z 5 fEAUHEE ONEFIZH
W, S BE B EERMIZIE R T RWTZOARHTH D, EiX0x, 150835 L
NECZELDBEME - a0 T TA TV ASORYMABOIEALD VU A 71X, BERIGHO
FOMBEEME RERLBEEANRDH D L BbND, LW DX, BHEFIGRIFIED £ 7 fE
kL, REHEOBERBREENZHRIC, EEHYE OMSIMEOHERR, Btk = o e
REDM LR EEZB LML - 2T IA TR - T 07T AOBEALOBIEZH 505 T
bbH, FEEE, —REERHEZEALTH, IREEETHIMOEEHYE (27 T4
TUVAF TP =Ry T A« AT 4P =R E) RZD LA THDHREH B RIEICH
ELTWUE, @B a0 754 TR - 7 a5 AORERIELLTLE 98N
D3R,

Llinz, A AN —=,1— (Stansbury & Barry, 2007) L. f@¥ - =277 A
TUAR T T NIBITOREER EEEBDOBBREZMEL LTWLHET T, EE. 7
17T AOEEHENE . Bk OBRE o LIboTIE Ry, i - 27547
A e 70 7T LD ML, A BRFFERBROTTEESNDIHDOTHY, ZOEKRT
T T T AP OMHENEIZ L > THADRWEIICEERSNDLZ LDRNWEIERLT
WS ZEIFEETHD b,

BhYIC
ARETIL, EEBRBRFIEOLATIIRICBIT 2 EEBER EM SO L Ea—%2E L., T Dk
MM A,. BEIOENSICET ARSI 2L LTz, L0 blf. KAEOFE-5S
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HEZ, AFRICBIDMMEE a7 T4 7 0 ZAOMEREIC W T, FEHICHRET 5 2
L CThHot,

FEWE T ORATHERTIX, G- 2 T IA4 TR - Fal 7080, OQar7r7
AT v ADH A BENCHRHEFEEZ POICES S50 L OmBlA e HIIZ BR8N
EEMALZFEEZTODGES SN b00 2 EERH D E SN TE, AETIE, b
rENEN (20 TFT7A4T7 02 -7 a—F], UMEBLEROT 7u—F) LKL LT,
Z LT, SBATHIZEIC W TR, T3 B OB ERBR O1TE O 212 K IF 3 58 LR RY
BREHELVLEBMEZER L ZFEOGNENZ &, £ OEENFETHLMIENT
i, ZOXS T, FATHRTIE, MEBEROY e —FDa T34 7R T
T a =TT AEMEN RSN TE T,

WL, ARFFRIE, MBLL a0 T T4 T ADEWNL, HL< ETEDOIRDENIC
ESCHOTHY . BHBITFIENENLE b HBEFIENE VoL FIEOENTHESS H D
TIERNWET D, EWVIDIE, I TITAT U ANOEMRICEBNTEH, HEOFIEELE
MTHZETEETHLEEDNENLTHS, Vb, REILLST, 2T IT4T
YARTEEMB LY QEELREMLTH D L EbN D,

ZLT, AMIETIE, 207747 v AORG ESOMEBAR LS b D, fi
AR AL SN TV RWESEMIER L 2, 207747 U ADOERLH/FITIE, E#
RLEGHAR ENEZOND, bol b, LI NTIEIVDIbDOD, —fikoHh T
FERET D BRI DIZ ), —HfkOH THRBEAIRE SN mBEMER S, 207947
A LREOM G DEFZLZATNDENZI LD,

Fo, KETIE, AT LATHLME - 2T T4 TR - 7 al T AOBURII
HIZDOWTH, A ANY == —DFFED L B o —%ZF IR LTz, #ille 2T
LATHLME - 2T ITAT VAT 7T H8%, iGORMNTOLa T34 7 A
A BRAIAEAL O fESZIZ M T T, EEB OITE 2R L L T < BEREDSAE I o - T
W5, TOH, MMEBEHROT 7o —FO T Th, (EEBOBRMEOEHEIT, fHPEMEHE
I L7222 W LREE DRI DK XIZ 72 e & —EDHIFKIOFEFHAN DA TFED 5
nNH5LDOTH D,

ZL T, MHZFBTHLIREENRRKBRHENEZA L, ZNEEET 2 FEEZRER2VGES
ik, RE - 2T IAT VR e Ta s T AT, REFITE > THEG O BWER D BUAN
REBRERVETTLEIRANLED D, ZOEKTHEERIGIIEOBLENS . HEE - =
VTTGAT VAR T T ADOEE LEEREEICOVWTH L TV ZEIFEETHDL &
&9,

pe 3

WL, A U8 2000 FELIRE, BEOBRRBMEEROT 7o —F D& 2 &2 BICHRE S,
PEAR DR A HABAE DA D Fx 72 53 fHERAOMEEL DR & H 45 9 M AR O R = & TR
THEICRST=ZELEBEL TCWDLDOTIZRW I E BN S (see, Paine, 2003),
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2 ML ¢ —=2=a (Trevifio, 2006) X, W {t%x (& HGAOELICIIT DA% OffFd
BT B1TEI D55 5 (Trevifo et al., 1999, p.159) | & EFKT 5,

3 E T, oML E ., [EEOMHMGEME (the virtuousness of a corporation) |
EBFRL TV D,

4 ERHETHE LESHEAOLAICETERIL. LTE23 8O Z &, Kaptein, 2011,
pp.516-520.

5 SEATHIRIC T DA MEOFHIEEHE L, OEEB O MBERIEGBOLLIZET 2 D &
ONEZEBR OB ARE S IHE I T 2 BEOITEI O ZLICBEAT 5 H DD 2 SIZKBITE 5,
2l ziE, va—"—=FrL U r—=3 (Weaver & Trevifio, 1999) %, OfHAiREE
THIZHTHNEBOEH. OMfkaI v hAV M, QAT 7 VT 4, @A —TF 2 7pfmit
aIa=fr—ar, OREMA~OIEMEIITEIORSE, OMBEMERRE, OB
RO KLU ST OFHRE. @FEMERITTEI O N2 72 8 SDDBLRIN D, A D 2
DOT T a—FOFEYIEERIEL TW5D, £z, ¥4 7 — 509 (Tyler & Blader, 2005;
Tyler et al., 2008) TiL, HAIDOEFORREN LA D 2507 7 v —F O 0% -
LTWb,

6 Lbi, M- 2T ITATUR TS T AOEEHYSE L OB N EEDO R
PR % PSR SN TOW D ONENE, 2T 0T T ANary T T4 7T v AL
HDWEHIE T O RERBRTHDH, ZORICHOWNTIE, KREF 3 ECTEMAEIICH LD,
TTF 4 va—VEHIE, Zhe NHEEAESE (moral responsibility) | EFEA TV D,

8 7ok, HRIKRY 7RIS SN A EI: 13, Eied 3 & bIEMEE L IXA e I
B, AR TIEEL A WME OISR E L Tdfb72vy (e.g. Carroll, 1979, p.500; Carroll,
1991, p.42) .

9 7 51X, Weaver & Trevino (1999) & Trevino et al. (1999) D ZEFEMFIEE 21T, 22>
TIAT A T 7a—F LEBERDOT 7 u—F OMGDONT AR mE - =
YTIGAT VR T T TADFR, ELLn—SHOLhERHATLH7m 775808, &
DREXRIEDPEFFCEH E L TWAD (Stansbury & Barry, 2007, p.247),
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EIE DHRESOREAHOD 2 O0ER

XLC&HIZ

EERIBHIIZEL. ERREEN 24T LORERICL DM - 27T I7A4T X - T
7T LOBHALOY I A REE E T 2RO TH 5, T, 2000 FRPIFAD T
U 2T 2 KRB R AEEA RO A2 5T, 2000 FEREFEEHNST A U I THIZERK
ENAE SO IO TH LVAFFEEA X A NV TH D, EHENS—A LR T, 7
AU B USNOETIE, BERBIMEEIIZEEAETDOATELT, TAUBITBWTH,
T AV APUSNOEORELE R E LTEHFRITR S 6720, <, BEfFERL., 7~
VHIZE o TIRB SN, BUR S OMSIMED @ S ZEROFHEIC, M- 27747
VAT a T AOEEHNLEEZIRHESORBALTRETHDL O (LUF, Bk
TR E VD) LRSS TZH0n, iy, EHENTA FT A OBIER EI2k
W, T AU I TIIEERIBRIFIEOBLED D OSCENED S TE -,

AREOBHBL, AFFROEERIBHINIZEICET 5 LEROBUREBNEETHH 2 & 2
RTLHZEICHD, Vb, EOEOIKES b ENENMSIMEICE T 2MEA 2 T
WD EORENZ B E 2, BUE RS OREEAFORY Z2RFET 5 2 L1k, RFEEOEHO 1
DOThd, ZOEKRTEH, BfESORIANFHOFEMR L L2 —3EHEETH D,

1 EHEFHA FS5 4 2IZEH(T5 CECO DIRE & FDIBE

fitBl » 2T ITAT AT T T AOEEHEHIT, = v T A AT 4P — (ethics
officer) 2\ Lar 7747 A« 47 ¢H%— (compliance officer) 7¢& LFEIIL, D
e OEE LA I km 2 774 7 » AFEF# (Chief Compliance Officer, LL T, CCO
LV Y) RV UikEmEL A (chief ethics officer) 72 & LIEEND, bo &b, I,
TAYHTIEH, TNOOEEHYENMGEE 2T T4 7 U AOWM YT 5 & ORLA
Mo, ZORESMOEBEHEE L EmmE o 7747 o ZAFMEE (Chief Ethics &
Compliance Officer, LL N, CECO £ \\9H) LT HMUENEA L TEZTW5 (Chief Ethics
& Compliance Officer (CECO) Definition Working Group (LA F., CECODWG &\29) |
2007)

Ty IR FT 4= WO HEREEIZ, T AU TR, 1970 FRAERICBECFE L
TWe, LML, - a7 T4 TR - Fa s T AOEEHENSEORENT A U A4k
EDOMTIRE LM L 2o 7o DIT, 1986 40> [{E3EMmEE L HERICRT DB HEE A =27
7 47 (Defense Industry Initiative on Business Ethics and Conduct, VAR, FhffEZEA
=TT 4T END) ] OFELIETH -7 (Weber & Fortun, 2005), PHfFEEA =27
T4 7N, BREERICE T ORI L, M 2T TA TR - T s T ADEAN
DOWTHIE LIZJRA (BLUF, BEPEEA =7 7« ZIRATE W D) OFESFE KD B1E 0,
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7'a 7T AOEEHYEITT HHES R E MM IO IRV AT D E R OMER - fRfikn
ExRATOHEFMMETH D, Zhid, FEEESEROBAEIREICEED  PifirE¥E O R IEG K
2RI S Tz, RERE F10D 1986 4R R CROMPESEIZ & 3 D 22 32 L3 PifdE
A =TT 4 THEAIOMSF AL L, 2014 4F 1 AR T 77T 40N S T2 R L TV DL,

@« aLTFIAT AT T T LOENERD DEIEREA =T 7 1 7IHAIOK

V. BiEEEICR T H2EEOR TR Y v 77 AOEEHYFOREN T L LT, L

ML, T EEOREDO LR EXIG E LT IRENRIR VA THoT-, 7T AU IhFE
BIRTHEL - 2 T TA T U AT 0T AOEE Y EOBRBE NN K LT=D
[f7'w 77 5OF 2 S O EIEE) S 72 1991 FEOEFRER T A FF A /@EJZIEL/U&F
Th 52,

FEBR T 4 —F =2 1000tz %5 & L7Zfi A S (R 355 264 £, [BIE 2R 26%) |
TV YT A I T 4 ADOREHIT 30% T, DN, 1990 FALIFEICERE L2 3E1E 63%12
% (Weaveretal.,, 1999a, p.288), F72, TV v I A« ar T T34 T A X7 49—
2 (Ethics and Compliance Officer Association, LA T, ECOA &\ 9) 3ORIHE THDH T
Vw7 A« A7 4P —% (Ethics Officer Association, BA T, EOA £\ 9H) O&BEMEFE
IZBWTH 1991 FEOBFEIN A A K7 A > OSELFEIZ CECO 252 iE L= 3% 9 #l%
Bz Tuwb (Fitzpartrick, 1996, p253).

IR, 7AXAUBIZBIT5 CECO OBEIZ W THLMNZLTWL , 9, BEHFER LA
RIATlE, BECHLT, M- a2V T T4 TR - T 0r T AORENRETEA

)RR D EREE OREIR RO BN TWDER, 20T 1 AThEHETH LV ESh T
% (U.8.8.G. §8B2.1.(0)(2)(B)), Z® Lik&KE DKL 1 AOHEITIE, £DAHH CECO
LD, HEETHLYAIZIL, CECO EENLSND=Y vy I A« FT7 4 —7p L ar
TIAT A FT7 4 =LKl s (CECODWG, 2007),

HEN T A FT74 > OBREIZH DO LS (high-level personnel) & 1%

(AR D RE R 22 /M ) 2 FFoL 72 LALERINER O Tt O ERUZ W THRELZREE 245 5
@A (U.S.S.G. §8A1.2. Application Notes:3.(b)) ] D Z & THDH, ZiUTid, Hukikork
EHrED (executive officer) DIEN>, ARTECIE &\ o TRk EEHAL 22 U L@% EIR%{ETJZBIVOE
EOFEHFNOELE . KT L Wo B K72 _EDOF|E (substantial ownership interest)
EHTHENRERNGEND EEINTWD (U.S.S.G. §8A1.2. Application Notes:3.(b)),
L7735 T, CECO (ZIZHifRORE I, FEMRDOIT, RERELBETHZ &0
TE, SHICINHLDEBIZESTHESINDZ L HRDOOLNLTNDLDTH D,

CECO DFEIZHTHL DD, =¥y I A - F 74— LarFI4 7 A -
7 4 —=NEVON— R TH 5 (e.g. 2111, 2001; Weber & Fortun, 2005) , 7= & 21X,
7 4 —F 2 500 D3 90 +:0 CECO ~DA 4 B a—fifmic LiuE, Tk o7k bk
BB OEFE (68%) 1Ty v 7 A« AT 4 F—=Tho72bDD, 78D O 42%IF, ik
BiZE 18%., 4> 7 A~ 9%, ZDIEN 20%ThH 72 (Morf et al., 1999, pp.267-268) .
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Hokt, FEREE LT, B0 CECOENAH UTHKEBZLETHY | E5HR
FH MBI L DIENZVEBRICH D, 2000 FFI2 A 23— 355 t1 & x5 Fi STz
EOA Oi#s (&% 42%) 12 XA, B0 CECO X 54% & A H U THEE BT IC”
F U, MO 46%DNRY , 1EK 27%., ANF 22%, NEEEA 18%., &4 » i 7%, JA#H
6% & . IEBBRIA R b Z o7z (1L, 2001, 26 X—0) , £7z, 560 44 D CECO ~D
A U HEa—REIC UL, HED CECO 135 63.4%IC LV, FCHLY =R T ho v
T b GO TG BRI O LA 20% & fc b vy (Rebecea, 2009, p.48)

ZOXEITCECOIZar T T4 7 AOMEARNE ITIE, -2 T4 T A -
70 7T AOEANEINOFER &\ O EBE 2B SR L TE 2 ERERSBER LT
W ERBbig, EHIT, 2002 FITHIE S L7z SOX VE T, LIRNE 5 4 Th - 7 fiESRRE
WAL TN L D EEE O 2 2 Eh 25 4F & 20 FFEICE THI & BT, REIX MR-
TRREEDOZDMOEEDOREE~ORITEEEIL L=V R E, a7 T4 7T v RERK D
SUEBHLE Sz (A, 2003a, 59-60 X—) , ZOXHI7R2HFT, BREOALTTAT
VABROEBIIET ETRS D, mU v TR - AT 4 ABEBHOA T 4 ANICERE
ENT2 D | BUFOMIAS Y HA A O OHE 2 MELClIie a7 T4 7 v A ENLET
70T 5 —ANHN L7 (Daly, 2006, pp.182-183),

F72. CECO OEFBNRIL, WEHM, HE, [ESFICHEHADEI N DN AL
%, Toé 2, kil L7z EOA OF#E TliL, CECO OXEBNAEIZEET ABIZ D AL 9 71X,
JEIZOEFEHRE - HE DO BMAVRHIE 89%., OFEN~DEE D HE(F & F2hi 89%., @4FtAY
73 JEFNARUES - R 88%., R E Fe i - Bt & o B EBUE 85%., @EEWHED
SR 84%, ©@HV DY AT DR & BB L 83%, DT 17T AN ) L HESNT
WD DEDPOFHM & FLE L 83%., @R IEITA DA DS 79%., OMEL T 2 7T ADLHE -
FLEKDERL TT% Th o7 (ZEI, 2001, 27 ~X—)

F2fi DEHFAHFAROBRLLOFEREDER

F1EH EHERHA FS4 ORE

1. 2004 £DHIE

1991 FOBEMEINTA BT A L OWETIIME - 2T T4 T R« T r 7T LD

JE DB E SN ENI TR, 2004 FEOLIETIL, ZO7 17T AOEEHYE DM

SEVE EHEMR, B X OHURE R & OB EHERE D 1A LICE S E DT, 2004 FEOSIEIZBIT D

il - AT TAT A - Tl T AOBEEBRIGICET 2 ERNAITUTO®Y Th D4,

O HIBEERHIER - a0 FI9AT A2« Fal T L0AORKELEEEICONWTHBL, £
DIEE K L THEBRNREE 2175 2 L (§8B2.1.(0)(2)(A))

@ f@ - arFIAT LA S s T AOEEHEYE L, BRER. B ARSAI0E
WG £ 72132 0 FAEMICH LT, 207 a7 T AOFIMEICH>WTERIIC
W59 252 & (§8B2.1.(b)(2)(C)).

38



@ HEEHEYEFIC, TOELEEREZTOICLE R+ &R (adequate resources) . J#
W7 kERR (appropriate authority) . & L CHETAIERI 72\ LZ O AL~ B 1Y
727 7 AKE (direct access) &5 252 & (§8B2.1.(b)(2)(0)).

@ Bl - i OBEREOMRICHIGHKENZ 15 Z & (§8B2.1.(0)((1B)).

® M- TIAT VATl T L0RNMEEZEMOICIIMT 52 &

(§8B2.1.(b)(5)(B))

FP. O EEELYEFICH LT, ABRELS LV TEEDO-ODOER, BIUOREZHE
MSZHGRE~D B el 78 & OMERR A 153 5 2 2130, BUiES 1T Y 7 2 FtintkRis &
Bt 2 NE B RIS+ 2 HIGHRI O FALEMS~DE R T 7 & AMEDT 5, EHIRY
RMEORGOT R ENERINT, ZOEMBHE (periodic reports) 13, HAKF 1 [A]
VLEfTS Z & & &7 (U.S.S.G. §8B2.1Application Notes 3.), & XV x., HIELE A A
RIA4 T, 2D OBJRCHEBR O BRI 72 NRITBLUE S Tun7an,

RIT, 2004 FOWIETIL, B OEERERRICE L T, HIGHE & £ o T ER D%
FIERER ST, FIBHBERMEL - 2> T IA TR - T d T AONKEHEEIZONT
FEiE L, 2O Ik U TR ZRER AT Z ERMR SNz, T ORIGHERENF 7 =
7T AONEEEEIZOWTHIET S 2 & OERIT, MIBKE LSS L LTEHED £l b
BHEEHCAR LT D, F7o, HIBHENEERRELY +oReT N TEDH LS, ikl
T2 &9 7B E A I N D O R T EEROHE A B~ o fif B A0 N R I EE L WHE I EE e
ElZOWTOIEZERIEOEAN S RO BT,

L AT, 2004 FEOWIED T TH I ER S I B R S ~DEHER R T 7 & A O &
DERICOWTIE, #EAEJNTA FT7 A L OFTEPEIERS TR, Ll Z
TUTRRE 72 EZ OIEFD OB L 50 AZe LIZ, B33 2 B S 0 EEE o Mt
i, REfTAOREFEEIT2 52 7L (CECODWG, 2007, pp.20-24), ZEHL T
Ellbng, LV, REfTAE GOk R FHIZET I HREZHE =HONMA, &V
DITRREF O LICEHR RS ~EHIZIT O 2 &%, TE#E#HE (direct reporting) |
EMETIN TV D,

Z OEBENHRE L, EMRHE LD b REITAO R A IRIZB W TEMED &
WA THD EFEmI N TE 7z, RETTHERD CECO I+ A KTI4 2 CTlik, ZOHE
PEOHA O TITIX CEO L BURHRAENE 2 L, T ED LAY TH 2 0 3kfk b &
MRS Tk F T 5 &L & T\ b (CECODWG, 2007, p.20), &3z, #Bikd 5m3EH
BRI OB G S 213, T OEENHE O I, CEO X0 HMNIPED &\ B %
2OHFRENERDND, I OERERES ~OEZNEE & S O EMEDE IR
LT, A7~ rbix, EHEREIX, &y b7 A v ORI ARGLCMERRL OFHEENIZ DV
TREDPBARERET HREICHEED L L, ZOFEIMEITEREHRE ITEE ST D%
L ZLwnE LT3 (Hoffman et al., 2008, p.89),
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2. 2010 £OHIE

2010 FFOIETIE, EHEIRE ORI EHFH SN, M 20T T4 TR Ty
7 LD EHYF| ;6ﬁ@mﬁiiﬁﬂ IR EHBLET L ENRDOEND L DI
o727, FIRHEBIZR N L2 O XY 7o FACEERTIZ )T LT, OFLIAT A BN 72 L IR T A1 D
WCHIE (promptly) (2532 B/R SU-HERR (express authority) . 35 X O@ff@HL - =
VTTAT A T s T AOEEFIPEC O TEIRNCHE T DR SN HERE
BT HENE. ZOHREET S Z & THBRNSHIGHE 22 L2 0 Y 72 N AR I}

HBMHREORGE LA T H L0105 2 EnHFE &N T (U.S.S.G. §8C2.5. Application
Notell),

Fio, HWHERTA K7 A NCHE S NSO EFEL, - 277447 A -
Ta 77 AOFEIZLY | BN EE SN LA L o TS, 7208, BB AIE
WZBE- L TV A 8IciE (U.S.S.G. §8C2.5(DB)A)) . Z D7 7T ADE AT L s
BEIIZT bR E Sh e LASIES AT DA & 72> T 5, 2010 FFOBIETIE
7o b 2 ERRENAEIZEE L TWzE LT, FIEfFEClomfEs=iIonsZ
LRt En T (US.S.G. §8C2.5(0NB)C)Q)-Gv), LT, ZOFMED 1oL LT, Mk -
AT ITAT VA Tl T AOEEHLENRNEICELE L TELT, ZOEEHSEN
Y RPHEEZBR R E~OEZENMERS LA L TWDL 2 enditasnz (USS.G.
§8C2.5(DB)(C)(M) & (iv).

3. TEHHE L EEMBEDRIR

BB, TAVIREOFEEROBIRE LT, EMREMEOBMITIZIEET LTS, Jeil
L7y 1D CECO ~DA 4 B a—fliEIC LIUX Z O EH#EL EE L T\DH L0
13 87.48% TdH > 7= (Rebecca, 2009, p.51), = 52, 2010 FFDF 1 W Tl
A TlE, CECO & Btk 23 [FE 3 2 @M=& OFERIBAfEEDY 4 B & OREZIX, #
D 65%IC 1D Z ENHIE SN TS (HCCA & SCCE, 2010b, p.6),

UL S, EE#RE ORI TO LS ICREZ LIRS 5, Bk Lz~
v 1 OFHAETIE, ﬁ?ﬁé@%&% T 41% L FHLITTH Y . MEITWOD BT H OB DI A
WD L DEZES 3EIZ#EA T, £z, A7~ 5 (Hoffman et al., 2008) 7% 22 4
OHL -t CECO 12X L CEIEICL DA v F Ea—lEEZR AL 25 (BEAFEEER 10
4, R 45%) . #REE R EITRET DA, Bk a~EEREZ L2 &b D L1
BLIEEIT L ANb W R oTz, BRI 10 4 OEEN#RESEONFUL. CEO 28 34, EH
RN 34, Ot BikiEeEs (senior level managers) 720 ULIRE BT TR S D &
B2 (a committee of senior management) 7% 4 4 C& - 7= (Hoffman et al., 2008, p.90),

40



F21H DRSO RBARICEIS CECOHA RS/
1. CECO m&E|

2007 EIZ ERC, BV R A - T U RT =T, ECOA, =T + a T I, T X -
v 7 A« Z7)L—7 (Open Compliance and Ethics Group, LT, OCEG &\ 9H) 9,
B¥Ear 7747 A - fmELHE (Society of Corporate Compliance and Ethics, LLTF,
SCCE & 9H) 10X, CECO 2B+ 25H 14 RZ7 4> (LU, CECO TA RIA4 &0 9)
ZLFETHREL, ARLTND, ZOHA FF7A4 1E, @ ICECO »EFI. @ ICECO @
wEILEF], @ TCECO MFHE L FEH (qualifications) |, @ [HEIAFERT & ORISR & BEFTRE
HE] ©4o0%7 varhbiERSh TV,

CECO #7 A K74 »Tlx, CECO % #HET 2Bk ORBA LB MITLZ L
T CECO OMNZHE & MM DM EA XD ik = OREEANHDOE 2 T NL 3 I E T
W5, £7, CECO #A R7 A Tlik, CECO 0#&HEIE, OFIAHEIIT & 2 FiH 5T,
QOMNTE, @RMEE L O USE, OREOERRER LOEIE 21T 2 MR 4 SOJR
ANCEASWTIRESNDZRE TH D & SN TV DL

F7. B 1 ORIBEBICKT 2 EMEIL. B SIIR 2« 0EFORTEEET S 2
LIRTERWzH, CECO I[ZHfiE DAL LTRELE a7 T4 T o RICHET 2 H
EAZTFEL TV D L DOERFRSORIAF OB 2 FIZESN TS, CECO ITHufFfs~
DEZFEHEBELZ RO, BRI ECREFRICABI@®R T 570 L. MIGHE
WX T HmABEEE AL T0nDH EN D,

wIZ, %2 OJFAITH L CECO DML, £DORED 1 O Th D KBS L R
TeDIZE DS ZRGET 5 2 & Th D, CECO (21X, 15 & MmBhideE 2 e fR el
DOERRE LTI 2 FBICEHE - BT 2 enkObn b, ZORBMEZHERT HIZ
I%, CECO 238 ORUCHNE ORI LICHEKRRMELZRETE L2 ENMETHL &
INTWD, LVblF, CECO MBREEEITH L THREMREZIT 221X, CECO OB,
JEHI. fRRE. SERGEHILZ: EOMERZREE B IS TR WI LR ENEETHD LI,

Z LT, # 3 OREF L OO &L, CECO O L ZDMO¥ER LG SED 2
EThbH, BENHBY Z D RIEFERKOARICERZBW D HEELTEZDZES 2
ELER ONEZHE L2V 3 25121%,. CECO NEEN D HITICHEEB OEEZ B LT
D, EBRICEEOREICBEADLIER R ELITSTVTHNENRD D, bobk b, ZO&tt
¥ OO DEIL, BROTLODOMNIMEL TN INDRETHD EINTVD,

REIZ, B4 OEEOBEBREL LOEEZ1T MR EIX, CEO X CO0 728630,
OB TOMEEIZRE B2 52 5 BHIRE L BIEZI1T OMERP 526152 & Th
%, LTz, CECO 728 Z4Lb DOEMRZ e <ATEET 21213, 2 2 OJFHITH 20Nk
DWRPMETH D LEZBND, £ DX, CECO (T CEO ~Df@#le=a 7 I 47
ZICEAL TCOBERCYE 2T 2HRCHEGHEREREZ 6T E LTS, CEO 2
CECO DJ& ., i, 57 BT 2MERZZEE L T, CECO 28 2 b DMHER &

41



FEATHE ST 5 Z L IIREIC 2D b A6 TH D,

[FERIZ, 27 T4 7 o ARMBLL Y bR 2 BT 5B E2AHNEEITESR L Thh
£, CECO 1% CEO O A& 72 5 H 4y L 0 ML oKW G DIt L CH BN 217425 Z &R
WEEIZ 25 2 ZEZBND, EWVHIDEL, ZDXHIREFHERAORALNEE L TWELHE.
CECO R ZNBHDOHS LY MM ORWEEERE - WEILTH, 202 &% CECO LY b
NLOENRRE [ EI0HE S, MIEZZ T 58NDHDLNE ThH 2,

2. CECO, #&EE. MBHR=DMARE

CECO A RT7A4 »DF 4 O THEIAHET & OBIR & FMBEET) okvrvarcix, O
B e (senior management) & CECO OREfR, X O@HFEKS & CECO ORfRIZD
WTHESN TV 512,

7. CECO LREMODOBERIZOWNWT, FEMIIMIE 27T 47 AT LRV R
DIZBWT, HEMMEZ D DEIEEZFETTI2REN DD ESNTWVD, ZOREE R
T ETIE, ML a7 IA4T U RAEEMET S CECO OWMANKETHY | kL
CECO OEHHBIROMENRRDHND LI,

WIZ, Btk & CECO OBHRIZOWTIL, EMA 2O+ e BIROMER 72 & i
HEHTA BT A4 > OERIZIRDRTIUIR DR EINTWS, LinL, iz L 9
2, EIET A FF A4 Tk, 26 OEHFROMHERD BARE 7 NI OV Tl 7z #7E
X720, ZOZLEZIFTHh, CECO A K74 Tk, +onEhucix, OfmEftEo
et L niE, OmBHE, @R % v 7OFRE N, @A, B, A, ONEHREH. @~
NT A EFRRE. DRy hTA R EICET2LORH L & &N Thb (CECODWG,
2007, p.24),

LD, BRENEEERE R TOICLERRALE LT, BLTO 3 52N T 60
T2 (CECODWG, 2007, p.33).

O BESOEFRIC, MHEL a7 T4 T VAT INEZEVIATLZ &,

@ BRI L TENSEBE R T Z LU LD AF U ZEEZRET DH 2 L,

@ MEIE LT CECO MNHEIRHEREZA LTS Z &, BROREMICEREZIT
ST DLZ EEREET A L,

#1 ORI, BRSO FIC, MELE a7 I T RACETINEEZED AL,
RS LML a T TA4 T L ADEBR~ORDLY Z gt L L9 T A TH D,
it #iX, CECO 7=bH & Difima . MO UL LiEBLZ 755 L L THEMT & Th
HEINTWD,

W, & 2 ORARIT, BRI L, 207747 2 ZALSMNm B B AT O FR0ft
DEBR ISR L CHERELEZR-T L 2ERTHETHD, U, AT —7 K
W —REFEERIC LT, 2O DOEEERIZT L2 RO TNDHTEDTHDLEINT
W5,
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Z LT, %3 0RAIE, CECO O&E| L FLARIAET D Z & T, CECO OV & HERR
B L RIS, E OB LT ADOEYEEZ NGRS 5 2 2 BfRETRATH D,
ZOREFEITH L TIROVIIGICH D 2 & A RFET 2 EGRARILE LTSI TV D DA,
Fak L7z K 512, CECO A% E & BB 2 Btk OB & L ThLERHT 2 Bk
DREANFHTH D,

Pl b, EFIRRF R OBLEDN O ORI EZEDONFIZO N TG Lic, 7 A Y I T,
2000 LS, @l - 2T TAT R - TS T LOBANER L TEI#EMEN T A R
T A 2 ORI EFIRIF R OBLENS KIBIZXBEES TS, £70, HEEOFKRNIH
THREL CECO A RT7 A ORNEL, BFEESORBEATUIIRE KL LIZHDOTH
Do LU n, BERIGHOIFRIIRIZRER EOBMICH Y | HERmABRERS DR ER
AP LN T2 S 2200F 0, Z OFFUSH L CHEHIB 22 21T > TR b FEF 122 L
BURIZH B, LT TIE, B ORE AT O EIRCRILIZ OO THREIICRET L, 2o
FAOMER & FOMESIZEET 2 A DONS 2 fEIZT 5,

F3IW MBEROREAFROMHIMRE
F1E FERAMERL L TORBROKEAR

B S OMREAFIL, K7~ 508 CECO OMNMEDZ L SITHEIK T D AR O 5
a2, TCECO OS2\ ESE DT ED L D 2 HRNBLERO)N] &) HEE
A HDUNT 2000 AR HTIRB L7ZFEHR TH D, Zhuid, CECO Z ik 2 DRELA L
L CHERHT 2 2 & T, CECO OMNMEZEOHHXNETHDHEFRTLHFMTH D,
K7~ 5 (Hoffman et al., 2008) 1%, M itE% ., FIZ&FHK (conflict of interest) & 1%
HEEARIC, HESNTEZBIZ R T ZENTELZI L LEHXTWDE, FIRgtEK &%, K
koD EMR B, HRE, BERLE) ODIAThbRITIERGRWERRED, %9
TIERWHIOFEEROFIZE (BEH OMEANRIRFIE R &) OOICHEFINTLE S RED
Tl EEET, Leh o T, CECO OB DOZATA., #E O ME AN 72 F28 <> CECO AN D
R R EDDICHE I NS 2 HIE, 2D CECO OMNHEITZ LNEWS Z Liced, 5
WL Z U, CECO O L 1E, CECO MAKRRI- T REWMBEOZATN, & DHFFEDF]
ERROFIEIC L > THHESND VAN ENTZFEVONPEZEKRL TN D LBV R D,
R7< 5 (Hoffman et al.,, 2008) 1%, CECO OJ~iHZ (KT S AHEZEKOH & L
T, OWERR, BELVUOQCECO (Zxt L TREMAREFT DHERZ 2T T D, £, &
1 O#HEFEMRTIZ, CECO D EREAIRE LRI D K 9 7207 U7-BERE TlidZe <fkE
TH 572 51X, CECO DMK TT5Z Ll b, LnorDs, L. CECO 73,
MEAER) 72 M PR I 2 R E DR E I AEEERE L T2 2 51X, 2O, REMIT, B
BREEZOTRRA R EEOBREE WV LEBHBIZM O TLE RIS, 2D LD 5
PRV OS5 TRV LEMETE 5 (Hoffman et al., 2008, p.90) | 75 Th 5.

WRIZ, A7~ 5 (Hoffman et al., 2008) 1%, #&EF#2Y CECO (Zxf L CTH L TWAHHER
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DOREBIE LT, OCECO DEH & AFEIZET DR, B X UQ@CECO OB DRRIE & 4
FICBET 2HEBRZ 2T T D, 2D OMERPIREFRIZIE SN ThiuiE, CECO A% bl
WCRBLLTED . BEMOITENZ RS L7200 35 2 & idhmd TREEIZ /2 5,

B, TNHOREM LB 2 HERICA T, CECO 74 K74 Tk, CECO ®
SR B A O R E L R B9 D HERR & 281 BT D (CECODWG, 2007, pp.20-24)
F7o. EROBERZKZEALTORWIEIERO A X v 75 CECO THhHHAICIE, £D
CECO |ZIERUEM D CECO XV &, AU (25t U TN 72 hiagns Lic< <
BHEEZBNS (Rebecea, 2009, p.50) .

L AT, EABIOMEEICET 2HEROBUR E LT, Bfitk=I2 X 5 CECO O
KI~DOBEEIIMD TREN R D TH D, Ly BT, T HMMICBN T, Bk
25 CECO (29 2 fift e okt - O KM 72 80k &\ o T2 JE A BE OMEIR DA TEIC DN TS &
NoD, N LINGEFMTE20E0E2FHEL TWD, ZoREICLIUE, BIEE DR
B, O XD RIATITERI R~ D SRV ERIZE LTS (Rebecea, 2009, p.52)

A7 <5 (Hoffman et al., 2008) 1L, CECO O % H) E&H5121%, CECO ZH
e 2 OMREEA (an agent of the board of directors) ENE DT H2DRHHTHD &T 5,
ZONLESITIX, CECO 23, Z DIRFEN TH 2 Bk & ~EEHRE 21T 2 BHEDFET
HEWHIZEEERLTWS LW, Fz, CECO (%, EH O T CTh HANIEGHIfS
OREENTH D720, BEEREOFA 72 LIZ CECO OEH, S, B4 2 E134T
PR L2 D,

F2H MM ELERISEE LG - FTHBOEN

B ORBATIL, O77=—AM @AMV « FXYEH L« v XA M
(Strong Capital Management, UL T, SCM ft& Y 9) @ 2 O ARFEFOFHF SIS
WTRBSINZLDOTHD, LTz, TGO REFRE BRI O TR0, ¥ =%
T AT BMZONWTIAL TBLERHLHTZA 9,

Ve RTN AT R, REESBEERICS O TH LS5, CEO DEFE LT
ZORICIEDRIZR L, ZOHM L CEO ICXk > TIRESNTWA AR Y, REH & OF
FRGOIEF RN E W) R A RO, 7eds. 20 2 fHLSMNC . BETOZEOFHE
S LTVBIRY Tk, V=T« At ald, BE L CECO & CEO ol
L. CECO IZ¥ =T /N BV ELDHETHDLr—ANEL Zbivd, bobb, ¥
=X T s AT AN CECO 2T 256 b0 20 L9 Th D,

VxR TN AU BV ORERIE EOREIORE L OXEEEZ WD R R Lo A —
FUA > (2003) 12 &AUE, SOX IEMIE DIEREIE 5 Th o 72 2000 FRAPIHDT A U
BEOKFEAERIZBNTH, Z0OH Y FITHEOZ LD Th o7z L), 72 & 2,
Tra e U= Ra AFETIE, ANORERE R RABITE Y =X TV - H T
EARRBTETELT, BT, A 3FFITESTL, V=TV - BT B,
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RIE7e il & BEf T 2 7o DI EB LA WS A LT L LTER STV D,

PLEo X5 e Eignebid, BEOETLI, RS ORIEABIGRILE T 5 FH6E
WTHIERTE D, 77 =—AA 1L, 2004 FFIFEHRIGIZES NG 106 {8 R4V O
7RI EEARDNG EE Tz & LT, 2002 4E0 D 2004 TS NT TOMEHE O R
HL - EEZRKD 5N (Hoffman & Rowe, 2007, p.559), YHf, [Fitto=a 7547
A« A7 4 AF, CECO IZX> THFEESN TV, av T IAT VA A7 4 ATV =
XTI - AT RNPRRET HIEBHO TR E L TAE ST Hit, CECO 1TEHH O
FRAAH M R 2 3R LT,

L7z -> T, CECOIZCEO DESFTHHY =3 T /L« BT BILOE FTHY, CECO
TP =R T - BT B ASOEBARE 2 BGEMT O TOT 2D FR YRS 2N EAT
STWEN, fRY=RT N - B0 BVT ERITHOLIREEORIEEZIET Z LXTX 7
2o 7= (Hoffman & Rowe, 2007, p.562) , H72AI2, FFETIE, Bz SIck+ 25245
AL S AT I URERR S B ST e o 7o,

WIZ, SCM AL O EHEmEERTE ) F¥— R X hr 7K & CECO i, 2004 4,
RE B OEHRARM R EOIRIC X 0 2O &4 % 4> 7= (Hoffman et al., 2008, p.88) ., X4k,
[t CECO (T A hr v VROREITHERELURINOEM L THY, 20D & &R
A O RAEOFER F# LICHmE L, TOBMF#ELIIEOZ LIZONTA hr v 7Kgkt
LTEEZToTWEbOD, HIFZNEZER LTz, 22T, b LERikaS~DEHE
FURERBE DN S T2 bIid, REEFREZRRICHT 2 s Lk, LLEo 2 o
FHX, CECO DHEZEN, ZOMNHEDOBSICKELEHFEND Z EEE T TN D,

F4fi DIHRORBEAZTOER T
F11E RO RELaVITFA7URAOREH

B ORBENGRORI L T O L e 2 FHOTH 2 HRTH L, Ol a7
TAT P ADENEERF L TWRNI & QEi S OMIIMEDE S 2R OFHE L LT
WHZE LW 250 (=5R) BHLMNIRD, £, H 1 ORI, BECMEDS
WARIZE DT, ar T IATUALHHEOFENEEBLTCNWRNILETHD, A7~ b
IXCECO % [y w7 R A7 4% —] LRTLLTNWDN, 77 =—AA & SCM tHDH
BHZBNWTHITRRE L TVnLHDIE, 5568 CCO ThD (Hoffman & Rowe, 2007;
Hoffman et al., 2008),

s, B HEOM A LoEWL, CECO itk s Eimad k&< Blhsws L Ebh
% (Daly, 2006), 7=& 2%, a7 T4 T A « 7 4P —I1TiF, YIRIERRR O
ARENERIN D720, EEFOV 2R TN - BT EABRHYTRETHASH (M,
2007), fili)7, AR THEHTENZ2MEAZHY T o vy 7 R« A7 4 —I20F, 23
a2 == a VREIROER TS AR SR HORILS & MR ERAOMAE L 0 bR T o R EE
EIRT ORNE MBI D L BbiLs,
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EBIT, arFIA TR L HHEOM A LOEV T, BEEEE O b EE 5 LA
bivd, av T IAT R - FT7 4 =054 KRIZZOEMLEND, BEAZBERITET
DRBEETHDH1EH 9, LoDk, BEAEZERIT, MIYBHIER DO L > T SIS
ONRBEHETHY, TOMLHIL, REFEESSARETAOME, INTEENORTE, [T
IR av T IA T ACETLELDEEL LELOENLTHD (AR, 2003b, 185 2
-,

MMz T, S MEOME EoEW X CECO OEM A (LEw s L b s, EBHEY
FH CECO ZHEL TWAEAICIE, MBIV LALOARKOEE THY, VAT DORE
ENDLERECLESTHEREROB NIV T T TV AOH BT HAREMENEW & B
N5, BED CECORTY v 7 A « &7 4 ANREINTH, b LENSEBEICAE -
REINTWGEICIE, FENICa T IA4 TV ARLOEEE 257259,

ZLTC, 20X %ar7IA4T7 R LmEOME EoEWC X oEMOZIE, BEE
BBAICHBE W THRILTH D & Bbid, EEE, ek L7z CECO A FI A4 Th, BhEE
BaT, 20EMLKIC, BEBORBNRREN a7 T4 7 v AOWRTTITHE E 5 Alfethns
HDHZENEREIN TS (CECODWG, 2007, p.18) .

bolt, AT ITATUAIMILL Y HEEICE > TEEENSESWFELEE 2T,
RHELZ ARBINAEET DI, 2T T4 T 0 A L MEOEE & BB 22 N E SRR
DEETHZENARTHDLE LR, ZOZLIZELT, 4 XU 20 mErZeiT
b, EL7imar 7 o472 mEOBE WL EREBHEOEILERE 2. BEER
£ LIIRNC, WL EREENEERE 2D 5 CSR Ml 2 8 L4 2 B ENEE S ~D
WSS 2 NI DM AZ TR 2 T D (Webley et al., 2011, p.12), VA LD 25 £ %,
KIFFETIE, @B - 2T IAT R - Fu s T LOEEHYE L EEHREOFEEL ., [F
77T ANMGEERE T T T AT U ARLINORE Rl L 35,

LA, EmE, WEEES LW HEET. EEMBEOICE W T, R0 T ey
=7 FO—ELLTRESNDIZBERZHBIHAENL R0, £l LT, vyF—
Rex—=T 40Dy I A FT7 4 AOXTEMER B D, Z OfmPE B OKEENLFR A
T4 AD TN E LTHREL s 20 FIAT VR - Tal I 00@EER2FETHZETH
LN, TOMKREIXEE A7 4 —TH% (Trevifo & Nelson, 2010, p.215), 7573, AHf
LTV MEEERIT, EFPTE TR Sh D 7 ey =7 MilkE 138720, CECO
EH R T 2RE W B R SNOFIEEESR L L GRE SNOEEHETHY . =
DOHEREITEEEBRE TH 5,

$2H BERQ: FSLOMIMEORS

%2 OB RIE. Bl RS ORIAGA, B RS ORER I B A BRMICHRETT 22 &
72 LI, B S OMNMEDOm S A RFICHHEE LTWDH 2 & Th D, /AR (2003b) 1,
T AU OREFIEHEIEIL, BROZN LD & 30FLL EHEA TS & LTEY, EEE, B
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MRS OMSPEITITFE S HICHIE SN TE TS, TOD, 7TA VI EGE¥EE s L
L7z A, B SoRBATRIZH2BREZY R DL NI ZENTE D0 Ll
VY,

LU S, TAY DB TEH, 2EHCEO £V ) 1 AD AN ~DHEBRDOEF &
S T MR R STy, Iz T, 2000 FERPIBEIC K2 R EF 2R - Lz
varOEERIGHE S, flE LI TR LEAL TN D & OFHliZ RHEZIT T eDT
Ho T, WS OMSIERFE N E WD Z L ZRFBROAHE L 35 2 LITITRMNEL 5,

TS OB S OEBEEE ORI OV TIE, ik Lk T~ 508 - & CECO ~
DA ZE2—{BEIZBNTS, BEEORERFERHL T2 L THDH, Z DA TIE,
A2 D RH:73 CECO DEHRIHME AR E TR Ik L T2 LIt T, X
F LW EEZE L T2 (Hoffman et al., 2008, p.91), 7~ 56X, ZORIZFOHB
., ORVETHDLZ L, QFEEENTHLZ L, ORER L OMFABBEIHNTLE D
BNNRHDHZED3ODHATITHHL TN D,

ZDHH, #H1OEEIEL, CEO ® CECO (2T 2HE DK E JITHEBBROLER T
IFRLTIERFLRWEASI D, ZOX D RUFEITIALETH D L, REF2AEFLmE N
WA D7D, BELLRNEWVSTEAEFETHD, TL T, F 2 OBMIL, R OBEEICE
F DS EFRES DFEEIL, —RICEE SN D IZ ER < IFR <, BEES & oW A
WELZEZAT, REQPBEIBELNRNEWVSTZNETH D, BRI, A EFE
e & Pefih 9 HHESITHIT 4 - 5 EIL e < | AN IS IX B 2 OREZ Bl5 O EICN -
THRAT28NDLELL RN EREFE THY . Z 0L e tbINEUH & I B 72 &
1Thro72 L LThH, RITHFTE RN E IND,

D 2OOEFENREE L ZOBEBICK L. A7~ 6id, Zhb 2 50OBHIT CECO
DEFEHER~OWEDEEMEZBETDHLOTIERL, LLABETHLDOTHLELED
2 C\% (Hoffman et al., 2008, pp.91-92), &\ 9 D, CEO ~DHE S O B %
DOEREREL & W o T2, BURESOMRILAF L [F U<, CECO OMNMENEETH D
EDOBRNPOEENTZHLDIENGTHD, TDDH, ZboiHIX, CECO O H%
M EEE2512iZ, CECO DEfFEE~OHRERBRRLZSEET L2 TIIAHSThLZ %
BT ORI L 1T > TH, ZNERET LRI RN E D,

LTz, CECO OMZHED A TGS 2R ORBEERRD 1 >TH V| ki
B ORBAFEEKIL, HETINEZERT H72DDOHEZONWTERLEZDDTH L.
Tiebbh, BRSO MREAG TIE, CECO Z/REH Tl InEEBEET 2Bk &EE D
REAN & L THLENT D 2 & T CECO DERZEIZEATIREE DRBENELAISNRNE D
T RETHDEEIND, TDI=D, CEO ~DHEJE AN B O RS REL &\ o 72
ML, CECO OMNHEZD S DODOEEM AR ET HBME N2 570 TH, ZDHD
FiEA R LB ORBARORA LR TR E LTk, 24 hboThd L ED
N5,
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Fo A7~ 50 CECO # B DMREEAN & L TEMT 5 R&ThH D L oFRIT,
R 2 DNIEEAL L TN Z L 2R E LTHID TR T A2 HDTH D, Lzin-> T,
KIGEOFRED 1 D THLHME - a0 T IFAT VR - Fal 7 AOEEHNE | Ked,
Uk B OMEREE ORI, BRSO NREARORA 2 /r9 LT, BEEREWRAD
HEEPbhD,

MMZ T, L 7R FERIR R SCHR 5 = OGS I XEIC L > TR D720, 7 AU B L
NOREEDFIRGETHHEAEICH, B SOERBOSITIRAIRTHLIEA D, T2k
ZUE, A XV RTEBHIT & B A B 2038 5 BgR o Bk = 28 HA L T\ 203,
RAYTIEIND 2 SOBREZDBET 2 @R OIR RSP RSN TS, 6L, R
A OEGHES T, HFEEARES L5 E HD TR Y, Bimks OBEEWEL R 5
Wi, TEERRERIE DR BEEBRT OLERHDHTEAS D,

ZDIEMNT, 7T AT, EBPITLEEICBWTIEFICRE 2T 248 2 Btk s
SRS ETHEOMENEFEm SN TE T, 20X )52, FEOEHKIES DFERE
FRELBARD0, Btk OREN EALEMT 727200 T CECO OIMNLM: & MR A & %
HElTWzienE Bbns,

B, RT7v U HORMETRERD CECO OHMiER ~OREHIELZ R LRV E L
%3 OIHIX, Bk L OO EZ N ES &, CECO BfRREE N LEFE (outsider)
WNENDH IR REEHE OWHRHBEEPANL T LE > RN HDL 2 THDH, 2D
PHIZKI L, A7~ bid, REENL LZLOWMNEINDHZ LT, CECO IZXDAKD
TS ZITNREEZ 72 D72 DIE, 2D Z & 13 CECO OMANEDZ L ZFEHAT 560 TH Y |
DX ek Z % CECO OMNiEZ @ DB BEIROTH D & G LT\ 5,

L3z, CECO BARDOIG 2 Ri-+ LT, BEH L OWHBERIIEEREFETHD
EFET DB Il vy, MY o —=3a =%/ (Treviio & Nelson, 2010) %,
CECO L ®eEHOW IR ZZH CECO O¥EFERE L LTHETHLE L, A7~ A
b7 T, CEO LREEN D D3R - W /153> THIH T CECO 1T EF<HRET 5 & TR
L Tz (Driscoll & Hoffman, 2000, p.63; &R, 88 ~—7), MMz T, #&FEHIL, CECO
OPSEVED S SITBR R . REGHRa LTI T U A L TEWE#RE R BET S
RXThpHrEEDLNS, LT=A->T, & L, CECO DN EEFE DD Z L TREAE D CECO
EOWHBEREW L O LT 501X, FORLIIREFMADOERDERSICHLDTH-
T, FIEZOLDOIZHLOTIERNEZZDND,

BhYIc

ARETIE, RERBOIFFEOBAENSOT AU B ORI ESRHEOEH, B X OFEMFFROE
BIPER C b 2 B S ORIATUC DWW T Lz, 7 A U A TiE, 2000 FFREEE, KHL
RO 2%, REFRIBOBANLOMEL - 2T IAT VA - T80l T L0
L B O E SRR SN T E 2, 2004 EOEIEFHT A RT A4 L ORETIE, 7
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07T DOEE D12 DGR OYPLTER0TE E 2 H ~ DT Y A MR O Fpf, BRSO B
HEOWME L & ZOFEBR ENEEICH L TROLND L D12 o7-, £72. 2007 4EIC
ERC X° ECOA 72 EX LRI TRE LT HA RT7 A4 Tk, EHEMNTA K714 CECO
(BT 2 BED BARMEA K 4, CECO, #E &, Bfifk= Db 0 7 PRI OWT LV
AR BENR T b,

ZD XD 2H T, CECO OMANLHEDM E&RBEE & LT 2000 FAZHITH T~ HIT
Lo TRBENZFHN, BRSO REAT TH S, Bk LT CECO i CEO O
ThO, BEENFEBAICEEE L0, BREELED LTWD L) BRAREATAITH LTI,
ZNEEIET 2 O THREE R HNIICH 5, Bk ORBAG TlL, CECO % Hufifk
SOMRBNE LTES TS Z & T, CECO DM EEZEDLRETHDLHESND,

LL2 G, BREESORBATIL, OB L a7 IA4 T U AOREMEEZEE L T
BHT, F-OHHESOMNERENE W BFBROFIHEICNL > TWVWDH, ZIHD 2 DO
iU, N ENLL T O L S B o, MERH D & Ebin s,

FT, ML AT ITA T UAORENEEZBR L TN EIX, 2T T4 T RE
Bl & TIXE DY F L BB OmEME: L BB AT 22 e 2 AE L TRHREE 6T
VRTINS D, avTITAT U AExRE L7 al T LORE, TOHYHE L EEHKEE
WITERICBIT 2 MRS R AT R CTH Y . BERREE L CXEAZES WL a7
AT AFBENEY THDLIEA 9, i)y, T TlER < R FB R mE O5E 12X,
BT 2 MR E < Th, MBERMEO B AR EEPUERBITHEL THH
FIZEDTEDLENTEABESAI 2= —2a VN EE LD ERRHCEBETHD &
Bbns,

ZLTC, aVTIAT U AOHEMENGHE a0 T I T VA - 7Ta s T LAOESHY
BB TH DA, O OB X FTHOEMITI2 T IA T U AEHAO LD
LD IEA D EEHYE DN CECO 2L L TV ALERHETD CECOR= Y v 7 A« 7
7 4 ADEBEHICHTE - RESNATWESGEITE, MELY BELORKROBHETHY |
JRAZDRESIDOEEZE S THEENEOR WU T TA4 T LV AD N 25T 5 alhelk
NEWEBbhs, 2o Lid, BEEEANGHEEZESCHIREAEZESTHILAIC
LA L THLHTEA D,

WIT, H 2 OFHRE LT, BffikaOREEAGIL, Bk Ol R FRE 4 BRI
T2 e LIic, BUESOMSEDO R S ZFROFHEE LTS, L, EoED
B 2 HISIVEIC BT Dk 2 e Z 2 TV D720, Bk e OMRERAGUILRR - 72/l
FICEHMLTWE LR, LT, 202 EiE, B ES %S D - e2EiaEE 31
ZHMESE, EZEICRESERDZ LD TH D0, EHERHEOBIITFFICREE 25
A9, FOED, G- aL F53A4T R - Fa T LAOEE L EBOEEDIHITIL,
FE OB R DRI E CEFAATE SR NLETH DL B2 DD,
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pa 3

1 1986 4 HEDRGHRERA =27 7 4 ZIFAIONFIZ W TIE, HSETHHMAT 5, B

BPEREA =T 7 4 7 OFERCHY MAIZHOWTIL, LLF A2 S Z &, Defense Industry

Initiative on Business Ethics and Conduct A—2AX—7 http://www.dii.org/, 2014 4 1

AS5HT 7 EXA,

2 I EF T A BT A OERAIRNEIZON TR, REDIENZHE 5 ETHLMRaTT 5,

3 CECO MIDIEFRAZHAL T > U — 7 Dbz BRI 1991 4RITERAL S L7 IR E FIAERE,

2005 4F(Z Ethics Officer Association 7> % Ethics and Compliance Officer Association (Z2&

4 STz,

4 72¥. 2004 FFEOLIETIT, IEHHER & I135 A 0 i BRITER D LIHIER Td 5720700,

PEF DR R FE TN Z 72 HRE OB DO IRV HRE O ORE L H-ICER Sz
(§8B2.1.(b)(6))

5 [HEIGHEES (governing authority) & 1% (A) HR e, FoiX (B) b LEOMERD

IR 2 A L CWRN7R BIE, %@ﬁﬁf OFIEHEEAZE®R T 2] L Tnd
(U.S.S.G. §8B2.1.Application Notel.),

6 J XY 2 i1k 2= O FALEEH] (subgroup) O f & LT EAZESNET 6T\ % (§8C2.5.

OGNOG), ZDZ &t Bfikao FAEREIL, BfEESNZERITHY 5 L0

2L,

T IR OARED IG5 2010 FREA Db D,

8 LV IEMEIZIZ, RIE~OZM (participated in) . ANIED R L (condoned), ARIEIZD

WTHEIZHYRE L L 95 & L7eh o 7= (willfully ignorant of the offense) %54 & STV 5,

9 OCEG 1%, R¥EMIA, VAT - =XV AL b, ar T IA4T VA, MmO

By 7 ikim & 22 HIIZ, 2002 R1C7 A U 1 TRILENTZ NPO Th 5, OCEG X, 24

5 OEE DAL E B IRCBFRIZ DN T ORI T A X A TRANZHKS S RN 7

—v A ‘(“8’?)5 [GRC ##EE7 /L (GRC Capability Model) | Z#F., ZD3HEiEks2 @ L
= TFANZEES L X7 4 —~< A (Principled Performance) | Oz HIEEE LT3,
[GRC ##2E7 /L (GRC Capability Model) | @ [GRCJ %, HNF LA URT - <X

VAUN, AT IAT VAL FNHETND, A—ASN—T BT, 2013410 A

T 7B A LR R T4 T 2B MEE - HIEE AR =005 Lifich TS

OCEG Iz2W\W T, OCEG A —2X— http://www.oceg.org/about/, 2013 4= 10 A 24

H7 7k A, BLUSEA (2008) zZMoZ &,

10 SCCE (%, fR¥MI L aL TIA T AOHEMFEDO R v b U — 7 ORESE & #HE ORM4E7

ERBEENZ, 2002 2T A Y TR SN2 NPO TH 5, 2013 FEFE T, 3000 i e

DA N—NN5, SCCE i3, %%i/])’\/ ]\‘%}l_lujﬁﬁ uﬁQZ/\f£k DOIEENDIE D, nu Tokl] g

TIAT A AL 7 1 7 = v ¥ 3 F /b (Certified Compliance and Ethics Professionals) |

ELTOE A5 T HEEMI - 27T 47 0 ZADOHME OGRS % 4 Fha LT

%, 2013 AT 1600 A8 2 2 HZ N Z OFEFEER 2 BT L T %, SCCE DiEH)

IZ2W T, SCCE R—b_—V%BBDOZ L,

https://www.corporatecompliance.org/Home.aspx, 20134 10 H 24 H7 7 & &,

14 SOFRIONFIL, LLTFZ22Ko 2 &, CECODWG, 2007, pp.15-16.

12 EIERERS & ORIR E BEMRET o' v a VORNFIZOWTL, T2z &,

CECODWG, 2007, pp.31-35.

1B KIEDKR T~ 2 b OMNHEDBEERIZOWTIE, LT &2 Z &, Hoffman et al., 2008,

pp.89-90.
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FAE RNBBEBFECSTEIREDA H=XL

[EL®HIC

PER I BB R A 2 T ffgE (LU, WEBEmAFIE & Vv D) 13, MRS CSR ~Dtt
EMBILAE E - 72 1970 ERICEIA S L, 2 E THENBEHICBE T 282 R FROMAIC
Bk L C& 7o, WNERBHRMZE CRIEE SNDD1F, BREEFOHRZLT, L Hit/k EEe
A Vo= X0 R BN EONEEREORBZRTH DL, LrL, TONEEROMEEE
BT DT NHIBROIERIZ DWW T OGHTRERIL, REFHF LM - 2T T4 T A -
TR I LADHY FEBLETH LT, BERAAEZREET I b0 L Ebild, KE T,
WEBBHRTIED AT L B 2 — LI ORIEFEOFEFI T 4 Bl REHE DOHES) & NS
B ~OWEOBIRIZONTELET D,

B ANBBEEHARORR EMSHE
F1E RABEERRRORRA

WERBEATFEIL, E2EMELS CSR ~OFERBIBIL & & o 72 1970 FARICT A U 1 THF
JENSBRAR S VT LEERAE LW CH D, FEBS. ~S—>x v | (Barnet, 1992) (I, 7
AU T NI B R ORI 2 3 D ITBE LT, 37 th DS ATHIE 2 Y BT 7223, £
DOBFFEIFAET 1970 FERLABRICER SN2 b D Th D, WITEDERIZIEV, —HBOFRE D]
T, WERBRERIC G 2 B HE oBrE L HahE %2 K5 B 4 (e.g., Near & Miceli, 1995,
1996; King, 1999). WIEHE ~DOMIEEDH M2 K 5 WL F (e.g., Brewer &
Selden, 1998; Miceli et al., 2009; Near & Miceli, 1996) 72 &6 B ST 7=,

FEATHFIETIE, WEBEIR OWFLIZ I T M0 NFIBEROIER 72 £ 7720 LN ER @
OENRERVAIE IZ DOV TR 2 72 FHEBH LI SN TE 72 (e.g., Greenberger et al., 1987;
Gundlach et al., 2003; Keenan, 1990; Mesmer-Magnus & Viswesvaran, 2005; Parmerlee
etal,1982) , /=& 21X, =—7 =3ItV (Near & Miceli, 1996) (%, 18 {4 IcATEAFHT
TEDRI A BB U 7=l J, AR IO & W o 7oA ER L 0 b RIEfT A OME KR
JE A7 EOARVLAIZER O S A3 LB HOEFRIZ RIZ T ENIRE N E BN EEOMET
HonzEshTElE LTS,

)i, HAROWNE@EHATILIL, SOX 1£° COSO 7 /L7 B2\ T OWNHEHEHIAFFE D SC
RO HFT, 2000 FFELAEAT OO T2 I1E0N D ThHh D, ZD X H 72T, EFEO—HOWIEE
RV T (e.g., HJE, 2010, 2011), EIRL72K 97227 A U I OWNE BB RO EITIE E A
ERISNTWARWERICH D, 7 A Y I Tld, WENBRITEZEMEONITETEFD 1 DL
L THONTE A, AARTIE 1980 FFRLIE S T A U I O EMEMIFEO FEZ e b DO TE
2. RSN bDITbT A Tho7z (Ph, 1994, 223 <—2) 1,
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F2H NEBABROBZHE

BOLHEZICIIHEN T ANENEMH (whistle-blowing) DOEFIX. [ GoZeW\ LEAED)
FRAERC BT K D, 1 D DJEMZE OFEH T COEIET A, FFMEAITSR, EIEAGHR
1T20, TTHEEZL 25 THAIEAELITEEICHT ST 4 A 78— % — (Near &
Miceli, 1985, p.4)] Thd, T4 A7 a—Yy—Lit, FREFATRTLIZLTHY, 2
X DO=—7T =BV DOERTHET LN 3 DDITAHIZONTOERHE, 5, Hih
7% RISV TEN 2 B REOBEG L LTHMTE S, £ LT, ZOERIT, RETRHOE
TR ED, LT D 8 DDA TN T/ L THID THEIBERE AR Snd 2 &
B LTW5 (Near & Miceli, 1995),

O AR E 2V LB BIC L 2T 4 A7 e =Yy —ThDH T &,
@ #ooEMEBEOMH T T X 72IEET A, HEMBEITS, ERIEAGERITHO
TAAIZ =T ¥ —ThbHI L,
@ fTHEZEILIZTHAIMARVLMEBKICKT 27 4 A7/ n—Vy—ThHD T
Lo
D REHARTT% (llegitimate practices) ] &%, #fkTH 2 SN TV D HER
%@Hﬂ L7ATA L W) BWTHY (Near & Miceli, 1985, p.3) . S DE N 72 N %
ITHD, T2lZL, b L, MEFEOLIITHFELROARYRITHE L TAHRIND LD IRk
NOTEE ZBO LN TWIEEHEITIE, ZOENOITEIL, REERITRH TR 2472
TRERLREIND, LV DI, EIETHOHEMBANTS LT | REBERITRA DA
DEHIMrT D R&E LT, [TAOABZTOLOTIHRL . TOITAPHERICHI 7= 0
THDHLNENITRDLNDT2DTH H2,

WIZ, KEQ@D HTEIZEZ L 92 ThAHMARN LR &%, dER0UIcimE
e NENEEROR R L Lfﬁ%ﬁ>@ﬁ@]%$?§é’3 E VLN LR Z & 215
LTWbElEbinsg, L, Z BT AETHOITRAFEEBT B AEICEAR TH
LEENH . TIE??%@(T?%%KJ\ KLUTAREMTHZEETEET D TR

(confrontation) ] & (Kaptein, 2011, p.514), Wili@#H & 2> TLE O D TiLZeWineE D
SERINAEL 5,

AR, REATZOITAHEARNIK LA EZFFZ D Z L I3REHEHR TIERWEE X5,
Flo, BEETA. EMERITA., ELEIAREERITATHLLDPENPHMETIT R TH,
INHDENDH DT AT OV TOER S NEBIERICEZENDINE TH D, EFE, SOX %
TEREINTODNEEBRHIE D, BHOHL2FEITEEICET 2EEENDL DFF X

(complaints) =T AN HZ &2 HE L TEY (SOX 7£§301), FEEIZ=a 7747
YAENTHDNIENTIZRVEBEOERVDOH 51T/ bFRE LTS, AIFZETIE
ZAHOHHRNG, NEREH A hrﬁﬁ@%ma:iééaﬁﬁm@itiéaﬁﬁ%
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B L DEEITA., EMEAITS, ERIIARAGHERITADOEIESCRVNCET D, RNIEST
ZOITRBLUSNOMBN - Mk ~DT 4 A7 n—Ty—) LEETDHZLET D,

Flo, BARTIL, @HEDPNILIINENIC L > THIFE Z TNEE#R] . #E5 % [EE
F&1 ERIDME TE%léﬂé{Eﬁih%é (IR, 2005, 256 ~—27) . 7275, PIHBIEHICEE
TOHGMEOERNEETRT AV A TIE, Zhbid, £, [THE~OWNE SR
(internal whistle-blowing) | & [MHB~ONEHE R (external whistle-blowing) | &%
FLIND Z EMBNS, RWFFETIX, 7 A U DI, EHIEDNER T o D NEREER & SN
ThHWNEEHRZ XN 2R, £t [WE~OWELEHR] & A~ O N EE#R]

WO RFLEHMT L L LT 5,

F28i AFBRFEFOBEMNBEEICHT M. #EH. EEHLBEOBRR
F1E NEBRREDOEN MY

AREITIX, FATFFE O REHIFIRRET 238 L C. NERER A OB ERSRIE S (239 A Mk
M, BEAVEE BMIEORREZ ST 2, £T. BATIFETIR, NI, %Zﬂi FIK Jﬂ
M SHLEES (ability) EERSToNDLZ LNV Rn, ILxiX, =—7=3ItV
%, #—/v (Dahl, 1957) v, #h %z, TH LENRRITNITZL DT LR -T2TH
AongE, O FIRICESEDHET) (Near & Miceli, 1995, p.686) | L EFT D, +
o Z V= n"—=H—bb, [HFEOTHIEELGZX L8N L LTS

(Greenberger et al., 1987, p.529) .

fin s, MSZVE &%, FIESHR & ITERRICHE SN kB2 R enTEbnr & T
7% (Hoffman et al., 2008, pp.89-90), L7=723-> T, WEEEHAEIZ & > TOMIMEX, N
I8 R 0D SR AN R E B O IE N HY 22 RSP NI B IR E RN DR 72 12 K> THIT bhuan
FELLTHMTE S, LER->T, WEEREDITEZAEFL 5 2 Th A 5 MEDOEE
%, NEDEERE OV TS E L RERERTHL B HND,

UL, WEBEEHE 1IRR 2 7R B & OFEOX ST EE L9 < . NER @SS A
WMEIZHES VAT 28T IO TEH LW EEbs, NHEHRE L. RIET
LOE, —fFE LT 50 (Near & Miceli, 1996) . RNIEATADIT4E IIARIEITA DR
SAWET A BT A 720, WE ORFEITMRCKINET S Z Licke D, Fio, Mk
B THERBEI T 2 S ERNRMER S A STV | REfTA ORI CHARD 7
Db DONSED < Ie-7c DT HLEITIE. WEBEHRE L, AIETRADITAE TIXZ2WHE
e w70 &2 OO/ E & b FIFE DT D WREEN H 5,

7EH, NEEER O TIXFIE ST 5 ERIIHE I ZHAIITELH W (Gundlach et
al., 2003, p.108) . X VHESDFRNENR LV FINFE K L CTHREID 2RI TE 5 2 LI
% (Greenberger et al., 1987, p.529) , ED7=H, 7= & ZNFBEMDBIOFHENZ E > TR
METHoTE LTH, NEBEIME N ZOMHFLY MWENZ A L T0hiuE, Wi
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ERREEZTHV AT AR TEIRLZ N TELLEEDbNS, FEEIC., NEEHRE O
ErxRECT 2 (BEAEOMR) . WEBERA T 2HEOY A7 OIKTIZAT
HHEEZLND,

F2IH RNPBREOEIDHS

TEDS, RSO BRI E SR A B L TV R WER Y | B SR ORI IX IS
WElEbig, =—7 =3ItV ickiud, EHTOERKF, OEEES. @HEHTO
~A VT 4 OFET) OO FE) B 3429 % (Near & Miceli, 1995, pp.687-688)
1 OFWRUAF L IE, TERWVANRCIE R, B L, FEOEREZFF > TWD A
WYy - M OMENN X, ZOEREZVEE LT DN - I L TR D LS 2 & ThH D,
LV Db, REDLZDNIOAETEICG R H50IRE VLB, IEEEDEEIIHTD
HEJIIE, RENEERICKI L THE O L U IEFEICHNEE X 515 (Greenberger et
al., 1987) .

WIT, & 2 OMEBLES & 13, REHREBUSHENZA L TWD Ak &[F sl % &
DO NOMEBIL, £ 5 TRVWAMEIY BB 5L 0WH 2 THD, ZDOIZ Lid, P
B XD AT Z ANIEATAO—fF MY 2B A (2@l T E i, £ oWNHENER
FOMENIHMIRS 2D L 0WH 2L THD, 120, ZHITREE FETRENTON
TWEHEAICEEERE LRV EEDbND, S5, MTOREE~DOESDfERE 2
LT HEREENE OO RENREFEICHMONRNE S| FHTZ O NI EECHD
LHEEITO AHEME L H 5 (Parmerlee et al., 1982) .

ZLT, B 3 0ENMIBILZ~A VT 4 OFEBEHLIL, Iz, ~A /7 VT 4 DR
RITHTH->TH, fFNOREENRHLBERLITA/DEENIRELS LY 550 2
LTHD, 72018, TR REMOMBBLBEOFE LML T 2O THNIT, ZNbHD
HENMRENELTYH, v 7 VT4 ZHRBEICEZNCT NI LIZED D TR0V EA

-

Do

BRI, B 4 OEANOHES TR L3, BCEMOREWE R L. & 2 FFE OMHERLHAL
I E% bOMBADHENTE ) TRWMENDHEN LD bRV E NS 2L THhD, b LNERE
WA DB EDRWIET OB LN TR E2 S > TORE LW, —EARFFOMES 4
BIITRADR DD L, o, ZO XS R A2 RO E btz &2 3w
59,

ZOE DI, NEEEA IR A R B & R E DR LT A IV T,
WEIZZWRTWEEDNRD, LI, WEBRERE L, REFTAOITRE & ITTITLAR
FNZRIFE LT D 2 Ll D, TDTd, NEREIE OMIIVE LS Zmed D 2 & 133E
WICREETH D &b s,

boblb, UEO==7=3Ikv VD 4 DOHENHHEBITES S NEERE OMIZET 5
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FLEIE, W ERE DB E THLI LA DR YTEEL LEDND, L) D,
TCHLRRE R B S D TR L TV O R IEZ BREEL L O & L7c W EERICENEIT o2
DLThH, ZORFBEOMR LRI OB B, Z OIoHBRER BT LT, i,
. R OMHERRSC, BEE ., R, L7772 L oMEBloMmiEs FEICEECMmE R &
DOWHENZEATHEST 2 Z L IIREETH L LB b0 5 TH D,

$IEH EAMLBEOKL

EAMEORIbIL, NEHERZ LONENBHRE ORFE 2 NEICT 52 & T, MEOP IR
IENRS D EEBEZ NS, BEAEOHRRIT, RADOLLLT | BASCHTRE 2 Sl oy
JuhERS (identities) ([CMERERA RERZET Z L2 EHT 5 (Near & Miceli, 1995,
p.692), WHENEHRE OFFEICLERIERIT, MBI OHE D SHBENEBDOE ~ Lz 5 H]
REMED D D72, EAVEOREMRIZIE, TE 27202 < OEWITRT 2 SFHEHE OBEFH 2
BEThD,

7En, EATEIZIZWS O OERRHH 2 b, BT RETITEm SN TE L, &
ZIE HEOERIZMEV, AEEIC X DGR L6 OB E B it R ERMA 5
FE, NERBERATONTFELHNEERE & b 5 A7 ERREIZH LT ->T
W EEBZOND, £, =—T7 =3t VX BEAMOREIIX., G AEICRT 58
RMME. FTBMEROIEO N ST, WEBEROANELZ T 2B ENERTH S
LHEfii9 5 (Near & Miceli, 1995, p.692) ,

EBRZ, 7T AT, AR ES LG Rmme, BESCERBO@R, W&
F X7 7%) (denunciation) 72 ED U X7 ORREN D ABZETIFAIFES O PN WAL 2
RETANETIERWEEZHRELIETA R4 UPRARINTWVDS, Wizt Xk, Bl Eo
I BEAMED R EIZIFICEREZ Y T FRIZRAR DD Z EIFHLNTHLTEA D,

FIF BBEOREEITHT S L REOBR
FIE T77=—A1DEH

=—=7 =3t Vi, WEEHROKIZIET, ORETHOITRHE . ORIEFTRO HEE,
@BHGED 3 DOEEERBZ VR EHLMETHD LT (Near & Miceli, 1996, p.508),
LT, NET2OBBEIINHEHRZITORWERILO HES (inactive observers) &
H720 95D THY (Miceli & Near, 1984, p.689) . RNIEITAD BEBE ZNE@HE & S

2k, WEICAEDRWI ENEETHD EEbID,

i E TOLEa2—06 bW 607 K 51, FEATAETIE, WEl@EHEICERZ S T
R IEER OME IS ORERA S B S v, BRI & R E B OME RGOV Tt L7 et
MFRIEZ LWBLRICH 5, UL, MIEOR I &) mTCiE, e F I 55
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SIVEDORERNEE TH 5 L b5, AEITIE, 2 FOREFOFFISNZELTIDOZ
EEHLMCT D,

“1@%Wi%3%?%@%Lt77:—%4@$#$@%@ ZDOARFER T HNE@
WA ON AL S Fv, NEBHAE (SR 2 IE T TueT, 2003 12 3 4 DIEER
DFRZ T2 T, YEFORE Y EF (Controller’s Department) OEEE X, XU R
Y AR ICARETADEEICOVWTREZIT o7, ZOREIL, AfERFT =27
Ve BT TR Z B, #iEIL CCO BT 2 a0 T4 T U A < F 7 4 AR L
7= (OFHEO, 2006, p.260).

T RTN AT eME, BRI o b oo, CCO o EFEE LT, EHIMIC
BEEZBERIIBINL, a7 IA4 TR -7 AOFRELE D, RO 7F3 147 v
Xﬂ(ﬁ%iﬁiﬁ“é&“ %8> T\Wiz (OFHEO, 2006, p.247), 7243, Y= 3T/ 7~
B, REEOH T THY . WEHBHRSOMEOFEENEEZBES~ERIIZZAOND Z
é:&ii,cz)wto MMZ T, =T Iy BV O¥ERE B 1 RS20 RO BiEE
BEEEN L TRY ., MEH CHL Y =R T - BT U R E R L FEN B LTV
BIZE LT,

ZDOXEIRPT, Ty =—RAA T, BWREAT > 7o RRHH Y 5P B 1Tk L TR
HE 72 XTI T\ e, kI EFEEAEE)S (The Office of Federal Housing
Enterprise Oversight, i&#: : OFHEO) (2 X AFHEDBAMG S 7ZBRIC S, @A 2
ZOREOERIZOWVTERNCHD SNDZ Eidkehotc, MAT, 77 =—AA TiX
TEEZHROLIC, ZONHEREDHAEICEDDL ZLDRNWE T LH20DETIEET
T Tz,

FAHE A—F4))—ttDEH
2009 4, 7 AV O8IFESA A —F 4 U U —4t (Eli Lilly and Company) 1%, JFIFE14
51 1500 77 R/b, {&IUUPE 118 R/L, ReFaRE4E: 8 (5 ML DRt 14 {8 1500 17 /L D3EA
WZAE LS, ZOMFESIEOESFIX, IBEICT AU I THIRORZEN S > T2 FHE140
BEOFTIIHREFETH T2, A =74V U —ix, @Ikt L, BAEDIHEI &
LTCHRGET D Z ENEIEEN TV LR 7 LY (Zyprexa) &, 1999 4E725 2003
TN TRBEMEDIBFRRE & L TRGE L TV,

ZOARBERETIE, BEANCNET@ERZIT> Tz 6 ARED, fifEE 23RO Mz L
WOBEZZIT TV, D50 1 ADHLRIERIE. By M T A OMERE, (TOXf
JEBRNWEFERELZ T LN, ZOREFEEZIT, A —F4 U U —+hid, REEALE
DEEEHREESE (the Office of Inspector General) & DA 7 7V 7 4 € (Corporate
Integrity Agreement, WE#: : CIAIZEE L7z, Ziuid, PREHEAEE OEERE SN RIESY
LT LS HE T, AR FIA4 T A - Fu s T ADHE ALY 5 ERE
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REIZEHT LD TH D10,

ZOWETIL, CCO TR EHRES (senior management) T7/2FiuX72 59, AT, =
YITAT AT L E DR E B T L ICERE, TS £ TR
ZEBZIH L TUTORITUT R B0 E Sz, MA T, CCO I, a7 IFA4T A
BT 5HFHEZW O THRMEESELIFZZO L) REESITME TE RN 2 6N0RT
X7 blene s, 612, CCO IF¥Y =T/ - h v EiT CFO LT %
ZENTET, FEOLDOHFTho TT bR E b S,

PLEDHEGGHT G, BRI DOREE BT LMD, MIEORIE 2 AT 5 RE R
HRTHD Z ki%%ﬁf%éo_m X, BRI & L CRESNZHIEZE L
TR, NERHEROENZ HD HICHERVWELZ L > TLTHORETHI LIET
TRWTEA S, HENIC, WNEBEHRO 9 FILL EIXHNA~OBHRT, D5 65, PNEREHRH
AT E T ERNCEH LB 56% LA 5 T D (ERC, 2012a, p.21) .
T2, T AU BRENEE LEARETAD 7y —2 959 A& x4 & L=\ Tk, Hho
PR R 208 U TR LA IR 130 £ (]9 14%) 7217 T (Association of Certified
Fraud Examiners (L. ACFE12Lv9) |, 2008, p.23) . "y T4 XV RFT LI
HOH 98 1F (K 10%) 72 Thol=Z ERmE SN T5 (ACFE, 2008, p.38) 13,

LU, RECHE LI2FBRRT L9110, B2 Rl L Th EnsEm
DOXHSEFEZ DRV IZB W TIiE, CECO 1T L o THRMEMICKHE SN D Z &1 ﬁéoit\
R SNIZANBEPREPIC LD ARETH 256, MIEL T 2121, @O EH#IC
KT DMSIMENRFER SNV TND Z ERRAIRTH D, FEBE, BEELZE S LA
DEWENIEE 2 @M L T8y F T4 U TRELEZEAED 63%1T, BHE £/ I13RE
MR X D ARIETH 7= (ACFE, 2008, p.38) .

BEHYIC

ARETIL, BEFRLR OME & ITFE DO AREFEORHI T I IS T, RREH OHES) & NS
WRE R EIT DHED A D =X LIZHONWTEER LT, NELERA 1T~ 2 kER A
& DORNFRLICER LT <, WEBIMFILTFICHEO Y A7 IZEET L2 L1Xk85, N
BRI, FIEDSHNLT 2 ERITHAICHE N 21T LV, I DTRN S D23 FF
HOIZK LTl N2 IECE D K 51275, O, B, MESCHE, ERHMN L
WO TR ZARZED by 7L L TEEMICE > TWDREHE T LT, HEBaHEITFIC
FIVNGIZH D E VR D,

IO EF, BREENAREITAICES L TWAEEIZIE, B3 THD EEDbIS,
FATHFIE Tl MIEZPIIET 2 LT, NEBEREORE FH Ik 2 MO EEMENZ
EAERTSNT I ole, B, 77 =—2AA4RA—FA4 VU —4OFEHFNPRT LD
2, WESBHIED R EFHE DM T ThH T VMO Z LW S TH 72 LIEGAIC
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(T, WEBIESRA XTI ONLGICED L, WIEZ 2T DRSS, 2O Z b, B
ROEEERED A BiX, WEREHEEOFFEMEOR LR S ICHIED Y 27 DX & #HE
WD TNDEWVWRDTES D,

k. EAMEDTRCITNEESRE ORE L NEEICT 5 Z & T, RIEOBIEIZHREH %
EEZDLND, 0, EAMEIIE, HEOERICIDEAMEDIRT. FAWEICHT S
RO ANME. BIEROINEDOREES LWV o2 RAN DD, D L&nbb, BFEKED
BEFBRRE D M) Lid, BB O FMEE RS ETHERER L WA DTS I,

x

LZDZLMBAREORNEIL, 7 AV DOHEREMNT DLV /TS, BARDNE @B

FIZBNWTE, HLOBREEENO LD BTSN D,

2 F o, ERITITBRWVNARY 72174 (wrongful activity) & LU T4 (questionable

practice) 1. ARG DERIEIZHOWTOEEE B - BRI D RES
(omissions) EfZESTHT HILTW5 (Near & Miceli, 1995, p.680),

8 TAVNTIDIIRARE B DNENTROILD X H 1278728 5ITiE, 1970 R0

WFFERRAR S RF, PNERBIROERITIBRIEOEBNZ KR ST L5 Z & IZOWT, Kimd O HF

NEIN TV Z ENTERICH D (Near & Miceli, 1985, pp.3-4), 7-& 21E, 77 Lr=¢

— % —+t L (Farrell & Petersen, 1982, p.407) (X, FMH~DERD H % NEHEB L LT

Do

4 PNER B DS BULRAE R 2 B 2T K D NERE R & ZEOHETIBIR D ZEAIZ DV TR

FHLIBATIIZEIEZ LS. 2 OZELORINET A Y I OWNEHBBIIE DS H OMETH 5

Do

5 77 L AONEBEHIAFNZOWTIL, 5 9 T LV FEMICHmET 5,

6 Hodlb, NENRET, LRIZEELZETLIHEICE, AR EHET &b Bl

HHEICHKTELDA =T R - R —RELANTIERVW N EEZ X B D (OKE, 2010,

36 X—) |

TAREIDT 7 =— A A OFEHNIONTIL, EIZLLTFEZMHO Z &, The Office of Federal

Housing Enterprise Oversight (2006) Report of the Special Examination of Fannie Mae,

http://www.thfa.gov/webfiles/747/FNMSPECIALEXAM.pdf.

8 DOJ (2009) Eli Lilly and Company Agrees to Pay $1.415 Billion to Resolve Allegations

of Off-label Promotion of Zyprexa,

http://www.justice.gov/opa/pr/2009/January/09-civ-038.html.

9 The Largest Pharma Fraud Whistleblower Case in U.S. History Totaling $1.4 Billion,

Press Release, 2009.1.15, Reuters,

http!//www.reuters.com/article/2009/01/15/idUS182128+15-Jan-2009+PRN20090115.

0 ERHISND AL TTAT U R - Tl T AOWRERIT, 3 TITAT A~ F 7 4%

—DREM., AT ITAT U ARERO M, AT T4 T U AME, HE, RO

PRI O &, A e N OFEM DORLEE, HiER OfFis Fhe = 72 EOWE, Bk

BRZLDEA, OIG ~D 7' v 7T LOEERIRDOFERHER ETH D, CIA DHNEITD

Wi, OIG HP,

https://oig.hhs.gov/compliance/corporate-integrity-agreements/index.asp. 2012 47 A 24

HHE, 220z L,

U A —F A4 VY —BFEATRES T 7V T A HEIZOWNTIL, UUTESHOZ &,

Corporate Integrity Agreement between the Office of Inspector General of the

Department of Health and Human Services and Eli Lilly and Company,

http://www.lilly.com/Documents/CIA.pdf.

12 NBEAERE LS (Association of Certified Fraud Examiners. WFr : ACFE) (.
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http://www.fhfa.gov/webfiles/747/FNMSPECIALEXAM.pdf
http://www.justice.gov/opa/pr/2009/January/09-civ-038.html
http://www.reuters.com/article/2009/01/15/idUS182128+15-Jan-2009+PRN20090115
https://oig.hhs.gov/compliance/corporate-integrity-agreements/index.asp
http://www.lilly.com/Documents/CIA.pdf

EVRAZBT D ANEORAD 2 HIZ, AR CTHHES | X T — 0Bk & oiEE 4
1T 9 RIEATADOFMZE DMK, 1988 IR S, A 150 WEIC 7 HAZBZ 52BN
Wb, RIEIZOWTORMFEE LTo [ARARERA L) ORGEH LA & HiEE LT\,
AARIZH, 2007 FRIC AARSGH & U T—MfEAN BARKFEAERE LB ST
W5, ACFE (oW Tid, —AFVEN BAABRBAERELHE AR — L=,
http!//www.acfe.jp/. ¥ JI N Association of Certified Fraud Examiners 75— Af\—“} ,
http://www.acfe.com/default.aspx, (E¥H5H% 20144E3 H 1 HT 7 kER) 25D L,
18 ACFE 1%, 2002 FELIRE 2 B EI2T A Y W REDORIEA A L TE 7, 2010 FLUED
VAR— R TliX, 7 AV BPADOEOEEORIELRHERNSR LR £727 A BAEENE
B LT RIEDY > T /AR O PHRRE U Ie o T2 T2 AW TIX 2008 4O T — X %
fEHLTW5
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http://www.acfe.jp/
http://www.acfe.com/default.aspx

BEE FAIVALEORE - a0 TS5A4F7VR - TAT5LO¥BERRK

[XL&HIC

AR E TORITME L B a—42 B E 2, RELURE T, AFEORBE ORI 7257
Hrae RREHNRT 2, L L, BRI ZAT 123, ZORNS, & EOBLIR A @515
W 0ERH D, £7-. 7 AV TOBRICONTIE, FEITHIEL B 2 — D TEA I
MLDICHEE-STND, ZOLIRFEENDL, KETIE, TAVIOMEL - 2T T747
YA Ta T T NI DERHIRE ARG, BRSO ERR EOBRICOWTE 4 =
F TR CTE o m A2 IO T 5,

FIFH FAVILEOGBE - aVTSAT7VR - TATS LO#EBERRK
F1E 1991 FOEHRERHA K54 > OBIELLAT

HFUERT TT AV TR - 2 T T4 T AT 077 AOEAPER LD,
Zo7a 7T AOBANRNE SO EIEE) S 72 1991 FEOEEH T A T4 Dk
EIZED EZABRKE, STV 2, 1990 FRLIRNC &, 1985 HIT b LHEDEFRFIEN
BRGE LIC L AR 7L « 77 R0 1986 BT ERE DA ZEIT K o TRRAL S VT P e 2 A
ST T4 TRE, ERLA_ATIEHDLHDOD, EMBA~DI Y %KD 2 AR
ENIMEAE LT, e Th, BIEFEEA =3 7 7 ¢ 7 Tld, WEMECHEIHME . @R
HIER EBRHESNTEBY , TONFITERE T A RTA OB - 2T T4 T U A -
Ta T AOBEOORELL /e o7 (837K, 2010, 65 =—),

ZDXH T, EMmEEE L ¥ — (Center for Business Ethics, 1986, 1992) (2 X5 7
F+—F =22 1000 fhE %G & Lol KAUX, 1986 Fif R CRIZRED 79.9% M mH -
AT TAT VA TR T T ADTDOM LD A EIT->TEY, ZOHEIEE 1992
FEITIX 93%ITHM L TV D Z EAESRTWVD,

$21H 1991 FOEHRERHA K54 U OHER

1991 FOHEIRESN T A 7 A L OKER, Ml - 2T TAT A - Tu s T hAOFEA
TITBBTHIN U7z, 72& 20E, 74 —F 2271000 fhZ& k5 L Lz 1994 FOFRAIC L
(FL BRSO BERITIZIE 100% TH Y | FFEORERITEIREN T A BT A HfTHR O
1993 3k % Th - 7= (Weaver et al., 1999a, p.286) , & 3 T H I L7- & 912, CECO
ZERET DEEOE S, 1991 FFOEIE T A FT A » OSUELERMIZIEML T\ 5,
F72, 2000 FLAFED, 2T TA T A - U R OpEEHECAREGIIC T 2 RO R
WORMED R ELERICME - a2 T TAT A - T T AOBENTHERL T, ¥
£ 5113, REEOH LR LT H/NEEGHAN RGOy 7 X Y =R F—
(Ethics Resource Center, LLF, ERC &\v9H) D4k MmEEH#A (National Business
Ethics Survey, UL F, NBES &\ 9) OREROFEFLROWMEZ R LTELDOTH D,
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MK5-1:MRE-aVTS5AT7UR - TOTSLDRERDHRS (BALY)

1994 4 2000 4 2003 4 2005 4 2007 4F 2011 4
fiim B 5E 66 79 68 83 83 82
fin BLAIHE 37 54 50 65 75 76
RO 63 47 41 63 65 68
P& 47 oD S i ol N.A. N.A. 62 71 80 77
i BRETAM N.A. N.A. 71 66 67 67
ST il N.A. N.A. 79 82 88 85
6 DETHEA N.A. N.A. 15 25 38 N.A.

70 2009 4EIC b NBES 352/ STV, ZOEOFHE T, -2 7347 A -
70 7T AOENRPAZ DWW T OFIENT LI o 72,
Hi# : ERC, 2007, p.4 8 X O ERC, 2012a, p.48 OF — & % I EH1ER

P43 5-1 K V. 2003 FF225 2007 BT T, MmERMsE, MmEgHE, MRE N, E4 o
WAEHI L, MEREEMN, EEIHED 6 D2 TEEAL TV AHEEDET, 15%0 5 38%~
&2 fELLEIZHEIML TV 5, 2011 AFERE S CTL6 D2 TOIEH TEARN 60% 2 B2 TV,
80%%%271@\51/59 b B EE & BETRIE D 2 FHH 5, i, 2002 1T BIGEIEITK

TEBSNEL OFREHEOFE RN 100% TIE2W D%, NBES OFRA 54 L
m%?’: T RWE=HThd EEZ LMD,

B 5-2 : RERERNHIMGE - AV TSATUR - TATSLOFREE (B

E2o S| 7 4 —F = 500 f 7=
(2011 4F) (2012 4F)
iy LA 7L 82 96 14
iy ERAIHE 76 91 15
RO 68 90 22
PE44 DS I EE 7 91 14
i BREFA 67 81 14
TR ET il B 85 92 7
6 DOERETEEHA 41 60 19

Hi#h . ERC, 2012b, p.6.

F7o, KFE 52 1%, NBES O&KFEE DT —H &7 4 —F 2 500 thO¥H)7— & % bh
WLIZbDThD, MK 52 LV MELME, MEHE, HREN ., B4 OWMEHIE, MmELGT
i, BEEIREDORTITBWTC, 74 —F =2 500 DR IE, 2K EH LY H&E<, &0
P, BEEIHIELAMNT, 2T 10% k@, 2ok oz, REERNEE T L B
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RN EIND REEOH N, FINMEEL VM - 2T IA4 TR« T s I 50
e NSy N S REAAYy S a S R

B2 EHERMHA FSAVORBTLEBEB -2V TSA7U0R - TATSLOREER
F1E RE-aVTSATFUR - TATSLICETIREOAE

BB AT A BT A 0%, 7T AU BEERNZEBSPER LB E R ER 2 RET 5
BROBEAFNEZHR LA R4 0 ThD, TOTA FIA4Fbe b EICHMADE
JZxtGe e LI TA R4 & LT 1987 REITHIAT STz 3, & D% HIEE i1, 2012
ERRE CTOREHEBEIZ 70 HBIZS E53, BT A T A T, &N OGO
WCWRIZRGER « 2 T TA T VR - 70y T LAOBEARBEIN-OIE, ko &
DWTORUE ZHiak L7z 1991 FOBEIZ X 5,

LIT. 1991 EFOWIETER SN T 1 7T AOWNKETH 54,

O LIITAOBLIE LB AOT-OORAEL TR E (§8A1.2. Application Notes:
3.(&k)(1)
© B A~OQOBNE & FHE DO FITRT 2 2R R BB R EOES T (§8A1.2.
Application Notes: 3.(k)(2))
@ BETAHZTDHIVAIOEWAIIZ T 0 VT AOBEEREEMETEZ LW
DF a—+F 41Uz A (§8A1.2. Application Notes: 3.(k)(3))
@ WHE~DOZMe &%l LT OO L Fii DR sz EOTEH (§8A1.2.
Application Notes: 3.(k)(4))
® FuZI7A0RMEOELRLEA, B X OWEOEWILIRIT 2 O il
(reporting system) Di%i&E (§8A1.2. Application Notes: 3.(k)(5))
WY o+ 72 BEETHIEE  (§8A1.2. Application Notes: 3.(k)(6))
EEAT A TR OBEY 2 xS &\ IR miT 7 e 77 A0EIE (§8A1.2.
Application Notes: 3.(k)(7))

OrbOTIEX, a7 IA47 U A MHRENEBICHEL T 272D OBE, Fe, #HYE, #
YHEOBEHIE, WHE & OsiEhl . B, AR, PEmmEE, #EEHEO
BANERINTWDS, 2L T, @OTIE, EETARERERICHED RIS & IR IED7Z 0
DYEREEMT D ENRODOENTN D, 2D X HIZ 1991 FEDBFESAT A KT A T
RKOLNTWeZNHDT T T NE, AT ITAT LV ADLERRL LT HDTHY
B Z xR e Licb D Tidholz,

Z D%, 2004 FFOWIEIZ LY, W1 TT 17 T AOMRIHE E TR S Nizs, ZDK
EIZEY, @i 2T IAT R T r T w2 B LT, WMEAITE & IEmEF~D 2
2y h AV MEBETSMBUEOREICSE D D Z LA SR (§8B2.1.()1), (2).
MMAT, FHIETim L& 912, 1991 FOLIETIIfME - 2> T TA TR - Tu s 7 4
D4l FE 0D F AU ANE 3L TV 283, 2000 AR D KB FE S 285 512, 2004 40D

®
@
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ETIE, 7077 LAOEE RS E OHER & Btk L BB OB b EADEN N,
ZO%G ., BHBENTA BT A AIMEHSAES U, 2012 FRHOEFEN T A KT A 12
BUIAME - 2T I7A4T7 A T T T MIET HMM~OERIZLLTO®@Y TH DT,

o)

BLIATHOBIE LR ROTZDDT 2 — « 7 4 UV ¥z U ZADITHE, X OMHEAITE
CUERESTF~DAIy A NEMRETO2MMEOREIZED H Z &
(§8B2.1.(a)(1), (2)),
WIRATAHDOBG I LR RO OHNE L FhizRET 5 Z & (§8B2.1.(b)(2)),
FHRROFEIEMERENMGEL « o T IA T U A« Fua sl T LONE L EEICHOW TR
L. ZOEE Ik L THENREEEZ1T) 2 & (§8B2.1.(b)(2)(A)).,
D R EDMGEL - 2T TA T VR - Tl T AORMEERGEL, HEO
BED 1 NEIFBEEOEANCR T e 77 AOEEKNRELEZE VS CHZ L
(§8B2.1.(b)(2)(B)) ,
ﬁﬁ®%i®@kmﬁﬁ-37754771-7D7?A®Hﬁ®ﬁﬁt®ﬁﬁ%
FiEL, TOEMEZEINHIT, EREE, £ L CGEYRIGEIITFIAHERE =
ki%@?ﬁ%l’ﬁbf ﬂ7m77A@ﬁm'_omfm%%_%%ﬁézko
ZOEEFEEE N OEEE R T OICLE o370 & IR, Y MR, £ LT
TEHERE 72N L2 O FIAEM DB T 7 A xR 525 Z & (§8B2.1.(10)(2)(C)),
EVEAT A0 N Y 22 T 2 % AT o T BN & EHERHERRD & 2 RIRICEZ DL 5 58
W75 %3252 & (§8B2.1.(b)(3)).
OO L Tt /e & & EHICEERN 2 FIECTEREET 572012, 2IRARIHE Y 1
77 LM OEENCONVWTOFRRBEREAHMNLEBZRDL Z &
(§8B2.1.(b)(4)(A)).,
OO RISZEOMTIL, MIGHE, BREE. FENRMHERLZ R OMES, A,
Z LT, YR EIITMEOREATH S Z & (§8B2.1.(b)(D)(B)).
LIFD 320 W EZERT 270 OABMN 2B Z#%25 2 & (§8B2.1.(b)(5)).

A ERLEREELZB LM 2T IAT VR - T T T AOFIMEORIE

(§8B2.1.(b)(5) (A))
B) [F~7v 7T AOEMMEOENFAM (§8B2.1.(b)(5) (B)
C) EAEW ETILFEBEOIRIT A 2 FHER 72 LIl T 5 72 8 O AR 0 240 D
PE4 70y LRVEE Ol EE O i & A% (§8B2.1.(b)(5) (C))

BN A T 4 T EEEIFIEEBR L CRE - 2T TA TR Ia T T A
%L-%M#é*&(%mn&%@

WIRATA DR AL, WO RREZmIY | BEfFOmE - a0 7947 R - T arF
LOYHERE | FREONFEOBHE L IET H-DICEHMREEEZRD Z &
(§8B2.1.(0)(7),

WIRATRHDY A7 ZEMIZFEHI L, 2DV A7 ZETFTSEL7DICO~WETO
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HESR ARG, FE, EIET 50

U7 B A kte = & (§8B2.1.(0)),

B8 ERERHA 54 D OBRMORHS X

BTN A FT A4 o Tld, RETAZ MOk o 24

1%, #EARE14 (base fine) 1T

FEAENTTRHESND ERESNTWD, EARE®IT, FISMRENRWIRY . OEX L

~L (offense level) Z &1

BEKD 9 5, Kb &R b DRF

L 38 LA EDEEE1E 7,250 75 Kz 5 (U.S.S.G. §8C2.4.(d) 9,

FHARFNAIT

N b HRENE, AR

A 27 (culpability score) |

RTINS, OFEXICL DEEMNA, @EXIZL 548k
RTINS (U.S.S.G. §8C2.4.(a), (b), (©),
CICERESNAHEIT., EX LV -ULAEWIEEEEICR D, 28 2R,
SRWRIEE AR EER L-ULA 6 RO 4%E1E 5,000 RL7E78,

ER LT
A FE DS LB
BAD L DT

ER L

WCHASWTHES LD

B/ (minimum multiplier) & KR (maximum multiplier) O OO F75

rHH5 (US.S.G. §8C2.6.),

Y hER - R LRSS,

M5 5-3: AEMR A7 DIFEEAE LB R (B R)

AEMA 7%, EUESD 5 ICKE 5-3 2T 2R A

TEEBEK
Lkt B OS5 5000 ALk 1000 ALk 200 NLL 1
+5 +4 +3
HEEB
HHE D AR 50 ALLE 10 ANPL |
+ 2 +1
- HIPRAZ b A T ORI HIRA% 10 AT T DI
+ 2 +1
AT T D&M, 72BN ERLSN BATHET DENFDIEL D I
I DA IE
+ 2 +1
VAN +3
L NN L
R 5 R A=t/ WNY c ¥ T
Y~ HCHRE, A 3OET | &R LFRITAHOETON | JLFITHOEMTOIIRE
7. RATRAOBELEOPIR S RSV KR & ER IR ARG | AVTo KR & H E R 7RG
TR & B ER 7RG -5 —2 —1
HAT : U.S.S.G. §8C2.5.(0)7>5§8C2.5.(2) £ TONE & KT HEH1ERL,
MBEOHBENARZWZE, AREMATICMAE SN S ifIm< b, £o, BHEET
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OHMMBELI -T2 | FHED O OB T DER R L0 > 720 THUX, N2 InEE
REL 2D, ABRMEA 2T OBV THRICEE R DI, R T IFAT A -
Bl - 71277 AOFIE, BLOYR~O B O#HE, #EW . LRITAHOELOIIRS
N7-74G8 (clearly demonstrated recognition) & HERI7Z2/K (affirmative acceptance)
Lo T, BENAMLOEERARA AT ZHK 8 AV Mo TExH2LThHD, < D
FIZE - T, ZoEGOREOMMAN, HITEF T A 74 L ORELE, 7 AV 4R
EDOMTHEL - 2T TAT VA Tal T LAOBANIER LI KRERERTH D &I
EhT&7 (e.g., Trevifio, 2006; Tyler et al., 2008; Hi#t, 2005),

LlFWz, WFE 53 BRTLHIC, EREERARECSMLIEY, REZRELZY
REIZOWTHEICHRELE Y & Lot LEEGEICIE, RN a7 T34 7 v
A G e TR T AERBEL TN EICEZFEEEA T O 3 SOBMAIEZT bR
WE S, WIS b BBAIIEENDZ &L, ZOZEiFE, M- 2T IA TR T
077 AEBRINTEAT LT TIEIMO TR+ ThHZEEZEHRL TS, &0 bif,
FREREICIE., B0 i ES (executive officer) R E LA TN DD, HREHHHD
BEMILE LT TAT 2V A~OREMEIREE L | SO mOWERER S X D D
HLEEOMANERETHDL LWV LD,

Bk 5-4: BEEMR T LFRHDE

AEMATT | RAFRE | RRERK
10 sl B 2.00 4.00
9 5l 1.80 3.60
8 il 1.60 3.20
(- 1.40 2.80
6 i 1.20 2.40
5 AL 1.00 2.00
4 5 0.80 1.60
3 A 0.60 1.20
2 i 0.40 0.80
1.8 0.20 0.40
0 SLLF 0.05 0.20

High : U.S.S.G. §8C2.6.

HEMHEA I TIZL D2 FHOEOE N, BOTRKERLOTHY, AEMEAITHR 0 A
LU O35E O R/ REIE 0.05 7223, 10 AL EOBAITITRARFERIT 4 THhY . 20EIT
80 THD (XFE5H4), £/-, AEMEATR, BELDO S HOEELE>THAL 0884
TR SN A & Cld, BERITRAR 5 (51383 5,
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LT, BEMATTIN 8 BEST-HEDR/NITFE 1.6 & 0 S > T- 58 DRRTE
0.2 DEIT8HETHDH, Lizho T, AEMEAITNEAESD 5 5812 3 SNE S 5GE,
RN TIAT A G - a7 A EEEL, YR~ H W, RER .
UIATADOBLOBR SN AGE & EEMKHEZ R Lo (=822 72 8 A
W) &) TRVWEE (CABEMEA T ORASE 0 [) & T, §ienfEn et 8
FXES  LWnWH Z & ThD,

FIH T A HOREERHEDOTRK
F1E  AERRHFIEZ K HERH

PNERIE SR BRI B LTIk, BB T A BT A LSS b, a2 3B O 8 A 50 <
ZTTWDHTeH, ZOIEDOFIE & ITHE ISR T 2 0ER D 5, EFEONER@EREIEIC
B9 720 & LT, OREERPGIEE (the False Claims Act), @Y% —X & « 4
v 7 A L—if (Sarbanes-Oxley Act, LA, SOX {E&E WD), @Ry K- 777D 3
DN H10,

£, H 1 ORIEFERPIIIEIL, 1863 FFITHIE SNTIEHETT A U 71 O N @ BRI HEE
RO E ST a1, RIEFERM IEETIX, ARSI 5 EFWE OFHE CEAT
SORIEFERPEER L T2 &2 RIC, AR 2 R EEREZ RS & LIZNES
AR RIEEH LN EA I,

ARIEFERBAEEIT, 1986 FICUOE S, PERIE I HebEa i B O N DS KIE AL T S 4
7oo TOBOEIZ X 0 #AESIX, BUFORIES O 16%70 5 30% DM & sz, LA
FFAAE 7 E B MGR Lo s, BeHIET A G EA) Ll L7820 3k D 2 & L ahvT,
ZDOUESEED L —F VBRI, BUFERKI D 90% CTAEFFRBEDNL T b DD, A
To 5 BIILIR &N S BT OFEBUIE, SFR A TEHRVBET 2L D-ENH
S, TOXD 7P T, BFIE, MEEEOIERICEI VAL D5 (qui tam FF78) 28
KL, HEE L0 b EHEIC L2HERHCHFAE MR EAHiNT 2 2 & T MR 3
EWOE ) ERBT-OTHD,

F72. 2000 FERPEEO T 1 RT —)L R a L EOKBIBEAREREZ5Z 1), 2002 4 7
AIZHSL L7z SOX 1A T, ASHHICEAZ B ORE L RZEB S ~DES O @R ]
FEDORBENFBHT D (801 52), [AIETIX, 806 4tk 1107 45T, WEEEHA 1ZXT
HWENEELE ST, SOX L, 7 A U HENOH I & FHNEALR SO PG E OB A
IR L THIEFICREREELZEZ TETERTH Y FIEOHIE DHFIT OV TidfH
a7 IA4T7 A 70l T AOWRPERDOEZIZONWTHITT 25 6 ETIHIC
LRI LT 5,

Z D%, 2010 ISR L2 Ry K« 7T 0 713, RIEGHREG (RO PN @ Hlt 4
HilE & SOX LD WNHEHRA PRERLE O )7 & T b LIZNAE L 72> Tvd, [AIIED FTIE,
PN B R R R O Y R T X, RESRIE| Z B4 (Securities and Exchange
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Commission, LA, SEC &£ 9) Epfsteis|Z 542 (Commodity Futures Trading
Commission, AT, CFTC &\ 95) Th b, SECIE, HEHFERIEE 1L SEC BT 5
BRI 72y LR 0@ R Z B3 2 WER @R A 13, CFTC (35e s | B 2 s & L 72pd dh
5% (commodity exchange act) HELIZEAT AWNENBERZHY TS, Liz->T, 2D
Ry R« 770730 F TR, WEBHMOXIZIE, AL EOREDOLTIZRNDDOTH
Do

Ry K« 770 7EOT TR, REICR SN AYFIRECE e EBNEE 100 T R
NEBZD%E. ZORFHED 10~30%75, WEEHRA ICHIEEE LTEAbNL Z LI
2%, WHENBERE DR 21EH e LT, ORMIEROEZNE, QWNE@HE B L RZED
EEMBANICE 28, @FEFI G| FriEE K O 1R Y 72 o> T O FF a9 F] 4

(programmatic interest) OBLEND ., E OWEEEIEAL D Z YL PED TN S 415 14,

T, WEBBEHRE OWEOEEIIZONT, SOX EE Ry K- 7T U 73EICE, LFD X
IMEBVRHEOLND, 6 ETHINRD X HIZ, SOXIETIE, WH@EMENREELZIT 5
(ZITHAER 90 A LI BE ~ER L2026 2ne EnTnsdn, Ry K75
JIETIIRKRTLI0ELNE &S TW% (Dodd Frank Act §922(h)(1)(B)Gii)) 15, iz T,
SOX 75 Tlid, WNEBEHRA DARINVES (back pay) MEFESND EENTNWAER, Ry K-
75 s I DAL 2 (5 L HE STV S (Dodd Frank Act §922(h)(1)(C)Gi) 16,

F2IH NEBREBOERIRRT

LLED X5 etk e 7@ SR O T, A B, 7 A U B TIEPEREEEIE O A7 0 1R
LTWD, Bl L7277 +—F =2 1000 fhZ2 x5 & L7z 1994 FEOFRA TliX, 51% DN
0] & DT T NFR R ] FE &2 20 LT = (Weaver et al., 1999a, p.290), F7=. RO
NBES OFRAIC LAuE, HRE N 2R ET 2 0EOEIGIX 2003 F0D 41%2 5 2011 F0
68%~, Hy T A LR EDOEADOHRERIELZHET 2 EEOFEG HE CHIMIC 62%0 6
T7%~& EH- LT\ 5 (ERC, 2012a, p.48),

F 7o, WERERAEL D SEITHIIN L T & 72, 1986 FLIRTE TOERFFAMFSIL 6 MHEE
7EoT273, 1986 FLUREN G 2012 £ F TORANIC K 2 EF OB R, 6,000 #LL
WCETRMIZ B L2117, & 512, 2009 4E 1 A5 2011 4F 1 A2 TOARIEREKBLIE
I X DN AFE 68 & RALLL LT, ZiuiidER &S TH 5 (Blume et al., 2011),
MMz T, RIEATAO BBERIZ S5O 2 NEERAAEOEIES (LU, WEEREL VD) b
2005 D 53%0> 5 2011 D 65%~& EH- L, &0 bif, HELSERL TWLEETIT
83% & 72 mivy (ERC, 2012a, p.23),

7EDS, WEBEHRR D LA &3 BAvIC, MEE T 27 — A bEIMERICH D, N
WA 5D 2 WREMHEBOEIE (LT, #IERL WD) 13X, 2007 4 12%, 2009 4F 15% &
e L, 2011 T ERED 22% % iték L7z (ERC, 2012a, p.15) , fRIESCREFE 72
E. WEEREDBHE D X A=V DOREVRE DR 2L MBBOMIEIZ, 7 AV D5
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BORERMETHDL LV LD,

L AT, TOERBEMEOEWKIZ, EMIAITAICBWUL, 207747 AEKIE
ELMSEPED m OIS HE STV WBLIRIZH 5, 72& 21X, 7+ —F =22 1000
DEBFEXORBERDIIT 100% Th 5125 LT, EEHER ETERI T Wtk
EREBESOERBEEGIX 1T% ¥ £ 5 (Korn/Ferry Institute, 2008, p.18) , & 52, BEHE
ZRB~OEA ONE BB OKED SOX £ (301 &) TERINTWDHDIZH LT,
fMEZ AR ORBECRZE B R ~OWNHRMARKE O E 2 ZoR 4 25 B 72 EBSIIAFE L
7200,

ZOXI P T, BESAFE~DOMEA BB LIEEBOKN 7 FlI#HEE21ToTWD
S, EEER R ICFEESELEFICR D AT D O BB L TG AR IT 3 BIRE T
%5(mw,mmappu4m FDIH, NWEBROXN G E 2 T T4 7 o RERKTE T
IZERE LRV dIZix, MEEESORBER - MEE AR ZEERL & T 2 NEERRK O
%E%%%@é;kﬂﬁgﬁiﬁw#t%z%héo

FAH TAVIDEXROBEBE - 2V TS5AT7VR - TATS LOESHE
F1E aAVTS5A4T7RFDOEEHE
BEIETHLMILIELIIC, TAU IO CECO DELIL, V=T ho LR
BB E 7 EOEBBRIEAIM L TR, a7 T4 7  AOMIEATRY, ik
0 SOX VERLRE CHRARMIIHRF T 25 EAB B OBFERH ok L Wwolca v I 47
VAV ATDOEHENEERIC, TV TR F T A AR 2R T BT LD ND
FT7 4 ANICHE SN2 . BUFOMBFEY Y[R E L OEY 2 MELClEl 2774
T UAENET TN T D= AR 2272 TH D (Daly, 2006, pp.182-183) .
ClIWz, ar I IAT U ABEROEEIT, BEEZES LHGHEESORBERDOEND
HIERTE D, 7 AV BB TT, BEAZBERIT, FEEETIIRELZH LI TY
éﬁh_%@\§%\7¢~%;/1%0&@9%%&%%E¢6ﬁ¥®%61\w%ﬁi
M 2007 FFET—HLT, 1006 TH D (Korn/Ferry Institute, 2008, p.18) 19,

7, fWEZ B A et 2o\ Lo 3 2 il B3R I CAFE T, T ORERIUITAET S
SNTWRWIRIZH D, 74 —F =22 1000 tHiZi T dEEZE S & B FEES Tk
MEHT DN TV D EESOREEAGITITIE 100%TH - 1203, 1T%DOBEEEREE S
EERBLEN TV RWEBSOREEGIZIET IRV (Korn/Ferry Institute, 2008, p.18) .
ZOZENL, MEEESOREIRNHIEFICZ LW EHRISNDS, 7o, EREMT A
RIALNZBWTEH, il a5 TR« I u s T AE2EBT HRMESNEES

DL LTEFT LN TWDHDIE, BEAEZESRTHD (U.8.8.G.§8C2.5(0B)N0W) .

F2R 7 A HhOmMFEREDOMIEDTRR
T AU TR R R OS2 R TR E RdEIE & LT AR R O BRSNS
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T& 7o, AR, BESFITORE LR E L U THEE LOBBRMNFAET 2 L O 72H
FHRIRO B D@D L . £ DX D BRFIFRERO ZR2VIRSL I O 2 FEEMFE
5 (%H, 2009, 33 ~—),

7 AV BREEOETFEESIL, I FFEEAARRFE TEO LN TS, 7T A Y I RMEE
100 #h2 %51 2009 2FHEEICAR SN BBIRRATFEONE 2o LTCET — 212 &
PE, FEREEER O NS 1 A&V 5 REOEIEE 59% LU ED . 2 A7 26%, 3
NS 6%, 4~T AD 9% & 1T & A ERHA I CThHD 51T % (Korn/Ferry Institute,
2010, p.26) . 74 —F =2 1000 tED 5 B AR S 100%% 5D 5 DE, BEEER
= WEES, ATES, Ay 7 A7V arEREES, RERBERES, %ilkET
ZZER, SttEEEES. BiEHRMEE SO 8 D Th o7, HASEGIR A &
DIRNDITHITEE S (executive committee) 7217 Tholo, BRI, ZOT—HITL,
Fed 2FEMTEIL L o729 (Korn/Ferry Institute, 2008, p.19),

Ho bt R EEELROITEANGITR LD bR TH D, 7 AU I EE
T, BEGBANCIW T, MSLEGER O m VRO ER A ER S TWD, ==2—3
— 7 3EZE5 | AT (New York Stock Exchange, LA . NYSE &\9) &A%~ 7 (National
Association of Securities Dealers Automated Quotations, LA, NASDAQ £v9H) @k
GRRITRD BTV DML E TR O RIT, & bICHiR a2 m e, BA, fi420, &)
22 B 2378 100% Th 521,

Ry R« 770 7ETE MERERR, a2 RV =2 T L - vk
ST 2T, W, BBOMHERZ LS Z & L EEMIT 5TV 5 (Dodd-Frank Act,
§952), CECO 2 = %X T/« h 7 U BANHET D7 —ANLWBUR 2B E 2 X, har
OB WHRMEER I 22TV« BT BIVORMEIRET DHERE 5 2722 &1,
CECO O DRI & WS M TRERAMETH D LV 2 LI,

EITWE, T AV D OERERSICH BN R WDIT TR, T, F 1 ORMEITEE
BEZDOMSIVEDFEEDONEIZDONWT, ZOZYVEIZEMN A CL2HA RN OFEIET 5
Z & THhHDH, NYSE O ELHHITIZ§303A.02 (235 T, NASDAQ AT § 5605(a)
IZBWT, MBI OFRMEPBIE SN TS, NYSE & NASDAQ . E&E#HANZET
DMSTHUER OFME, 8 10 ECTHRET 2 3 —nr v X ERERRIC, XK 5-5 THIFT-HHIC
15U TEESLRN I THLZ L ESN TV D,

3470 NYSE & NASDAQ & EHHAITIE, EIZEES CEO Th o BB/
HE L TCETMEBETHH-TH, BT - B D 3 F38%E L CViuE, MBS & L
THRENDBRICH D, ZOZFLVIRIIT, AFVRLETITVABREFETHLHD
O, EUMNMEETIE3FENRHE L, HIRAENWEILE X RWIEA S22, 7258, MSitkEDZ
LW AN Z FIE T 25 £ TO—EWMTH 5 mAWIM (cooling off period) % 5% 1T 4L
IXMSIPER 2 EET 200 BN E D, 20 3 FfE WV I EIOZHMEIC O N TIZS %
BROBFDEINLIRETHDHIEA D,
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B5k 5-5:NYSE & NASDAQ O Li5FRAITESD o N IR OFEH (RAT1 T- VR K)

NYSE L35 HiHI§303A.0223

NASDAQ 355 HI§5605(a)24

OYe%E L OWIEIf%R (material relationship)
BRBLE (BT 2 RESCEML L LOBKRLE
tr)  (@®)

@ik 3 FMICYFAEEOEBRITERE DT
Fi®, BGEEONE(ETHoT2E (W) 27
@iE%E 3EMIC 1275 RIVEBOER N Z %1 & -
Rz ERBHDLE (B)GD))

OEUKE LI LSS O BN 2 52 (T B > TW D F
(b))

@ik 3 REFHEEOMIZ, 100 7 RV EI1XA
FEOEFEZE D 2% DI D SN 72 L2 ER
VOB oI AREDOHIEER FT13E OEEOFEIE
(()(v)

@i 3 FMICUREEOHEEANDUER, /11—
N —F 7 EENOLDOEEDHEETH -T2 &2
HoHE (b)GiDA) B), (C), (D)
DOUBEEOEFPIITEEDRHRIMEE S D A N
— & B L EEOEBIITERAEITZOEED
Fit (0)(iv))

Dii# 3EMICYZEEBOREEBE ThH 728 (D))
@i % 3 FMIC 12 5 F/VEOERERM (72720, Buffitk
W, B aNZESHM, (CEB L LToish., Bl
WA IRI 4, FEREAWMENIERS) 22 Lo Eh
5%, £TXZ O XS RFHE2OWSLE ((2)(B))

@i % MY EDOEBPITHKBOFE ThH > 1=
(210
@ARNIRNUFEER, i85 3 ReHEEOMIC, 20 7 L
M E 721X BAEOEEINIE D BRBOEIE « —E A (4%
BEOFHE~DOEED ) ¥ — | FREFREFET 0T T
LD T TOIINEERELS) OV LZERY OdH -7z
MO S— b —, ZFHE, EEPITERAE ChoToE
(D))

GOARNZZN LFEREN, 5 3 FMIC YA EOEB I T
ENHMEBR DA L NN—% B D REOEEIITHEER
Thole#m (2)(E)
OARNZRNLFEIED, #E 3 FRI Y% DOINBEE AN
DREEE LT A= = ol b b8 ((2)(F)

HAET © BRI NE 2 SR EH 1R

R IR BIXRIRNIC O TR,

F7-. NYSE & NASDAQ @ EHRANCIE, FrORRRICBEIT 2 MO SR HE S
NTWRNZD HETH - TH ML EGGR & L TMETE 2BURICH 5, F5I2 . NASDAQ
O ESHANC BV TIEL, NASDAQ I, FEHLHRLEZ O b OBMNEOR T2/ 5 LI1FE T
RN EDENHTZEENTWS (IM-5605. Definition of Independence—Rule 5605(a)(2)) ,
SEC 1%, MSZHHFHOFRIED 128 L TR BRIEN 10% L FTHH Z L2 ZRL TV D
R0, ZOFFBIREEREBZ D EDELICMSIMENZ L s BRSNS b TidRneE &h
TWD3, 2O XKD ITHREDONNEIT T 2 WAZLRREEIL, 5 10 =TT 5 X 512, EU
NNREECIE, 16~17 7 [EAME EFIEHEL CTHEEDOIMSMEZ BLE L TV DR & T hH,
B chsr vz Lo,

W, H2 OfEE LT, 2RI CEO ~DHEEFTOREEN & 5, #ENEGHIED 1 A7
WL 2AEWIDORKREETHLH T, T AU B RAEHE 100 28V C CEO BNEHHRA S
Fa#HTTHHRIT 79%% 5D T 5 (Korn/Ferry Institute, 2010, p.26) ., fE4EES
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DA UN—IZEBMNIERERE TH D b0, fEk CEO DR T 25410, 2o
CEO1 NICEBREMHNET L, HHAZEBESE I L TERiEOBERE B ANFITRK
WENERITLTEEZENERENTER (eg, HLE, 1997 F#2/A[H, 2003b; 4 7,
2006),

Mz T, Bk ofIZix, AHENZ2FEICE L CTHEES DR O TOMREZITHET
XLPUTEESVEINTEY (AR, 2003b, 185 ~—), (3L A ED CEO IEZ D
TEABZDAN=%FEDTND, T2bZ2IE, 7+ —F 21000 LT, tHAEHEO 4
BNPITERSD A L 3—Toh 5 (Korn/Ferry Institute, 2008, p.19), 72k, CEO L4t d
NI P SR EZBED DRI 11% L 2FBIZE L ZFDIZE A LIE, Hi%eZ0 T CEO
SLfZEE TH o 72 (Korn/Ferry Institute, 2010, p.5) .

BHYIC

ARETIL, BIEE TICON TERD ST REROLIC, TAVIOME - 2T T4 T v
Z e T 7T NI DESHIRE AR, Bt 2 OISR EOBLRIZOW T L
Tmo PHREEHA =V T T 4 TRVAR VTN« T Vo 2R L)L TORY AL
HY 1980 FRICHME - 2L T TA T VR TalT LEBANT L0ETH T, 1255,
T A Y FTEDOBEANNRKEHNILE S T2DIE, 1991 FFEOHEIRE T A K7 A - OBIELIRE
Thbd, ZO%, HIEMTA RTA0E, M- 2T IF7AT VR - Il T AOBEE
BEREC MBS L O EEMEN W E T SN D78 & EEGERAIIEC A ERIBRINFTE O 58
BTG, HRIZESTND,

WHETA RTA 0%, WEL - 2T T4 T R - 7 a s T AOE RIS EF O
FEICRE S EHEHTHHEMAZERALTNDE2D, T AV DEENRRT 0T T LOENEE
HDHRERERE L TEMSNTE T, BEHTA RI7 A4 NTBHESN TV D EIESDHR
MBI, EREIGICREZNT D HETHD, M- 2T T4 T A« Ta T L0
FHEL Y F~DH WG, HEWH), BEOKR - EKEOERHDOAIEIZ L > TE ORI
RELEL, ZOEBOEITRRNT G THD, I, WHEMHIEIZE L TiX, #EH
BIIGA KT 4 L LISMT, RIEFERBGIEEE, SOX i, Ky R« 77 0 7 ESIZBWTHEE
HIZRHLED B D

FEIETHLMILIZLIIC, TAUBD CECO DELIL, V=T h7 LR
BB R EOWEGRBAREAML TR, 207747 U A0MERHRYy, £L T, Z
DZELImE - 2T IAT VR Tl T AOBEBEIZBWTHLRKTH S, RI7Tr 77
LOERL, BAEZBSEZPOITONTEY, MEEZESORERIIEELZES LT
W72 5 7V IE SR,

WA, EEBHEBIOMSIPEICBI LT, 7 A U b B OBGHR D% < 13, ML ERER T
bV, FEALEAES - WNERS. BEAZBERITETHEGIR THK STV D, 7225,
2R CEO ~DHe D Wi DM D FEHE D Z24 PR 7 & DO FERE S 72y LR RS
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B, TNBIIGE - a5 AT R - Fa s S5 MO OTREAL DBAME L
LCHRETx572459,

X

Lo b b mERHHE SN 7 & OBEDHIED 5 5 Eduidr 1 DIZHD A Tz
ZTH, TOREFMOLORMYHAEITo> TN LIl d, £2, 1986 F-DEIZAE
T 279 fH L 7 4 —F 2 2 1000 FEAKD 28%ICHEDL DO TH D | 1992 FFOH AL
BLCWA SO0, FASERIT 192 b~ KX <D LTWD, 0= 21, %h
Py —OFREIZEIE LTeARER, M - a0 T I7A4T A - Tl T MRV MEAT
WOAEFEE TR STV D ARENRH D 2 & 2R L TV D,

2 7oL 2, 2011 4 NBES Ot G, TEEEE 2 AL LDt TilE 20 e 2L L8
WTWD 18 EOEER TH Y | R EENGHOBYIEREIT 2V, BRAIT, 2011
£ NBES O[RIZHE#0%. 4,800 N (FAH)E 7 % —4,683 N, A&7 #—117 N\) ThoT-,
8 HIEHA RT 4 L OWEOHR L NFIZOWTIE, 2012 FRGEREF AT A KT 14 >
@ Appendix C @ Volume I 72510, 35 £ O Supplement to Appendix C # & D = &,

4 PUFOSEIFEFIT, 1991 FFREE DO D,

5 F#kf% B (high-level personnel) OHE&IZOWTIL, FEI3EOE LHEZSHOZ &,

6 LLF DESCE S 2004 4FRER O B D,

T LUF OSRCEFE BT 2012 FERHO B D,

8 NAUTHERRZHI D B THNTWD AIA, EERIZZDOHERET B OEETITHETETWD
IR B2, T2 2, BT LWREEDHHTEE OER TRIEIZBRRWDTWEGE, 20k
BHOBEEREITIHEE ORMICAELA SNLDBNDRH D, FERLHERZFOHkE
(substantial authority personnel) 13, AXOHER TlE/a <, EBRIZTENDHEREZ Ff- T
DN R THrEND, 207, FEENRMEREFFOIRE & 72 SN D EDL,
KL G A ICESWTIRESN R T e benE sitTnd (U.S.S.G. §8A1.2.
Application Note3.(C)),

O JEAREIEDOFINHEDH & LT, MKIC X 2BEDOGEIZIE, OEERSIA, @iFE
IR XANNDORIRY & L TH LN E723 G 6N D FRIAHZDOILE, @FEIER AT K D HE
RIVBED S B b @RS, ARG L L TRESND (US.S.G. §2C1.1.(A)1).
10 ZDWENT, 7 AU I 1989 Il T L 7= Nkl #E (i%7%E (Whistleblower
Protection Act) © &5, 7273, A, #HEFIREIZ X 2 NEHEHRO 2 Z R#EDOxTE &
L. REIEEND OWNEBEME ZIRET DD TITR,

U RIEFERBGIEEIZ DWW TR, =& (2000) 22O &,

12 Phillips & Cohen LLP. False Claims Act History,
http://www.phillipsandcohen.com/False-Claims-Act-History/. 2012412 A 17T B 7 7 & &,
7o & AT BRI 20 7 RV OBIZITHERIT 6 77 P éiad (=4, 2000, 140 ~—
e

13 SEC OWNER @A HwITEHIEIZ O\ Tik, SEC (2011a,b) &M= &,

14 Phillips & Cohen LLP HP, New SEC and CFTC Whistleblower Programs Provide
Substantial Rewards,
http://www.phillipsandcohen.com/SEC-Whistleblowers/SEC-and-CFTC-whistleblower-i
nfo.shtml, 201249 H 2 HT 7 & X,

1B 3z, BIET 2 MR, @, mEOFEmND 6 FLUN, WIED0FEmE G
HIZH - TovD 3FELNE &N T2 (Dodd Frank Act §922(h)(1)(B)(ii)) ,

16 = O&RICIE, SOX{E, Ry K777k dlc, FIENFT < (with interest) & &
nNTW5,

17 Phillips & Cohen LLP. False Claims Act History,
http://www.phillipsandcohen.com/False-Claims-Act-History/. 2012412 A 17 BT 7 & A,
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http://www.phillipsandcohen.com/False-Claims-Act-History/
http://www.phillipsandcohen.com/SEC-Whistleblowers/SEC-and-CFTC-whistleblower-info.shtml
http://www.phillipsandcohen.com/SEC-Whistleblowers/SEC-and-CFTC-whistleblower-info.shtml
http://www.phillipsandcohen.com/False-Claims-Act-History/

18 G2l S AV HRAE ONEIL, TEEESE 700 URRE Bl & O BB E 72\ LD B OfE O H
L] 64%. [ZOMOMEEENDOMIZWEEE] 62%, [BEEEZRVURERNHOSHED
#7711 62%., TfEIE) 56%., [HHEZR W LABHESDER] 556%, [ZDMOEEBNLDEF
DRI 51%, BRIV LESD v b 46%, [RLEEHZ LERE)) 44%. [
32%72 EThH Y | NEREHE 32T DHEDRE WA D72 < 72u (ERC, 20124, p.16.) .
19 REFTIZ, 2007 FOT — XX, 74+ —F =22 1000 LT v F v 7 T 54 891
#2006 4F 7 A 1 H2 5 2007 456 A 30 H F TICRIT SN BTIRFAEONE & 547
L72bDOThHd, a—r Tz — AU AT 4 F 22— ME, 1952 FATHENL SN T A Y
DT VBI T 4T « B—=F 24 ThHDHa—r « Tz U — - f X —F T 3 F LD
Bch s,

20 7272 L, NASDAQ FIGHIAITIE, Ya%AR3E DML 2RO 50 % 5 & 2 STk
B XD HEZ L o THFIE OIA BIThN L HEICIE. BAZESERE LRI THLE
WEHIESN TS (NASDAQ EHHAI§5605 (e)(1)(A), (B),

21 NYSE EGHANC I 1T 2 MSE B D EERICOW TR, ENE &2 13§303A.01,
B 22 B 2213§303A.07, (), HZE B £13§303A.05, (a), 54 ZE213§303A.04, (a) TH
ESINTW5D, NASDAQ RIGHIANC I 1T 2 IMST BUHR O LLRIZOW TR, i E kit
213 IM-5605. Definition of Independence (b)(1). Ei#rZ 8213 IM-5605-4. Audit
Committee Composition, #HMZEE213§5605(d(2)(A), 54 EE213§5605 (e)(1)(B) TH
ESNTND,

2 g—n v EEHOBEAYIRICOW TR, EUMNMBRESKIZE 10T, A XV RATETE
T, 77 RATEIETH LI W T 5,

23 () WIZ§303A.02, Independence Tests D 1. V) 572 5 30 =

24 () WITRVFEMRESGE R, o, BURSNEZBESO%LA I, &R 5-5 122517
HEDUAMZ S, M EGRICIZ S DI LWSRERRE N5, & 2L, BEEZBESOD
AL N—OEAITIE, KME 55 1272 EH BTN T, SEC #HI§10A-3 (b)(1) DAL
BUE. U2V LTOF2tEOMBHEROREIZEEG L TWaanZ LR LD,
T, BfEREE, BERFHEE, Sy vy n—FRER COERN MR LT A
THfETE5Z L bROHND (NASDAQ Hi5HIHIE5605(c)(2)(A) F7-, BERMDH
A2, 22 THEI R THBICRDY I, ML EREE DS E LT, the Investment
Company Act of 1940, Section 2(a)(19) THIE S AL TV 720 [F)ERBIfR A (interested
person) | T/WZ ENER IS, NASDAQ EHIHI§5605(a) (2)(G)

25 MR O BARG & LT, pEE EDOBfR (commercial), FE¥E EOBIfE (industrial) |
717 (banking) . = > % /v7 1 > 7 (consulting) . 158 E D BH% (legal) . =7t (accounting) .
F % U7 « (charitable), Fi&EE R (familial) 232&81F 31TV 5, §303A.02, Independence
Tests, (a)Commentary

26 ETDOFNE (immediate family member) (Zi%, EEE. WEl. 7L S, F#EOMW
Bl.EZH O 2 U CORENOIEER OLEIZIERE A0 E £415 (General Commentary
to §303A.02(b))

27 WAL, EEMTh LB St e ot E0IELORY L BN bEENEGE
% (General Commentary to §303A.02(b))

WY MFEITIT, Yottt 2t bEEND,

29 Zf% (Family Member) (213, BB, Wpgl. 7t W28, (TG ITMm&EBEFR, S
Bfk, BETilE CThoThiEDLRW), FFEAZERL TS (NASDAQ HiGHHI
§5605(a)(2)) .

30 SEC #1HI§10A-3(e)(1)G)(A)(1)

31 SEC £ AI§10A-3(e)(1)G)(B)
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BOE VT4 T7UVREREZRTERDERKRIL

[XL&HIC

WA, kA, RSETa 7T 47 v RERITKR 2 H A3 R L S A D I
W2 D, 2002 FZT AV B THIESN Y —_U R - A7 A b—{k (LLF, SOXiEE W
) 1F. TAVITEHLTWARETHLRY, AEEBHRICK L THLEEZES~DE
4 ONERBWEEOREALERT LD TH D, Fio, TF, SlEEZ FLICHAELAEER
~OBEEEIEAR AL SN TV D, Zb o8& bICkEETRIS TS,
AAFFROHE 1 ORIE, TRCKREEOHEL « 2> T T4 T A« 7a s T L3, mETi
L arFIA T A BLBERTHIETEELINTHDOTIERWD) Thd, 20
VT, B U 72 sk EF O BIHIRIE A~ DS WORSEOREDOH TR - 277
AT AT 7T ADOERPET RE R TITRWO )& DHERNZESN TN D, A
OHMIX, b 2 VEOBEIFIEONER, 3—a v pEICE > THERRa 77
ATVAVRAIDEEVEERTHLOTHDLIEERTIEICHD, RETIE, &0
DUIFRCKOMEL - AL TITAT A« Tl T AOWRITEENREEEH 2 T0d -
bivd, 7T AV I OWNERITAM IR, SOX &, 4 XU ADMEIEEN b D, FCKkEE
DREIZESTOAVTITAT A« URTIZONWTHNTT D,

F1H 7 A Y) hO@NERITAEKLLZOBRE
F1E BNAERITABLEOREDNER

1972 D7 4 —H —7— FFMHER 1976 D1 v F— RFEOIER E 2RI, 1970
FEROT AV B TIE, 7T A Y BREOENINTOELERBIRINA OB )T 2 B3 &
Fo TV, Ua—F—F— FEMHE, Y0 =7 YV U KEHEEBE L KRERER
ENRTERORER S DT 4 —F —47— bk « EIVIRER 21X AR, BT &
DL LTREIKRDSTEF N TH D, ZOFEFOFREDOT T, KEHFREBRDBEEE
EORENRIEREEREICL D LD ThHoT2Z Ll 7T AU I KEEDENSDONE
BRBUAEF 2 EIZxt L TEEHEO AR ER N LZDENDH LG EIT> TV FERFEF L
7= (MEM, 2011, 20 <—°)

F 72,1970 LI T b 7R 5 | ZE B 2 (Securities and Exchange Commission,
LIF, SEC &\ %) OFATIE, 400 4ELL EDOT A U BN EOABERHIER ., B
IR EITK L TTEERWLZDORND & DN ET-oTEBY . TOMREIL 3 (E NLail
ATWEZEDBHLNZSNTWDL, AT, 7 AU I EFaEgasy 1975 FICRE L%
B&ofEICLY, IAradAn, /J—RAay 7 T—E/N, 12y F— NI X D4NEBEUTF
SORERVWLED LWIIAWRERET D L 7 A U WEEOHNEOBUBERE ~DORIE
223NN E BT D IEEOKREZ RO H MO RN E £ o7 (Koehler, 2012),
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2O &S T 1977 FITHELAE B ~OWEE O iR A2 B AIZHIE SO0, 7
AU T DUFFME AT 45115 (Foreign Corrupt Practices Act) Tdh 5, HE/ME AT 4P 1k
EORHIEB X, OAEAEEE~DORIFIT2 B KA 1L T 2 IR IESRIE, B K00
SDEF EOREZBGIET 2 2 & CHEBMICIIFEZ P IE L LS &9 225 EEEO 2 FEN
»D

7235, 1997 i TOECD O EEEREHS 21T 24NE ALK Bkt T 2 B OB 1IR3 %
K (LT, AMEAB EBEIERG IESRA) | BRSNS, ZAUTT A U I D SEDI RS
INZESTEBLIELDTH D2, 7 AV I TIE, 1977 FHBHINEHBAT AP IEIED )AL LTz
HLOD, ZTO%RUED UL, Zh kRS OHNENE B ~OEHBIE 28 A3 5 Jett EI13 17
TELRnolc, 20D, SMNEAEE~OMEZE L ST AV B3EX, 29
TIEARVAINERFELY &, SETS TR L WSRO TIZE i TV,

ZOXIRBEFROT, 1988 I, 7 A U BHERIE, KFEHEICK L, 7 AU B L RO
E A E~O AR O A% OECD MR EICZH T 5 Mok mis <. SR
EDORWHERMGT H L HIER L, ThE=IF, 1989 4E12, 7 A U WEUFIL, ZORKD
FifE~DOWBAE%Z . OECD o [EHERELS LOZEECELZESR) BV TIRE L,
Z LC, 1997 RIZHMEAES B BEIERA IR S0 A3 RS S C LA, OECD IR E % h.inz itk
FENE. BEOSNENE B ~OREIEEE L BIH 2 805 L T X7, 2008 RS T, SMNEABEE
HEEARE 1 S50 O HEUEE B0 X 37 #[E (OECD MNEAE 30 4 [E, FHMME 7 HE) 12 k53,

$21H  BOEBATAMILEORR &
MZ 6-113, 7 A U 0 OESMNERAT 2B IEIEORIAIZ £ L DIZbDTH D,

Mk 6-1 : BHMERIT A/ LEE R DA

HRE PV 2 1 SR TEGE I P UsLIESIPEAG
BN 2200 77 RVEL R D84 JHI=ET BN 22,600 77 R/VELT OE14:
BN 1 25 5 RAVLLFOFe & 5 LT (&t - &1 | AN :500 J7 KVLLFOF4 & 20 LU T
DELDNTIINETNLE DM ST &) DD NT N T IEXZ DOl 5
EAN 176,000 RAVLLT ST WA 705 5,000 KB 72 75 5,000 Kv
(FR1E) FIERIC X D FGEELLT
HSAN : 175 6,000 K/VLLF HEXA 17 75 5,000 K/Lind 1575 KvEiz
(TR XA FIGEELL T

() REREIELEPEH S5, HEOFeo BRIZ, NEC X DFIEER D
LEKFED 2 fFIcE Thl& BiFbhnsd, 18 U.S.C. § 3571(d)
Hi# - The Criminal Division of the U.S. Department of Justice & the Enforcement
Division of the U.S. Securities and Exchange Commission (2012), pp.68-69 DN % J&iZ
EER (5T

M 6-1 L0 ESMEAT 2B EIEOERIZIE, ONFEFROLPRENLVE LN &,
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RFHUHSRIER O PR IE SR L D ERIAR LW & @F R L, WAL
HERDORFEZRE . 314 - EESIT ERA 2N LD 3 SORENH D Z L
PIND,

1. B10%RE: RESKLVYELVHES

FT.F 1 OFEIL, FIESOFPREFLVELNZ ETHD, 20 &Ik, IS
WIXER R S D D RFEUIER DR E WD ENIZT TR, Eid Ll e o 8560
BEOWRDLHLHALNTH D, I EFLIEER & RFHUBELHERK OWT LIS, FlEE &
REFHEZRT Z N TE 5, BHEEAILGIEER OFieo ERRIE, FIFETIEEAN 200 75
R, HRADY 25 T RAThHLHDIZx LT, RFEFNTIEESLH S 177 6,000 R/VIZHEE -
TW5,

Z LT, DFHUEEHORFEL, EA. BRANLE BICO—EOSFEOHAN (AN
72 75 5,000 R/VLLF, HARANIZ 16 77 RAVELT) O&% & @i X D FIFSHELL F OO
W E, BB LTRT N TE D, REFEEIDATEO —EDOHANDOBFETH -
e aITIlE, SFHLERGRIRE R OFRMEE0 EIRIZ, JEANTIIHESNA 2,600 7 KLV TREF
1A% 72 75 5000 R/b, HERACTIIHIEEN 500 5 RV CTREENN 15 5 FArTh o,
TOFNRRFENLV B LNBDTH D,

ElEnx, FIFENCE L TH ., EREDNERIC LY S8R5 5A 38 =
FICHERE G2 T2HEI12E. 260 ERICBERZR L, Z0ERFICR SN E40 LR
WIS OFFFELR W LIEEORK 2 FUTICETHE BIFbhd 2 8tk (=%
IETELEORA) 4 SMNEABE~OIEIL, FHESR EORNRES - TiThh b
LDOTHD, Lichio T, FEE, WINEAT AL IEORFE & LT S 281412,
ER ORI LA 2 5N THR, ERITRVWDOTH 2,

BRI K DTN D > - Ha b . HFESOFEO LIRS RFS OMEED ERELY
HEWI EIZZED VIRV, EBRIC K DFISHEDN b > T2 56 101T, REHUER SR IEIE R D
WAEE IR SR IR DN DBV b 6 SIS0 EIRIZZ ORGHED 2 fFI2E THI& L
FoHid, Uk L, REFEGITR SN IMESOR ST, SFHLIRREERIZR - T
ERICED2FSHHEFBEETLE INTEY . Fio, MR RBE K OR#EE & R 1550 &
FAEETHIE BT 52 LI3BOLNTVARNVDTH S, ZDL I, FFEEED LRER
FiREE O ERRIZ, 25 EEY O TH D,

i

patll

1

{

pall

2. F20HH BHRLFIEROEAA KLY LELWVREFLEEIERO A

W, & 2 OFSIE, SFHOBREEE K O NI IESIGER X 0 bEIRIE LW 2
LThDH, £, HESH T, SFHLHLIGER T, EAX 2,500 5 RALLT O,
HARNIZ 500 17 RAVLLFOF144 & 20 UL FOBEOWTnEIZZom 2R s s,
ZHUTK U, BEEEAS IR SRTHIE R TIE, VAT 200 7 RAVBLFOET4, BIRAIE 25 77 RVLL

76



ToflgL 5 FUTOEEOWTNAPELFLOMG 2R S D,

Z LT, REHTIE, SFHMULEER CIHERIC X 2FIRHEOREL FTH DRV 12
BOWTIE, B FHEMAED ERRRL 725, Ziuast U, BEIEEE - RIEER TIXIEA L B
RAME HIT 175 6,000 RALLTE S, Zha@B2 2 8e&ER+TZLiZTaRn, 2
DX 9T, DEFRLIEERL & BEIEAS IE SIEEN Tl 514 « BM4A O %R L OV O
ELLOMICBNTH, SIRHKLVOTH D,

3. FIDKH : BHRELFEEROREHZRE, fiE - RBEICFLEIGNH L

Z LT, 5 3 OFuE, F3E L, B EREERKORFINZERE . 514 - &I
ERP2NZETHD, Ll L7 L DT, EREPERIC LY &ENRFR LGS EF
ZIEE=FTHEARE S A HEIE, REETEKENEH S, HESHOT&T, Zh
b OFFFHR WV LIEKFED 2 LT THLM BN TLERA 225, £ LT, REH
IZBWTH, MREEE, SFHLERINERIZIR> T, RNEIZ K> TR LN ZFIZE O RIFELL
TTHLHRYITBNT LR 220N,

Jab L7z KXoz, @, SMEABE~OBML, FEESR EORRESZH-> TTD
NDbDTHD, TDIH, MWNEHATRHILEICER LIEED S B, M2 RS L T
WIRWAREZEDRN L ATREMEIFIR S TIRWE B R DD, L7edi> T, MERAT % B 1k i
KD 4 S>OZATOEFAND 55, BEIEEEIEFREER O RFEH 2R . OFBREE L SRIEER
OFEF, ORFHLHRIER OS], ORFHLEIREER ODRFEFND 3 SOXA T D
SHNTIE, EERITIZ 1ZE AL ERPBE LNV EEZOND, FER, BT 2D X912,
MM RAT 2 DI IR E N A 0 U T AR ZE ISR B L 2 P984 - RIS ORI, T4 1
BRVEBRADZENTLEAETHD,

28 BHNERITABIEELB/E - a0 TSATFUR - TATSLOBER
11\ wBIERITABILEORER DML & BEE

WESME AT % 5 IEVE DRI O 813, SFHLESRIEN B (issuers) DA TH Y |
BEREER (RSO B3GR, @OENA®Z (domestic concerns) , @7 A U B [ENTIER &
L LIZZDIENDOWINRHFE (any person) Z#MZ 72 3 DOERTH 55, FHEHEITIT,
TAY B TESTAAERELEENDS, 7T AU B TEEL T aWSEREN, BEiEEE
IERHEICM DD DX, TORENT AU BWENTERZILLIZGES. 7 A U Ifa1tt
DAREZ@E, TOHSEE LTAREICEG LTV, 2O 7SR BESttoREA L
L CARIEZ@W - EBUMYE RICRHEi Sz LTehma R ETh 5,

T, SFRBGEICEAL T, TAV DI TERTHIREOLARHERLERDEOD, &
O ES AR FEITER GOS0 LBEESEOERISH LT ELAMbhd & ST
W5, ZOEENGEOFR R LEEESITIE, WS TR LSty a A b .
NUF =R ELEEND,

77



WEAMERAT AP I EORFRIL. 1977 FOHIELINZIZ L A EITDNRN>T2b DD,
L BT L TW 5, MEPMNERAT 285 ILTE ORI RN, 2002 F225 2004 T
L 6~T L TH - 72208, 2005 4L 2006 FFI2ITEHH Y 13 & 720 | 2007 F2iX
38~ EHIML T %, 2008 121, 25 & — IR T L7223, & D% 2009 4 43 1,
2010 4= 47 L FHOHEM L7z (Shearman & Sterling LLP, 2011, 1),

WEIVE AT ARG IO ORILIE, 7T AV BREORRLTT AV I EIOHERZE
WXL THALNDBRTHD (MK 6-2) 7,

M 6-2 . BHERITABILEER THRESN-EXBOEE (2002 FLUR)

30

25

20

15 1&_8 9 TAY ¥
n7 AU AP OINERZE

10 11-

0 -

2002 2003 2004 2005 2006 2007 2008 2009 2010 2011

Hi# : Shearman & Sterling LLP, 2011, vi {Z, Shearman & Sterling LLP, 2012, vi ®7
— & Z N2 THERK,

S HIT, WIMNEBAT 2B IEEIER Lo REICR S5 E1E - ey, FEa
BIcEEL LTS (K5 6-3) , 2008 4ED S — A v ZADE4 « M AITAE 8B v (R
#4318 5,000 7 K/v, FIEEET4 4 /& 5,000 7 K/v) | 2009 FFD Y S— K 2 /KBR OF
& MBI 5 7,900 5 RV R 1% 7,700 77 RV, JHIERET4 4 {5,200 7 Kv) T
bote (2R, 2011, 64 ~—) , MEINEAT 2B ILIERIT T ORI D 25 FM D14 - iR
A OWEEIL 100 77 RV EBZ DRRETH 7= b 00 (KM, 2011,130 ~<—) | LMt
BomAE R OB AKOBIMC X0, 2010 FEOEFI4E « M ORBEITREREO 17 (&
8200 /1 F/VIZH EoTWD, EEOEE - e B I r—RiF, FBbLTETEH
V. FEEL 2008 F D — A L ADOFFILEE, 1+ TEHE - MEEN 1E NV EZBA D7 — A
WFFEDR EH 1T E D L HI2Ro TN D,

78



M5k 6-3 : REITHT HFIEEE - RBEDHREBEOEFOHR (B4 : 100 5 FL)

2000

1800

1600

1400
1200

1000 300
800

600

579

400 155.1

200 87.2 5

36.3
O 2.7 ; 0 ; 2&2_'__ . - . . e

2002 2003 2004 2005 2006 2007 2008 2009 2010 2011

%2008 4F & 2009 F-D x> — A A AG DE 1w 8{F KL &/~ 3— k2 /KBR @ 518 7,900
T RVE, taxEZTORLTND,
H# . Shearman & Sterling LLP, 2012, op.cit., viii.

WESME AT 2585 YL O R TRAL & Bl - eSO B kIX. 7 AV I REDORL G T,
TAYBIENOEIEIZE STH, FEFICKRERI LT IFIAT A YRTTHD, 2010 F
DOEFEICR S N8 - BEEONREHR DL E, 7T ADT 7 =7 (Technip) . 47
YHEDAF AT T 4 (Snamprogetti) . KA > ® BAE @ 3 t:23FE4 3 4& 5000
B RVEBZ D88 E K\, Znb 34T 2010 AEOREED 2/3 1Y+ 11 vk
XHoTWB, IMxAT, ¥4 LT —, 73 LEF (Panalpina) . 7/ 477/ (Alcatel)
D 3 FEbENEI 1R RVEWETIE - BBeE b TR, 27 AU WEMEE 6
7207 T 2010 HDEE - A OWREAD 80% Ny & Xih-7-Z L1272 % (Shearman &
Sterling LLP, 2011, ii) .

EVDIF, TAYBESMEE OSNEREL, T AV ARELERY | HEETHLHEIRIC
b S 4 - FRA % 3L O ATREME S & 5, 2008 AFICHEAMNEE I T 4B IEISER T 8
BERALLDOEE - BMEELBRENTZ— AL AT, 20 ~UVREFFICK LTS, % 5
f& 9600 H— OIILWICHEE L TNDS, S HIZ, HRAOHIENZIR W TS, SEMRZE
DEEPEEEFICH R E Vo TmEBEWERER SN r— AR H 5, =& 21F, F
K T O T2 D REMk TEZ# U T\ 7' Y D& b OEBEETRE T, 2008 4
IZHEE 2 L 81 8 U KA Z B LTV 5,

79



$28 FEOEHAELME-aVTSAT7UR - TOSSLDOER

AIETIL, WIMNEIATAILEL R - a0 FIAT VA - sl 60ar 7547
YA URTDOERIZOWTHNTT D, H 5 BT~ L 912, BHOFHGIEZSNT
HELHEILBERH A RTA 0 TiE, Ml - a7 I7A4T A - 7 a s 7 A0OEADAE
ko T, RECEBROBRENKEI EAINDLEHESN TN,

HIREI T A KT A 2 Tlid, SIIFERTISICAREMEA T ORK I LICHRESINTHK
EOFEHANOME (=FE) 2RISR ESh T, FEEA2TIE. OEN
RALTITAT A AGE - T 7T AOFE (3 ABA) . BLUO (a) Hm~DHC#
&L (b) AW, () BEOHRINTZIEKRE BENRAFD 3 >DORELORRE (3 o4&
TTHAMEA, (b) & (¢) DAT2 /B, (¢) OAHT1RHBR) O 2FHDOERKIZ L -
T, BAINDZENTED, ZNOLORUWERZ R THIZ LTcBHEL Z 5 TRWEET
X, EIBOSEORE SIIRELSE(LT D, mexE, AEEAITR 8 HOLEL 0 4
LT OEE T, BEROZETRIK 8 HEIT D L0/,

XV R, B EDOKE 53 TRLIEL IS, REESCEGE L W o T- B ENARIE
WZBMLED, REZRELEZY , RECOWTHEICHERELES & Lho720 Lz
BT, DRM 2 a T IAT oA G - Tu ST AERBEL W LI LD AENE
Z2a7 @O 3 KOBPAITZIT b e S, W2 5 GRS LD Z LI b, MEIMNERL
1T 285 IEEER O ES&OSH S, ZOEMEF T A K74 o OFEICH > THEIHE
5T LTl D, DD, WHNEBAT A ILEER OMFESEOBEORE S b, fMmEE -
AT ITAT A TG AOBENRGCTEE Y E OBEOFEEEICL Y REL AL
SNTW5D,

7ol 21X, 2008 FED T — A L AD I —ATIE, FEAREIAIT 8 fF 4350 I Rv, AEMEA
7% 8 i CGREOHIFE 1.6~38.2) LiHili S /=78, EilxiE 13 {& 5000 7 K/L~27T & K
ORI LTl SN0, Hobt, =AU R(E, SEIORIETT A Y HRESNETH L4
DENE « REBE L TNDH R0, ZOHD AL T T AT 2 ADUE~OFEMIT) 72 B
DRI 72 ERERE S, B ST 4 £F 5000 7 KL E ST,

AV RFESETHOMT AL T IAT AT u Ll T AEH LTV,
AT TAT A F T 4P BREE O T CEREREL L T\ e, 61T, BUTERS
VN—FPHET D EREENRAEICEEG L TWe, 2O ENL, T ITALT A .
Ta 7T LAOBENILD 3 HSOBAEENZ T ONT, LAFEEATIL 5 SRS
Nz, £72, FEORFEHLACHEICE2 O TIE R oloiod, 2T bz Eu ik Eix
OREWH . BLOOELOHRINT AR E BEMNRAFD 202 FE K LI-Z Ltk b 2
M Tholz, bLy—RA AN, CCO WHMIHEEL ., EHEH I A KT 4 THE
ENTHSHEEZETZTONTWEZE LD, FEEATIZ-3 R THY ., TOFEKT
0.05~0.20 D72 Y | 4% 4217 15 5,000 R/L~11% 6870 /5 KAAD & 7> Tzt
TThHoD,

80



F72. 2009 DY N— | /KBR O 47— 2 Tl RO RIEIC X 5 FIF4E1% 2 /& 3550
TRV EFHI S, TR EREB L o7, N A= U/KBR (F—A R EFRIUL
FREENAREICEE LWL LT, avFI9A4 T A FalI3008AICED 3 A
ORPAIEBENZ T DT, FCHEEEA T IE 5 SIS Sniz, £, REORRELHLL
HEICE D b DT olzlzd, ZF oNERSEHEBEIIOMER 1. BLOOFELEOH
IRENTARBEEEWRARD 2 >BEE LI EICED 2 870 ThoTz, ZOZ LIC
E0, AEMERTII— A ALFEL 8 /i CGREOHIH 1.6~3.2) ThHY ., Fl&lL 3E
7680 77 R/L~T1{& 5360 J7 /L DE & Sdu, HAKHIIC 4 {5 200 7 RV &g o711,

3 SOXEDOAEERICEET HE

2002 4, 7 A U 77 TlE, 2000 AT O EHIRFECERIEN & OE & W o e —E O
ERPEFEEZERIC, RERROBILICE DT A U W ERTHHOGEHERIE - EFRE% B
B & Uiz SOX VEDHIE Sz, [RIEIE. BRI 5 4 Th o 7fERaE kAR L 558
B O % 2 Z2h 25 4L 20 FRICE THIE RiIF72 0| RIEEIXRD o R EH Ofib3E
DOREE~ORIEEEIL L0, av T T4 7 v AEMKOBELZBE Lz (R
2003a, 59-60 ~—)

SOX 1%, AEBELEDT AV A TELT28EICH L CGEA SN IERETH S,
SOX T, 7TAV I TESRTLEEIIK L, BEEREAORELRAEZEBS~DELDON
AR B OB ENBREAM T DTS (SOX 7£§301), T8, SOX iix, BEHZEA
& & NHER I O R A 7 RAIC R E S EHBR L, [FEOHIE AR, PO il ok L
THEHIW 22 7 T o A e & R E TR ARG EE I DWW T O mANE T b L7212,

F72, SOXEIZ, 2D 307 KIZEWT, Frit: (attorneys) OWERERFIEH VP S
TWo, 7, FELDANEZHIELIZEEICE, =T - By 2L CCO R ED
EEHEIEE (chief legal counsel), CEO, F72X I HITHY T AMIZB#T 5
ENRODLN TS (SOX #:§307.(1), TL T, ZNEHDAT 4 P —~DONEEHRMAH L
[ZRERE L 722 o 72358, OBAZES . OMNLEFRTER 72T TR S T D £ Ol o B
BENEZES, OBMESD Y b~ WNEEST 5 2 NERINLTnD ([
§307.(2)),

F72. SOX ETIE, WHNERE KT 2B bk IRl S Tnd, Bk L7zt
IC X 2NEmH S D, NEREHRE 3T 2 MR, 806 & (RFEHLE) & 1107 & (fl&
BUE) THEIESNTWD, REOMRLARDZNEERIZ, BEEZBS~OERITNZ T,
EFEA~DEH, SEC ~Di@#f, MMEICIDFABTHRE, AT 4T ~DarZ 7 b &
FHEE AT X D FEMRIN) 72 R A 7 SRR,

ERFEHELE LT, KEOBWES (backpay)., EIRETOaX M, FELEHLR ENE TR
FES LD IED. THEBIIDHEE (special damages) | & LT, AR b L A 72 EIERBHIE
EHLEHRNREERET IS o TR SN D, RiE% T 5101, WiE%., NiTEH

81



F1X 90 HUWNIZHEE ~EH L2 ude by, £ LT, Hlaidmmsk 180 B LINIC
RO G & Ul SN ERE LT IUER 5720,

Wiz, HEREE LT, BRICHIEZIT > 28 1354720 L 10 UL F O £ 7213 %
DO FREESND, WEEE L OXGIT, HEHIEICKT DH 5 DIEAGERKICOWVWTOT 4
A7 B—=Vy—LENTEY, HEBICILDINHERLTICRESND O TR, %
7o, PNERIEER Z K D BRFERRRL CHUE Lo Mo AE 1L, ke d A EFFRIcx LT
AR BT EBRSND Z L2 H D, BT, SOX iEIX, £ 3 4T, SOX {£i#X
13 1934 FEFER G FHEER & FRROE L WETRIAR S5 & LT3,

FTAH A XVROBEWEEDIVTS5A4 7o RAKHOREER
FIE AX)AOBIEEORELLRRE

T A J1 & A TTHNERTE BT D IHIRHLH OBk b Z D TV D DR A £ A Th
V. 2010 FFIITHES Tl ® ks 22 75T CT o 5 2010 FHEINAEE  (Bribery Act 2010,
IR, BIUEE L v D) DRNL L TV D, [RREDBUEIS 2 RIEFT 2513, VSN RAT 25 15 1k
EDHHT 2 OSNENH B3 2 HE0E (BBITESe) 1o, QBRI (F1§1) . @I ([FI§2) .
@B T A 2P < HBOWE (F§7) 2z 4 >Thb, FIEIER LA, ARA
21X 10 LA T Ok & & FROSIEDO W E IIXE Ol 0N &, FENTIE,
EIROBEANEIENE END Z LD (F§1),

B HETE Tl WAVERAT AR IRE & 138 Ry . Ty T hEoT7r v )7 —vay - X
A A b B =T X OB ARG R, RABITICET 2B OV b AR S
TW5 (P, 2011a, 82-33X—), 77 UT—var X4 A EEF, FyvTOL
I THREORHO 20 B E AR AR EE O MBSO BB TIT 9 VRO K (A,
2009, 32 X—)] DL THHB, AFXVABEFIEIT7 7o VT —var « 4 A O
Maa R B L TRY ., AF ) REBE LBEHOES - TR b AL SN BIA &
JFHIZE I L TnD (U8, 2011, 1243 _—2),

DIz, WEANERAT ARG IEE TSSO EIRIT, RETAICE2FIGEITHEED 2
fFETLEINTVDD, BINHETIHEADOEIRIZ ERPED bR TW2RWY, M T, 4
%I, 2006 FALLKHEN IS & el U7 iE I E oS ok (LLF, BEEERS -
HEWBESIEE VD) AL L7eARZEICH LT, HEI-DKARIC EU OARFTRERKIZHE
TOLBMERZ I BETHLEWIHIHEELIROND LI 5N LD (FHE - KM,
2011, 52 ~<—),

A XY RAESNORFEIZE > TH, WIUEEIX, EFICRERa v TI3A4T A JRY
L0 9 B, EF, MEEESE, DUHEIE. B LUOSNELABEICKT 2RO E . D03k
T2%2KRERLIIEGE LR T -3 BREE S, T OBENIERE L R%EDOR
lbisd O, 2011, 1243 ~<— P - K[, 2011, 52 3—), ZZTWH [ Lk
TB ) OBERITIEFICHEEN LS HEE, Bk, KA, MEE, Fi3chb &8

82



U252 5808 aEND, o, EIHIEAERSIRICE L TX, A F U A TR
N M ESNTAREDOH LT A FV ATHEEOR S LT —HE2ToTWDHIEAN -
N b=y AT LTHEA SN D& ST D (IBINIEEST),

WNE A XY ROBINEEED 6 DOEARANE L TSA T URGE
[N B 2 0D BB B 1 B RS 9k 2 5a L 5 720 LIRS 5 121E, T 72 Ffi & (adequate
procedures) | OFE[ENMETH D (FIH - 74, 2011, 22 X—), [+07kThE] ON
i, 2011 4F 3 HBUE, A F ) REFADPREREEE L TARLTWD, Z OISR
B« ESHRMEZFF OO TIIRWb OO, BIEEITETEHENIRS . £z EROE
WETARC 10 FELL F Ok 7 CEIRINE WD, 4 F U AEWNIADOREIZE > TREREBE
LRDIEAS D, BOEFERITIE, T+ Fhe & | OLLT D 6 DOREARFHIAR STV D1,
O VARVIZAEST-THix
@ REpECL S
@ U RA7HHE

@ Ta—TH4UTP=UR

® FHEOFEDO(RE (MERPHED T &% ET)

T=X )T EREL

%1 OFANE, VAZIZAGTFHE Thsb, £ Tk, BIHITADEIIEDT=®HIZ L
HREFHEL, OREOME, HE, FEOBHS, Eim L TWHHEHED Y 27 DEAW
WCREAESTWSHZ L, BLUOOHMET, EEN»OFH LT, RMICE SN DN
XTHDHIENEREINTNDB, ZOYATZIHRA> TR x OFEKIIL, 5 3 OJFHIT
bV AITFENRLETH Y, Zhakkic, BN 1ED BB - 2B R
FREDEEINDZ ENRDLND,

%2 OFEARFANT, BEMICLLIEEGTHDH, ZITHVIRERE X, Bk, If
F. FFENUANOREONIGICHLIETHDL EINTWD, REMOBEGIZIX, OF
WAAT 2% 2 5 DAk D& 2 7 O NS~ D JE 1, @HEIHTT 2 P11k D 72 3D O FfeiE A~ i
IR G ENET O D, REFRETIX, MEMMOBEDZREL5IEROF & LT, /I
FHRIZ W TR E I K 2 BEIER) Ik FHEEA~O B RG0S, KRBWREIRIZ BT
THERE, 3T TA4T o ZKHIOWEE, MiRe=2 1 7 « RE L7 EITRfkm)
BRELEAY ZEBBETF LR TS,

%3 OIFANXY AZFHECTH D, U AZFHIIDORG L D8FIL, B M) —U R
WEIRHEEE 7 X —FAO ) A7 BEURMHERIE, HRk7R b ONTRERO R, AR
MHAET DY AT I EIEIE, U 275X ERIZ i Thi, fRbisk - Amsn s
T ThDH, mEEETIL, U R 7RI, EFIEIROBBL, MHkARHl, FEOMMER ST

HBoltbDTHDLHRELINTND,

B4 OFANE, Ta— T4 VTV RATHD, Ta— T4 VTV ALE, WER

©

83



BERCHNi7 8 LREN, 22 Tlk, BEOBIED U 2 7 KBGO B $17e & o
BUREZHAET 52 & LHMTE 516, kst TlE, 72— T4V V2 A0 r AR
FiEE, 4i ﬁ%®WW%)27®ﬁ% EolbDTRIFNIZ RN EINTVD

(B, 2011a, 27 ~—) , 7o & 20X, BT 203 T 0O 2 TREMEDMERV R N Tl i
WAL L7 i & OATHor & Sh, I AREMERN B WG A ICITEE 2T 2 — - T4V V=
/xﬁ*@%M5kw9;kfﬁéo

%5@%xﬁmi Fet Ik ONFEORE (MWERIHEDFEHiZ: ¥ 2 &Ty) Thb, £2

I, BT A0 LSBT 2 A OV FEEEZ, VA ZIZAEGST-NIMNCEBIT S InEFE %
WLT, YaEFIFE 2RI &é-ﬂﬂ@ﬁéﬁé &@%*énfwéo::fwiﬁ
X BEDO T« FEOER-CHHE & W o - NENICK T 2 mE L, [TEEHOAFK L
wot% KR DAREDO WA R EEND, %ok% %5 5 OJRRID FERIT 31T D153
FEOB AR LT, THUTHEZ R b O Tldz < Mg A M coflifE#lodt
HHED bOTRITINIERLRNWTEA D,

BBIZ, 6 OREARFANT, E=X VU7 ERELTHD, I T, BEFRIEERISIEEE
TAIEFHROET=4 Y 7 L AEL WEIZS U TISEER) 2FET 52 L3k b
NTWb, ZZTWHIE=HIY U7 ERELIZIE, fENOFEHSTER EOEMBE=
Y7 EREL, % L CHRMOBUR DA TCMIAIT A DI &\ o 72 AN 7o B2 R 2kt
THREHORE L OB ENEEND, E=FV U7 ERBELOFEE LTI, 207D
DAFABOREGSS, FHESIEN S D7 4 — KNy 7 SN D OB S 72 &3
H D,

sHYIC

RETIX, 7 AU I OWEHMNEAT A5 1Rk & SOX IEOWNEREHRIZET 2 BE, 4 XU X
DREILHEIEIC b5 K EEICE > TDar T I T A« Y ZAZITOWTHIT LT,
1977 ARITHIE S VT SMNE AT 2 B I EE R ORI, FESEICEEML TR 7 A
U BESNOEZEIIH LTS 1 FVEBOE® - i@ CREI AR S D 2 &b
WV, E7o, SOX ETH, 7 AU AT EGT 29MEREITEAZ B~ DEA O IERT]
EARETDHZERBHENTONTND, o, 4 XV 2AOBIEES ., ERNEED R
HFAEMREEICH L TH, RO EZ2RTZENTEDIRLVAR L 2> T
Do

ZOX DT, FkOEMRER LR L TV AL, B - 2T T4 TR T

17T AOE AN X DERIOBARHIECTH D, 8 5 BT/ LHIT, 7T AU I TOEM
X077 7 AOBENRRIZE > THARIND, £o, A F Y ZAOBIURELRBET 5
HERABG L EWREITE G, M I T T4 T U A - T a7 T ARRE B OFEWN 72 5 &
Wolo THH0RFRiE] OHEARRFLRDLEINTND

UEOERENSG, TAV A EA XD RZBTHBHRIEOB XX, 2 bDEOEED

84



BB, I—a v XKEEOREIZESTHLRERA LT ITIAT LA VRITHDH D
LTSN TH D, RELIETIE., AFEORKOGH - a0 FS54 T2 - Fa s A
BT 5 2 SORWAERRIET A7-012, 3 —8 v & E OB SOV THOHT LT <,

x

1 U.S. Department of Commerce, International Trade Administration (2004) Business
Ethics: A Manual for Managing a Responsible Business Enterprise in Emerging Market
FEconomies, http://ita.doc.gov/goodgovernance/adobe/bem_manual.pdf, p.271.

2 LU O EAHE EBEIEY LS OHIE £ TOHBIZOWTIE, #H (2011) 2280z
L

3 Ehlermann-Cache, N. The Impact of the OECD Anti-Bribery Convention, OECD,
http:/www.oecd.org/mena/investment/41054440.pdf, 201541 A 27 H7 7 & X,

4 BRENEMIZIT, FIFEENCE LT, EREDERIC LD SRR g2 EE LTSS, £
T =T L Tk Rk 2 5 2 72581213, £ OENXOET4E (fine) ITOWTED
TEROHIE L 13R85 880 FIRBB SN D EHET 2 REBMETIERERH D, 05
T, ERCEERIC KD SRR S Lc e, 3B =210k L Taeikm
BREZ G2 T5E612IE, ZOEE IR SN L5180 BIRS 2 6 ORISRV LIRKE
DOERRK2MHEUTICETE & EFbnd EHEL TS (18U, S. C. §3571(d))

5 WEHME IAT 2B IEIE DO BRI R B HOWTIE, BL N 22 Z &, The Criminal Division of
the U.S. Department of Justice & the Enforcement Division of the U.S. Securities and
Exchange Commission (2012) A Resource Guide to the U.S. Foreign Corrupt Practices
Act, http://www.justice.gov/criminal/fraud/fcpa/guide.pdf.

6 WESMEERAT 2B Ik EE DR SR L 72 2 A E 1T, 2011 4E 12 A 31 HRFR T 9652 H 15,
Ibid., p.11.

72006 4E73 5 2007 4RI TORAE OHEE O IZ S B OBRETH 5,

8 SEC (2008a) Securities and Exchange Commission v. Siemens Aktiengesellschaft,
Civil Action No. 08 CV 02167 (D.D.C.),
http://www.sec.gov/litigation/litreleases/2008/1r20829.htm.

O 7Y YA MOFEFNIOWTIE, MEH, mifeHE, 133 X—,

10 Department of Justice (2008b) Department’s Sentencing Memorandum,
http://www.justice.gov/opa/documents/siemens-sentencing-memo.pdf., p.12.

11 Department of Justice (2009) Plea Agreement, Criminal No. H-09-071, pp.10-11.
1275 U ZOWNEEREIEIZOWTIX, # 9 BTl T 5,

18 RSB RAT 2B IEE T, F v PR EMRITS T 2P0 E1T 7 7 ) T —
var e NAAPELTROLONILE LTH, FEEBGOTZDDOIFNTEEE TN
% (b, 2010, 87-88 ~<X—),

4 DIFONEIL, FHCERZRWIRY , LFE2SROZ &, #Fivg, 2011a, 26-27 ~—,

b RAEFEEHC IR D Tk 1L, OBM LoD et . @FNEFEhiT 5720 DF
BomiaatiEl LTHOW LTV, 58 commentary 1.1

16 F2— e F LUV ADEKRICOWVWTIL, FL1EFIEGHE2SBROZ L,
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http://ita.doc.gov/goodgovernance/adobe/bem_manual.pdf
http://www.oecd.org/mena/investment/41054440.pdf
http://www.justice.gov/criminal/fraud/fcpa/guide.pdf
http://www.sec.gov/litigation/litreleases/2008/lr20829.htm
http://www.justice.gov/opa/documents/siemens-sentencing-memo.pdf

BIE AXIVALEOREIOT S LOBRKEFE

[XL&HIC

AREL T T, HEgtkEgo oo, OELRS, O - 27734702 - Fr s Ik
®§A%m\@ﬂfﬂﬁ?b®@5ﬁé%k%ﬁ%@%ﬁﬁﬁ DIF7 v 77 LORER
BIDOBUR L FRBE ORI & 5 ATREZR R W M@ DR S 6, I —v v REEO BRI 21T
Vo RETIE, AXVRAOBRZSNT D, AFXFVATIE, 7AW ROHHE - =277
AT VATl I NE, M7 a7 T L8 EMET, EADRED LTV D,

FIH AXVALXOMEIOT S LOHEETRK
FIE AXVRAOAVTFTAT7 IR - ERHEGEICET 5

%6 OB L7cX D12, SoRoBHImkiE, XY AEERT AV BROMmE - =2
TIAT AT T hOEAEH LED D REREE L > T D, LV biF, 7
The b S 22 E AN B~ OBEIART LRI 2AHE STV A EZETH Y . A ¥ U 2 Tish
[E] 2385 B~ OISR 11564 2 B L ASE I @ £ - T %, FTSE350 #1100 5 6 | Hfiflf,
JERRBHIE, 77 v VT —a e A A N EERMGEEEE - T o hEOLRIT
2004 4F 46% (%% 6 fir) . 2007 4= 79% (% 3 fir). 2010 4% 83% (55 1) &2dicHmL
TuW% (Webley et al., 2011, p.22),

A XY AENTS, KEBEREERERIHFE L 1990 FREFLLURE, a7 T747
A ARFEMBICE T DM AL ST E 7o, 1998 FITHNL LAk REE (Public
Interest Disclosure Act) Tid, WEE#RA BN & T 2ENEE LS, £, 2000 4
DEBIEDOBIETIX, FeiEeZ SRI NERIND K)ol iow, fMEMEA R ET
DAEFENHEIN LT (KR, 2008b, 91 =—), 7235, 2010 FITHKIE S/ A F U A4
WG4 (the UK Corporate Governance Code) TH . #ETENER A e/ AL OMEEL D
WRIEENE (4FV A EERIEHESAL Supporting Principles) . i &2 B2 K 5 NERE
WO AORKE ([A§C.8.4) 7o ERTRINTVD

F2H AXVALEOMEIOI S LOHBERRK

AXVATIE, TAVIROGE - 2T T4 T VR -7 a7 7ML, mETa 77 A
(ethics program) 72 & LIETIIL, BANED LN TE 2, A4 F U 2ADOEZEMmMEMITHT
(Institute of Business Ethics) (X, Z#LE TA XU AREOMEL T v 77 L OEEfi ki %
EMIRICIAE LT & 722, MR 7-1 13, R EMETIEIT OFR AR R4 B2, FTSE350 #hoff
BT 07T AOBEROHR LBIREZ R LD TH D,

FTSE350 tHiZd1F 2K EH 6 5 FLL LA L 7= fBRASE 2 A 3 5 0FIG 13, 2001
D 2010 FEFE TO 10 /T, 54%0 5 66%~EHIML T\ 5, £72, 2010 FEOfHEELHH
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B 7-1: FTSE3S0 tt DME T O T 5 LDHERE L TIK (B

%)

1995 | 1998 | 2001 |2004 |2007 |2010
1 Am PR
OFEMN D 5 AL NA. |NA. |54 52 64 66
QOB L~V TOME NA. |NA |[NA |[NA |84 91
O K L O#ESFOER 46 42 53 62 72 69
AIHE I 2 NA. | %47 %41 K47 |72 |60
aa=f— g UHlE
N | OU=TYA L NA. |NA |[NA |78 87 87
\iﬁ Q~v=aT NV /N RT vk NA. |NA |NA |59 70 51
D @FEMHA KT w7/ IMET NA |[NA |[NA |38 58 49
@FIER NA. |NA |NA |35 51 47
®&tt B~/ —FKav—offi |NA. |[NA |NA |55 46 30
S |©7 =27 LR E N.A. |NA |NA |66 78 81
iﬂ (DCSR #i5# NA. |NA |NA |59 73 72
P N@®y=7YA b N.A. |NA. |[NA. |63 81 68
P RS 66 70 74 88 96 100
R BRES A NA. |NA |[NA |59 82 76

Hi 8 : Webley et al., 2011 % J&IZEH1ERK,

A EMRITHRETT 2 EREDOLRIT, 0~1 FTE 49%, 2~4 T L 24%, FHRRBEOL

{EITHE U CRERF 16%., BET L7 Z 13720 7%, £ Dl
Z EMIPITHE L C7e (Webley et al., 2011, p.10),
By (Webley et al., 2011, p.11), 7235, KIFEEDOBFET, #BEE D fHmELHHEE O MRl &

SFEFIZ 1 ERE LTz (Webley et al., 2011, p.19).,
JIEREND = AL EIMERICH D, B

iy B A 23 SRR H-O5A L D E 72 L

FNAERHTE O BT 2 & O TV A REDOEIS

1%.1995 4F 46%. 2001 4 53%. 2004 4 62%,

D> 4% & 7 EILL O3 PR E
WEOEMIT, AR 91% & 5k
L

2010 4F 69% LAE AL TV 5, £7o, MELHZEBE OFR OB EECF A TN D

EEDOHRIT 41% T, BIASIZB O THEMELZ ZET 50D 50%
et al., 2011, p.19), ZDIINIZ, VT TA ¥ —7EDET R A
BRATHO REEICE S W TIRIKNT 2 REDOHEIA D 83% & FEHIZZ VY (Webley et al.,

p.10),

Tho7- (Webley

« RX— M F—%, HALOfE

2011,

WA mELAHE 2B L T, FTSE350 O i ERAHE D SEfii =8 1%, 1998 H-D#) 47%7> 5 2010

FD 60%~EHMLTW5, ENHE DM
EHK T%. IS U CRERE 44%. fRBRREO LR ER 33%
BRI T AT 90%LL E. FIAREIC
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EhidT AEED 80%E N ENL DD,

v EETR 18%, FIC—E 44%, 2T
Tholz, MEHE 2=

En




PEZEB TR U CTRMEMIME &2 Fhi 3+ 20213 8.8%., 2T AFLEICFE i+ 5 B2 7.8%I1C %
STW5, £, MEIHED FiETIE, AN TO® I F—DBIED 78% & i b &\ (Webley
et al., 2011, pp.17-18),

Z LT, MmEMEORREICE L T, WE~OEEHFEOHTIE, V=T %A ETOR
BAZY 2010 4F 87% & e b Efi STV 5, il faBiffisaD — N2 v — 22 BICkAm 7
HAZEDOEIG L, 2004 FFD 55%7 6 2010 FD 30%«&{&9\ LTW5, £z, S~DIs
EFEELTUIT =27 b LAR— b & CSR #EFEN, £NE1 81% & 7T2% T b &
TS, EiTnz, AB~DRET, %iﬁé{mﬁﬁfﬂ HONFRLV G, AT —T7 KRNV H—
~ORZEMIIZEET 5 L0 BRI RERAROFNEETH S & Ebilsd,

0, A XV ZABEOIHB~OERAMONFITEEENZ LK D TH D, MM
WEFTORE T, BEMICET 23T —% %2 CSRE IR LY, 2T7—7
RN —~EHEEA L7205 7 — 230720 2 L3 fER ST b (Webley et al., 2011,
p.16), F7=. 2011 FOLARNEER A2 (Chartered Institute of Internal Auditors,
LIF, CHHA &v9) OFEIC UL, FTSE100 #0956, 7=a 7L« LR— F T
HEIZ OV T L TOW A EEDOHRIT 91%I12 ED DD, FK#IE ORHIRIL-SCHE D%
FEIEEL & o 72 FEECRIC O W T OEENT — X Z5# L TV D R¥EIE 8% Th -
7= (CIHA, 2011, p4), ZTDIENT., TIAL AT F—H—1NT X+ J—s8— 2R

(PricewaterhouseCoopers, LL T, AKX IEICIHBNTDOAH PwC L9H) @ 2010 FFD
FETH B ROBREZAR L TODHEEDLRIT1TRIZE & F 5 (PwC, 20114, p.15)

3

o

FTSE350 10 PN i e il BE DR 1% 1995&66% 2001 4 74%. 2004 4= 88% & 4~
HML, 2010 4Ei2i% 100%®m%75> WWHELREL TS, B, ERLET T4
A f— B —INT A - &~/<~2@§H§ Xhx, WEbEHRAEE 1 QU ERT 2 RED

EEIT98% THY . 2O EHTHEEDEIEITIN% TH -7, 24 FEEKH OBHRE D %
HE L CWAEEOEIAIL 73%, £S5 CTOWNEEHREIE 55%., EIL7 6 [EPN~ONERE
I EE 58% SN B D~V T T A L 54%, SCEAL L 7 NEBBHFHE O BT 81% Th o 72,
ZOENIT, SHB~ONEBRERE 2 AT 5EEOFEIL 66% Th -7 (PwC, 2011a,
pp.11-13),

F7-. FTSE350 tH:0 9 HmPLEE AL 2 ki 9~ 5 R ZEDOEFIE 1T 2010 4F 76% & K 8 KD
MERL TV, EidWx, WMEEEOGIEL, BRSSO RETADORE 79%, WNES
EERHEOTEH 7T1%., EEB~OHRE 62% 3%\ —17 T, IBEAZEID AN TW\AH{EE
1% 26% & 3 ENZ b7z 727~ 7= (Webley et al., 2011, p.20),

Flo. A XV 2RO T v 7T LOEfHIT, AREELIOREEITEERL TV
%o EZEMPEAIIEATIZ. ABA{RZE 282 +H & IEABARZE 492 +HICHB T L WEL T 1 7T LD
iR A A LT D, Z OIS KX, A6l OB A LRI, fmERMEE I AP 84%.
FHEAPHAEZE 56%., NES %&%IJI“ IXABALEEE 72%. FEABRAE3E 45% AHFR 7R 0 1T ABR 3 66%.
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FENBHAEZE 40%, MEHEIT AN T4%., AR 4% Tho7o, 2D LT, A
EITIEAREZE LV H 20~30%m WO =R & 72> T 5 (Webley & Werner, 2009, p.33).
WIZ, AEFERERNCA TS, MEMEOKRERIL, FTSE100 Tl 2010 4 80%72A
(Webley et al., 2011, p.8), A ¥ U ApFELEK (HIZEHEE 791 A) TiX 2008 4 66% T H
- 72 (Webley & Werner, 2009, p.32) 4, £7=, fBRHHE DI, FTSE350 1Tl 2007
R T2% 720, A4 £V ARERRTIE 2008 4F 55% ThH - 70, ZDIENIT, 2007 D
FTSE350 £L0> R DA SR 96% T - 7= DITK LT, 2008 FDA X U A{p3
ERICBITDEL DR Y b T A v OBEALKIL 49%721F TH o712,

KEITIE, AXVADA LT TAT A - REMGEICET 2 ERHICRZEN T oM K
fEDBRIZOWTHER L7z, LN TIX, A XV 20MmET 1 7T Aoi#E L EEOBLKIZ
DWNTHHT LTS,

F21 A XIRALEOHBELEOHE LMY

FOROMHIEIEZ T FIT, A XY ABEOMILMLE 1T, BEOHMFE - EEEIC L
STIHEESNTNDr—2AR D72 < 72V, 2010 420 FTSE350 tEHICH 1T 2 B4 F DN
UL, AR EE - VEBE 41%, 2> 7 74 7 > A 12%, CSR » 2EEALERM 10%.
NBTEFE B 10%, BUffifss - BUifE e NZE B 2 - CEO8%., WEBEEE - 551 8%.
IR« WHNERPY 6%, € DIED 12% Toh >7- (Webley et al., 2011, p.12), ZDO X ST, &
HOHEME Th DM ES - BB X TN RS mOBIRICH D,

SRR ERO LA EBITERETHRES L T RN E OO, SEMERITERRFERE O
PAR— ML LT, BRE L REOEESCIRMIESEB O, MRERSOIRIES DREFE
FROEER R EEHME LTV D ON—RITH D5, SAMERAORE T, JEABMEIEITRR
Hl 7223 ABAMB LR Th 5 (2006 F1E1E§271)  SAEREER 1T, Y 3% AR D% B (officer)
ThoHN, ZOHEBIZIES LD LHHER, FHENEGENDS 2O (AE§1121 (2)(a) . Bk
BREFFR TRV =R T« BT 7 EOREBRET G AWM EBRICR D Z LN TE
%y

DR ER  EBEMAARC T ) —ICEENTWD O, WEDIEEOFEF Mm%
VELTEEBTHDLZLITMAT, A XY ATIEIEOIHENER L TWEZERnH D
LHEDOND, MBEBOHMEDOAY v M LTIE 2K CEO ~DOFRIsE, SHICIaREE
CEO MOERILAE DR/ 5 Z L ER R ST 72 (Maurice, 2011, p.16), b
Sbb, MFEOIALTITAT VA VAT OEED Z#H R, REEITBWTIESHiE
BTN TNV OSBERER L TEXTEY, 4 H, FTSE100 L0 6 EA i
oL T\ 5 (Maurice, 2011, p.15),

LosU7e 6, B BB, BRI 2 MM LT & v ) JTiktk
WL TWDA, WiEOREEISHT DML, RES AR LOTHD, SHEMERIT
FT7 4P —THDHOD, EHMESCHTFLOMBMYE L W\Wo/ZOMOF 7 4 P — Lk
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T, CEO L v b ik, &V bITHHiEasRk LD OE N, 2 X, EH
HMETHDLY = XTIV I 7 BNV OERMEI WA 1T CEO 7228, SRl ER O
B ESSE THSH (Maurice, 2011, p.15),

i, AX Y ARERBHE T, SEMERIIT, BERSSROEEO T, Bk
&, B aNEE S, ERE T & I EBPITIRIHE COBMOILFEZEBR L, N
2T, 2 TORERIRICELLZMBEIZOVWT, Bk a4l L CRRERSICBET 25
FIERHDHEINTWVD (1 F U A{EZERMIAHLFI§B.5 Supporting Principles)

AR ER DOBT-OHERR & FF MBI 2 HFC T 21T WA, SHRER OFR(EIZ O
TOBEFEITEERE LR ESICH D L SN TWVD, 2006 FESIEIE, BUFRSS, StbiE
BOESITE L T, SHMER OB L RIET 5720 DR TOE RBP4 i Z &
ZBR LT 5 (2006 E21E1§273. (1)(2)(3)), £7-.2010 £ XU A EMIBHH TH .
DAEREEOTA LRI, BFRESEROBETH LI RE LEINTND (X A3
B HEISB.5.2)

A XY ARBEDITE AL TR, 2F L CEO IT0HES ., M IEEBPITRIFR PSS E
WAL LTV, 207, SHERERE DM Y E 0T L TV DA, 201En
DA T 4 —DMHEHEYEEF T L TV L5E LY b, MEE S E OREE T 5 M7
PEIEE <2500 LRV, WTIZHE K, 5, 4 F U ATIE, CCO DML & AERD
ZLIWCERTOAMMEENFIELTEBYD, A XV RZBNTH, 7T AV WFEEE fWme - =
YTTGAT VA TS T AOEEIYE OMNMEE R L. B RS OBTEREE S m
DLV o ERERIBOMEEORSITEE THD L EbNRS, UTF T, TEOREED
—2AZBL T, AFXVARECBTIME - 2T ITAT VA 70l T AOEEHNE
DOMSTYER DO BEENEIZ OV THRETT 5,

HH A FXFVROBITRFEFE LV TS54 7 O REFI ORI
F1E HSBC JIL—TOFRFEELaVTS54 7 o RAEFORELE

HSBC 7/ /v —71%, A ¥V A0 vy RATKLEZHZ 5 R R KOE&MERED 1 >TH
%, HSBC 7 /v —7 O & FERAIT 2 JK 5000 f& RV A 2. 2011 4 OFIR 13K 220 & K
JZHE L, EOREEIE 8900 At E56, HSBC 7 /L—7 135 80 # [EiZ 7,200 )5
Hib DXE MR, 7N — T RRORIEEBEITH 30 H AT H £ D (USSPSI, 2012, p.13),
HSBC 7 /L —71%, 2000 FLA%E, 7 A U #7234 HSBC Bank USAN.A. (BLF, HBUS
EWVD) ZNLT, vx—mrHV 7 Ixrvy—RFa—"tWnoltT AU I TEE
DEEIE STV D E A &EOFEERB, 71U 2 h~OE&RMR S, BHELDOREETT-
T&7, 7AUh EPpilE b ZekE - BFfEZES (the U.S. Senate Permanent
Subcommittee on Investigations., LA F., USSPSI &\ 9H) OFF#IZ LiviX, HSBC 7 /v
— L > TTONTT AV A THREIDEEIESN TV D EAX L OARERGIE, 2001 F205
2007 HEE TO THRMT 2 )7 8,000 LA (2D 955 2 15 5,000 4314 7 > & D) | #&
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BT 197 8 Fvic B2 (USSPSI, 2012, pp.113-114) , F£7-, HSBC 7 /v —7 O8I TIXT
NAAZDOEERD 1L OE SN TNDLY T UT T 87 O KFIHITT VT V1T (Al Rajhi
Bank) ~OEEFEESFHEIT THY ., LOMEEIT 2010 FRET 10 BRI ED LD
(USSPSI, 2012, p.7).

F72. HSBC 71—, AFvanbo~3r—a 20 265 L Tni=Z &N
FKRLTNWD, AF¥Fvap~xr—a XU 70 60~T70%% HSBC /' /L—7D A% ax
i HSBC Mexico S.A. Banco (LLF, HBMX &\ 9) OOEZEL Ti{Thhlm& v
(USSPSI, 2012, p.69), HBMX #/r L7z~ —nr & U > 72t HBUS 23EL BI5- L T
B0, 2007 FE 5 2008 F2H T T, HBMX 225 HBUS ~i%64x S 3U7= BFEIT4AEM] C 70 £
Rz k7= (USSPSI, 2012, pp.4-5),

HSBC /W=7 Dar 7747 AEKGNE, A F VAR TITA4T A« FT 4
A& A, FHIBOMIEHIESICa L T T4 T U A « 47 0 AREPN, SHIZED
TIHEEF2HOa LTI TR« F T A APBEBEBINDIET I v FROHEEZHRAL
TWb, bobt, FEOHMFSIIHMEEDEHUC L > THAELZLOMIFEAL
THY ., FIROEITCRELNEIE L TWEELZEINL T, 0% b 26 OETR LT
EIRTEFTIHRAR L CLE o= r—A2A b0l otz

AF¥ T ap HBMX (XBEWNATOREOBI LA L2 MK LIz r —2ADREFITH D,
HBMX 1% 2002 4£12 A ¥ a 0T34 # /v (Bital) 28U L THEA L7223 ZLid
BINURINO~Y R —a XU T ~OEERa 7747 v ZEH O H S MR T
W=, HSBC 7 v— 7%, BIN%, CCORary I AT LA « 47 4 ADREREEa T
TAT v AMEBIORFIZEE O T, REEODNTEROR L2 EET 25 2 LT TE o
7= (USSPSI, 2012, p.50),

7M. HSBC ZV—7Dar 7547 v A~OEY $HA T UL 72 O Tl h
St Ebnsg, tvwHont, HSBC ZV—7 2B LT, a7 IAT A 4T 4
ZZED Y THNTWIEIEE OO OEIR EAERITIEFICHIR SN2 DTH 720 b T
H5, HBUS O 7 T34 T A « 47 4 AFWEDOAEREI-TEBY ., BEINT
WA T 4 —DE1E 200 NI bl vo7, DX H /e, HBUS Oar 7547
VAT T 4= 1 HARIT T AY72 Y FE 3,800 b OEEMERICIY HERITR S
7RUNIRRBIC[fa - Tz (USSPSI, 2012, pp.25-26), Hicix, 1T 3 Hik b ORIz %t
L2 T L7 72 inole A7 4 —8 8 Az w9 (USSPSI, 2012, p.29),

ZOXIRROENTZEEEROP T, a7 T4 T A A7 4 2D CCO (XDt
HE L IME LR TR b o 7o, AkHUERERE 24 TH % Fikk &4t HSBC North
America Holdings, Inc. (LA'F, HNAH &1 9) @ CCO i, RIHIBHIESHEOEERED
E0y, HBUS OV = X TV« U BV ZHEL T, 20 CCO I, HRfEDZ ST
WTEILT, avTIAT VA F T4 ADI—T 4 T OXRES HIL L, bkl =
YTTAT AT AMEICOWTHSHRETE TV Rd o, EHIT, 20 CCOIZH
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Eoc@md - mHON, 1 5 7,000 2B 2 R{/UENBESNZEELRoTNE
(USSPSI, 2012, p.22),

F72. CCO DHEMRIIMED CHIBRENIZHDTHY, a7 T AT 2 A~OEY FATRE
OB MRE &0 D IRREICH - Tz, RIERMThILTW e YiEo HSBC 7 v—70
CCO Ix. 7 AU BBl DaEE O T, [AthDa 7T 4T A « &7 ¢ ATHRK
T EF. GRALNTWIHERS, FHR, #E MEOLICHIRENTEY . BIROEY
TR, B, gL Vol a7 T A T 2 AR OB 7 HER OB IR B I -
Ik DSt R BTV LR T 5% (Bagley, 2012, p.3).

HSBC 7/ —7 Oy, ¥ EE aX N AEERT2HF0, 27747
Z DL f A AR TEAR LTz, HBMX OF2tBIROBICRttD a7 547
A+ U A7 OEEPEENATOIN TN O E I BB TH Y | 2005 Fi121%, HBMX ©
AT TAT A T T 4 I K DHEFROUE ARCBUN Y R~ DA 72 &3
LTW% (USSPSL 2012, p.69), CCO D N&E &GN THONT, 2007 4025 2009 12
237 T HBUS @ CCO (2%, {EFEOFEFIAF-CIERRZ 2 <Fro TR W AR,
BOFER R Z TR TRAE L T,

F7-. HBUS IZ, 2008 I HFLD 2 7T A 7 2 AR D K g 2 BURF 4 JR 2> & it 4
7273, HBUS ® COO X° HSBC 7 /V— 7 Of% 5t (senior management) |, 2008 4
VBEDa T34 T A« 7 4 B —OFBRMOWRE 2 RE LTz, BE, v r—rr ¥
V> 7 RS 5iEEEAR (the U.S. Office of the Comptroller of the Currency) Df5
a2, 2010 FELTICHBUS a7 I AT A « A7 4 A~ 400 ADNEDBRAS
7=, (USSPSI, 2012, p.30), R4 7 4 A% 2010 40> 5 2011 4-F T CCO BARTEE WD
wee<Th 7= (USSPSI, 2012, p.25),

Z DX DI CCO DML L MERARD THIBRE N TN AHH T, HSBC /v —7 D a7
TA T AMKENTE RIS L TEB Y., CCO ITEEMEE(L L T\ /=, HSBC Z/L—7 DR
1EX, REESEMO ETIThil Tk, EBE, HSBC 7V —7O#latt s +2oM T
AERGHZOWTRD &) S/ A — AR EHEFE ST 5 (USSPSI 2012, pp.120-121)
S H 12,2008 FFIZ ALK HIBAT D BE A ZE B~ B IR 217 - 72 4k HBUS @ CCO I,
Z OWNEREH OB A fRE ST\ b (USSPSI, 2012, p.21) .

$20E RAVHF—F - Fr—2—FRITEN—D LA XDOFHE

Kkar 7T T v ADRESLIZEE ))& CCO BH M, EH &S L CTARIEICEmY
WZBE L TV eEG S ER R O 5, 201218, 7 A Y HO=a—a—IMefr—e 2
J&3 (New York State Department of Financial Services (UL F, NYSDFS &£1V9)) DO
2R, RFUHE—F - F ¥ —F— FEITH, 2001 F05 2010 FITHT T, A7 O
R TPEE A & LK 6 . #%E 2,500 B KL ORIERBI 247> C& 722 &
M L7 (NYSDFS, 2012),
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AP HE =R e Fy—F— REITOT =TV BB E CCO I, RIEDIRFITHE
BELRWE Z A0 NIEICHBRYICE S L, Rt TAEZ T8 L T& e, 7 A U BT, 1995
BT, TAVIOEITEA TV OEBINEEIEINER, ZOBEC, AX U H— K- Fvr—
2 —REITOT =32 T IV 7T CCO TR LT, WEBIZFEITOT A I E5 L
leA 7 OG5 L ofERLZE ) (NYSDFS, 2012, pp.8-9), AHX X — R -
F¥—F—FRITTIE. ATV EORERGNX 70y =7 - TEAL] EMETR TV,
2005 fFICH, AFUH =« Fy—FZ—=FNRITOT =R TV - Ay e CCO 1EI—
T4 ERE. T 77 EREEELGTOITLCEONT AV I XEH O CEO BT L 2B,
ZOBMAEIC L DA T EDORERBIOHG Y A 71250 THia LTz (NYSDFS, 2012,
pp.16-17),

F72, LIBOR OREEAFIZE L TIRINICEBHEPER LT —7 LA X TH, a7
FAT VA« FT7 4 F—=NREICEHE L TWe, RIEORRRNC, Fttoar7Z 47
A« A7 4 A [the Group Head of Compliance| (%, 3 &% LIBOR OEREHEIZOVLTO
WERBER & T T M O3S HITH T, BIMOFEET HMOFEREFIZZEL TWHRh
7= (House of Commons Treasury Committee, 2012, p.8), B2, BUFF4YRICE D
LIBOR O REDFEDEIZH, W=7 LA XD Lfka T IA T A« A7 4% —13, H
ITORE~DEEEZGREL, £0#%, BITORGIZOWTOHNHRHE BITHORNoT2 L
9 (Commodity Futures Trading Commission, 2012, p.22),

T2, A XY ABUFY RO 4R —E AR (Financial Services Authority) 7%, /3
— 7 LA ROMSLIEFEHE B THUR ~ 0D NS 8 BE O A & FERL L T % (House of
Commons Treasury Committee, 2012, p.20), [FATTIX, 2T TA T LA « T 4 A~
DONEBEHIREE L INTE LT, A7 4 ANFELNCERIZTETS =T -
A v R (Chief Executive) ~ii SO LI ST\ e, 27747
VA F T 4 AR DEREZ B S B L OMEERTE & N 2 F LT o ERHEES
(Governance and Control Committee) ~®EMAIHE HITHOIL TV, RIEICEES L
TWZFRA 7 4 AP BHSEDmWEEZES~ARIEEOREMeA 6N D T LidkroT,

KEID 3 DOEATREEOFHIFHNL, AF ) RBNTH, M- a7 I747
R Tur T LAOEE EERICEL, 7 AU I TEmINTWD KD REEFRIGOBLEN
LOWENEETHLZLIFHALNTH D, Iz, Bl a2 T I7A4T R - T rs7
LEEALTH, £ 20 ERLEIENE D M ToHh, +aREEMThhvTuwild
X, TBBALDO Y 27 B3IEFITE W LA XY RTBWTHRICTH 5,

$3IE MEIOJVSLOEEHUEOHCEREZYTE-RESR

AEITHFI L= X 9 R RIEOBLIEIZIX, W7 0 7T AOEE Y E O RN O E _E<e,
TR EIRDERY TR ERRAIRTH DA D, T2 2I1E, FEENICREE DT
THHY 23T/ H AL CCO TiEARL , BFRAEEE L OO & RV
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FEEP MBS E ZRET D20 TH, BEF IS T ML HLRESDD 2 LR T
X50b Liveuy,

Fio, BB LTZLOIC, SHMEXLE =T - HU U BLOSBERER L TWAHIR
MEEE 2L, MERSE O ZBEERICE T E LF2 2 EREETHINL LI
R, TOZEIZELT, EFE, I-ny " BETIE, EFHEEOHRE &GO L2 LE
B & LB GRS (Legal Director) O A D 51T 5 (Thierfelder, 2011,
p.11), A XV R TH, EFHITHRIE L LT, CEO & MEH YR Z T, E5HY
It 2 AL 9 23 E £ > TETW5 (Maurice, 2011, p.16),

LiFVWz, TRODMEL s a T ITA T U R TS T AOTEEHYE DI E S B Y
TUERIL, B OMNIIE & B BREEE D m S MED R W IR Y EEERZ LW EA 9,
DA EREOMSIEO B S 1T, BifEs. &0 DI Bk S S B OMSIIED & S & #ifE &
LTHY ., BFESSROMIEMET VUL, M- a0 77470 - Fu s T Ao
EHYE TH LM ER LN LEOMD AT ¢ P — DM S ZUSEVVE R 5,

T, EEASENEEIROMAICEEN T E LTH, REF ST 2MSENRZ Lo
e, EHAE LEEEEMTbIL TR, REFOFELMIET S ETHF L2
ZRNNH D, LIERo>T, A XY RZBWT ., MBS E OIS & HER O S E R IL,
B 2 O RERSBE O UGE & ITRIEICH#E R SN A & Tl mFIE—Hiictd s
HRETHD,

BT A XVRAEXOMEBEIOJT S LOEEHBEORKESEROEE
F1H EBEEFESHVLOEER

KBIZ, A XV 2AOBHEEREOBIRICOVTONT D, A XV AOME T 0 /T LD
B, 7 AV AL EFERRIC, BEEZESEZFOLITON TS, A X U A{BEDOMIES
BOIEE A CIINEEERMIC L > THEMiS TR Y, FTSE350 0 5 HNEREALRF 23
A IZSINT A EEDOEIT 2010 FREA T 84%I2 E5 (Webley et al., 2011, p.21),
NS P ORI A R B RIC X o TiThil, FTSE350 #E CIlINH A OB 2
REEIMT O REDOERIT, 2011 FF-F5 T 92.4% T - 7= (Grant Thornton, 2011, p.47),
BB, AT IATUVARBEBRVRY ar T IA T U AEEBETHOIXEAEZBRSO
FHTHY, ZOZ LiFA X AeERBHFBICLHRIN TS (§C.3.2),

7, MEEESORERIIEERZER LA THD TEY, 4H., BEEZEAIT, A
FURAKRBEDIFLEALETHRESNTWADICK LT, WEZHEM LT HHEEESE R
B L TWAEEOKITZTNZEL L X7\, FTSEL00 t£0 9 5 B4z 50 # (UL F. FTSE50
fhEW D) 2RI D 2010 FOMHE - 2 HEZESORERIT 53% ThHho72b DD
(Heidrick & Struggles, 2011, p.18). FTSE350 L3515 5 48 AN IEZEFS BT T HUkif&%
THIR SN D EEZBESORBESIL, 2011 FRFHR T 91.8% TH D (Grant Thornton, 2011,
p.46), 2B, HIETHLHMLI-L 1T, 4 XU ZOMEMIBAFTEATIL, BEERES EIX
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g

BN, MNZIEEBPUTIRR N EER 259 5 CSR il 2 5 L 4 5 Bk SNEE 2
SDOPAERRIE & HaST T 2 M BNEE TR Z T D (Webley et al., 2011, p.12),

F2H IR 0OMIY

A XV ZADOSHFERARE L, B S  EB BT & BB £ 36T 2 BB A o Bkt 203
B I, BRESNEBBUTZ Y T 2 25 AITER % & BB 2 4 9 5 FEEB U T
TR SN TWD, A XU RF, I—o v N TROICEERIERAENSEESN-ET
HY . BEEEASOMSIMEIT S —a v X THEEKECH S,

A XD ZOEERIEHE TIE, §B.1.1 1BV T, M EFHRIZLL FOEAIC 1 564 T
TELRWVWAITHD & INTVD,

O BEERICBNTYEEE - VIV —TREOREB T T2 03 bDHE

@ % 3 FMICBWTHUHEBELEBRRE X AMMROH LAWY, 7 LED LD
IRARZED/N— T — BRE. Hhite, % B (senior employees) 7Z-72Z & 3% %
*

@  HURHEEAHREN LA OB INA N, BUi s T 2R ER EL T A My s - F
Ta vy ORMA. BEHES~OSE R ERBLIDE

@ YoM, Bk, £3%8 & BERZEERR (close family ties) (2&
SEY

® B OMAEIGERRICH D EEF-ITIRELOREDOEE

® YO RIFER

@ 9FMAEHA TUHBEOHHIR EH DT

Z LT, BURHRE OMSIEFRER O A1, FTSE350 # TIlIaE 2 < Bumgk 0¥k, <+
MU O LA D/ N S W TR 2 L EHESHTVD (f F U ARG
§B.1.2), /-, BEAEZES (A§C.3.1) L WMMEES (F§D.2.1) DOIMSLEFRER D AKIE,
& HIZ, FTSE350 1 Cidfilk 8 4. T LSO HIGHIBIL D /N S W TITRIK 2 4 L H
EENTWND, M T, HHEERICB O TL, BEOBBICER A <, Y5k 2 M7
M THZENHESN TS, ZOXIT, AXFVRE, TAVARRKAY, 7T
A7 &L EI Y JSTEEER DR A BE L TV 5 D3R4 ZE S & FTSE350 #0o Bk
RETTHLZEPRFENTH D, bos b, MIMEHEIROLRIL 50%% EEl>TnWS Z
EMFEAETH D, 2010 W T FTSES0 #hick i) 2 ikite s, HZE S, A EE
BT DM DR IT, £ TN 61%, 92%., 84% T 5 (Heidrick & Struggles,
2011, p.44),

Mz T, Bk EE, TOREORBICIRS T, FAMSIEGEE TRtz bz
WESINTND (f XY AZEFRIEHRFSAS.1)10, Z 0 X 9 H T, 2011 4E DK T FTSE350
o5 bak e CEO 243 L TV A EEDOEIATEL 96.3%I2# L T % (Grant Thornton,
2011, p.39), % L C, FTSE350 £ A7 50 tHicB W Tid, SRS IEEH P THGH %
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ThoHEFEL, 2010 FREA T 73%I2 E5 (Heidrick & Struggles, 2011, p.52),

R« a7 IA TR T u s T AOFLNREBHEThOIEEZES D, 1TEA
EDSMNTIE B WA THGR % CHERR ST D, FTSE350 #1004 B AV ST IR 355U T Bk %
THEL SN D BEEZ B S ORERIL, 2004 £, 2005 42, 2006 4, 2009 £2° T7%70 5 89%
DRI TH - T=DERVT, 2002 F 5 2011 FITHT TET 0%, ETH 7211, F7z2,
2010 £ FTSES0 th DA ZE B DML IEFER BT B O He=RI% 93% Td % (Heidrick
& Struggles, 2011, p.44),

DX, AFV ABEORHIRS TIIMN B OBANRR D ER L THNDHO
D, BUERES OMSIEITEE T TN S b O Tk <, BBV bIF TRy, Tk
ZIAEX & DMNLEHER DAL S RFIOMIENE L | BifED 20 34, S HITIE 4. 5 F1RH
L7 OMNMERFRI L TH D EITRGZ2V, 72, AF VAT, TAVAIRT T 2 A[H
HOCEER T HIBE S 5 FRCITMIEHIR & L TR EDOBHRIRITHTETE 223,
ZOBHMERTZ AR LT LHMSIHERE DN EIZR RN THAH, ZDZ b,
BALD I 70 & FHESIBIR A EDOERDHT 218 L T, 2 DRI BGHR S DML D ERE
EELIZHAAL TN Z LIS %OMETH S,

BHYIC

AF U ATIH, KEEPKREEZT LIS, TAY IO - a0 F 74T X 7
077 LAOEANBERL TS, A FXVARATIE, Z0o7arI7A5%, mErver 7 a6kl
EHIFIN D, EOFERIZT AV WFERREFROFMAZ L P LIEY - BRI Tn5,
7T LAOEBEHYEDL L, SHMEEST =T - Wy kL, CCO R EIZE
STHIESNTEY, TOEEFIIEELZBESZTOIThA TS, —FTmELZRERD
RERIT, AFXFVARBEDIZEAETREIN TV DIEELZE S LTI B0
BRIRWERIZH D,

AWFFEN EA S D EEMIBRIIIEDBLRIT, A FUATHHETHY | THFEAXF IV AT
1%, CCO DAL L HERDSZ L2 LICEFT 2 ARHEFRHi% L TnbH, HSBC 7 v—7
TIE, ary 7747 AL b a X M E MBEROR EBERSh TE 2z, CCO
NFRIETHST20 ., DO TITAT A« F7 4P —I16 L CREIZRED EE NGRS
TN D LiziEh, 7 A U B340 CCO ALK FE AT N @SR 21T - 72 BRI X
BHAIRE SN FEDEX T\, ST, AFUT— R« Fyr—H— RRTONN—7
LA ZADY =2 T - 0 AR CCO I, RIEDFRRITHAE LW E Z AN, RIEICHE
AR5 L T & 2,

A F Y 2T CTRANCAEFIGREENRESNTZETHH Y, &K & CEO D4
SEEUGR R DOBEAR D DR LTS, 7208, A F Y RZBWTH, 7 AU BEEk, 54/
OMSLVEDRHESIHIRS 9 FEM OMMSIVED R B 22 & D2 472 & JSIVED FLHEIZ DU
TIEWL ORISR END, LER>T, - ar T34 TR -7l T 50
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TR & R 2 £ AU B 720 TR < L R OB BRI E 0 b 0l b IR
EUTIUHEIL, A ¥ U ATBOTHEETHS & Bbis,

X

1 A XU 2D FTSE350 fhid v o R U FEREG | P E5 ekt fi A7 850 #L CHERk S 41T

Wo, 209 B B 100 4 THE S 415 FTSEL00 th& WO fasib & 5.

2 FTSE350 th&a x5 & LI EROFMEDOABEIERIL, LI, 1998 4 28% (77

— NEFHEDOEL 177 44) . 2001 4= 43% ([F] 179 44) . 2004 4= 41% ([F] 196 4) . 2007 4

34% ([ 200 44). 2010 4 17% (295 4) Th D, AREIEEO LG TEERS HME

MIZHY, ZOZEIXIBE L HRE LTS (Webley et al., 2011, p.47),

8 REEH 111 D 5 H T3.9%H A ¥ U A2,

LREBEEDLTOA XY ABE2ROT —X T2 T, LFXLVEIH, Webley & Werner,

2009, p.32.

5 3% 25 (Companies House) &, —HIZRNEE & LT, BRERS & BUHBe= OBk

WA, REBENEOCGE L, S EOa v —0EfM, RRE~OREE GED 3 B — 0k,

HFEE R TOWRFEDO a B —0EFH, Y ROSHIEROEDLRFE, tHH] (company seal)

DOfE - FFLR 8 a2 5, BERR (2009) Directors and Secretaties Guide—GBA1,

Companies House, http://www.companieshouse.co.uk/about/pdf/gbal.pdf, pp.8-9.

6 HSBC 7/ /v —7 OHFEBUZDOW\Tix, USSPSI (2012) #ZMDZ &,

TRl — AR, 1997 EOR RS, REME—OTIGEEKE L U THREL TE

23, 2013 FEIC M IS (Prudential Regulatory Authority) & 4xflf T4 BB s
(Financial Conduct Authority) (2% Siv7z, (MR IT. 81770 EomEes A

BB, (RS, —EOBRESEORHN 1,700 thicB I 2 BERIB, VAT - ~x VAV
b O EEEM R EEEET D, M, ST EEL. 26,000 £EICHDIEFLETOAE

SR O BRI T A 2 BVE L. @eMEHHIBE O Tz n, MNRERT RAA P —0

Ty bRV A MR L TUIEEMOEE 1T O, MO L e b 8/IT4D

e LT, A ¥ A F =TSO, WRBE KT 7R T AR EnH D (B,

2013),

SR - 2T TA T UAR T u T T AOEBENEELZEEFLTHLZ LIE, KAV ET

FUATHBEILTH D, ZDOZLIZHONTIE, £, HF8ELFEIEHITHOWTEFHLL

i L5,

9 A XV ZADOBEEFIGHEORTFIX EGHAIE L TERIN TS D, A F U A{EETH

S>Th, AFVRAENTES L TWRWEEITIE, BRERBHREZ ST 2 0BT 720
(Internal Market and Services, 2009a, p.29).

10 CEO ZEix SR E L TRAT 2HAI1CIE, REEFE LML, B> Tmi s 7 =

a7k LAR— MIBWT, ZOBEREFATLZLROOND (fF U A{BEERGH

#i§A.3.1),

1 Z Oz T 727 —# 1%, Grant Thornton OFEROFAET —# LV 5|,
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BE FAYRRQOAVTIFATUR - TOTSLOBRKERE

[XL&HIC

KA YT, #EkehLe TR Ra L TI5A4T o2« VA7 OEEITHIET S
T2DIZ, TAVHROME « 2V T IAT VA 70l I 58I, kIhbarr7o 47
AT I hE LTEHAPED LN TE T, 7228, R4 T, 2000 FEEZLE, =
YTTAT U ADKHENEIEEFHE SN TE 72 KA Y REOREREN, SMELABE~DE
TRFAME S 2 PSR L TV D, RETIE, mOINS R4 Y OB a0 T34 T X -
Ta T T LN arTIA T UARLTHD I EERIRIC KA Y OBIRE ST 5,

FBIH FAYREOAVTSAT7VR - TAITSLOTRK
FIE FAYREDOAVTSAT7URTATSLBAOHBENER

KA V2T, AEE ClOmS LEZESOBKIE(E~DOXHE, 7 a— ki) =
YIITAT A VRT DT v —r VIR KR OB A DOLBEEDE E Y 21 52, 2000
ERURE, a7 IAT R Tnr T AOHEAZEDTE I, ok, FA Y TIE, 1997
£ OECD @ TEEEREIG 31T DELNHE BTk 2 BEIHORG I BT 5 40K9) DOFR
232, 1999 FITHME A B ~DWEHENEE L ST D,

EERBUEICBNTH, TFEREICa T ITA T U AOEBEENEHIND LI
STETWD, 2007 FFi2iX, RAY « a—FKLb— |k « H3F 2 24 (Der Deutsche
Corporate Governance Kodex, LA, DCGK &£\9H) UIBWTH, 2T T4 T A
LW FFEENYID TNz BTV % (Sidhu, 2009, p.1351), DCGK 1%, ki S0owd T4
DOMHERR, ZESORER L, REFRBOKZLIZELZ DO THY . N1 Y OhER
TBOREICRKE S HBENL T& 7~ (Cromme, 2005, p.364) 2, Hobt b, I TTA T A -
T T LOIFEENT AV T OEHENT A KT A OREZBE L TREFFS T
D72, TAVEREAMT 2 A HE B IR & IXEHER 2D 030 1380,

DCGK TiE, OBSHRERE~D a4 7 o AT 5 o Emigatt, $urks
BifrES0EHEEETHD 2 & (DCGKSS.3.3), @&k, IN—T2EDa7F
AT ALEDTODOHE N RIET 52 L ([A§4.1.3) . OIffikasRiL, #iTka, &
DHOITPITERESREEMMIZa 27 M2 | YEEEDa T T AT 2 AZDONT
mLAabhinEes2nt (F§5.2), @ar 7 IA4 T AEEHEMETHZDIENDOE
BENRWIR L, BELZBSPRa L TIA4T7 U AOEE VYT 2L (F§5.8.2) ol
DHEINTND

2l FAYREDAVISAT7UR - TATSLOBRRK
RAVEEDODa L TFIFTAT 2 ANOR IR OWNWT DTN Z LR T, 94
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AT F—H =7 A« J—,N—Z (PricewaterhouseCoopers, LA ., PwC &\ 9H) 725 24
BEIZARLTELLLAR— MI, ZOHIE(ORREZMD ERERER THDH3, ZDT Y —

Zx, v e (2006) OAFZETHSIHESNTWD, £ZTlE, ar7IA4 70 A7
17T AEFEHT HEEOEIEGIL, 2007 4 41%, 2009 - 44%, 2011 4F 52% & BAH L CTx
ZEnESh T (PwC, 2011b, S.40),

bobb, AT ITATUR TR T T LEREERNCRLTHD L, %h%“ﬂ@?'ﬁ“(“%
MNIRBUZE T DERNHE LN D, T2& 21X, P A KZ A > (ethische Richtlinien) |
2005 - 69%. 2007 - 67%., 2009 4 72%, 2011 4= 82% & | ﬁ#@m%f“%ﬂéﬁ’b“(b\é

(PwC, 2009, S.56; PwC, 2011b, S.54).

7203, M D (Beratung zur Betrugspdvention) O ACRPLIL, 2005 4 16%. 2007
££.22%. 2009 4F 33%, 2011 4F-49%. 7~ v b 7 A > 72 & OWNEEEHIE (Hinweisgebersystem)
DENEEIL, 2005 F 26%., 2007 4F 27%, 2009 4 34%, 2011 4F 41%, 2774 T
AWHE (Training zur Betrugsbekidmpfung/Compliance-Schulungen) i%. 2005 4 16%.
2007 £ 19%. 2009 4F 28%. 2011 4= 42% & HIMEIFIZ 8 5 25, K72 50%LLF TH D (PwC,
2009, S.56; PwC, 2011b, S.54),

FEDENT, 2T TAT A« F 7 4% — (Compliance-Beauftragter) &3 518
EDOEIATT 2009 H12 44% TH Y (PwC, 2009, S.25), 2L T TAT A AT 4 —LE
DRy N T A OFREEIGIE 2011 12 59% TH 5 (PwC, 2011b, 8.36), £7=. WTHED
Bl b 23 s, Bk 2 BN E Lie 7 m 7T A28 AT 5 A VEEOEE S 2007
- 20%, 2009 - 34%., 2011 4 59% & S MML Tws (PwC, 2011b, S.32) .

F2  FAYRROFFELE CCO DML L HER
BIE S—AVRDFIRELAV T4 TR EHIOR#HIE

RARIEA 200 L CHER I CHEEOILRIZED TE v — A U RIL, 1999 4FOiEELLIE
. FEES - HFOTOOMIEEZ BV IRL TEz, IR AZTIRA ATV, N T T
T 4 v 2l EAET b RIS IR EE 13 /% 6,000 7 KV % (Pendergast & Katz,
2009, 9 ~—), ZORIED 2006 FITHEFRT D & [FFLiZ, 7 A U b THESMNERAT R Pk
BB E UTHRE 88 /L, X =2 U~ URRET % 518 9600 7 —w (%) 8 /& 5400 /7
V) &3h-~7- (SEC, 2008a) . %7, —EOREEZZIT, 74« =7 —HfiKk:
KRLITA T 2V PIITERESRITRE LT

A UATIE, RERREYEE, CCO X, A#LEEOZ 9L THERENDIa L TTA4
TR FTLADETHY, 2O L LT, HRAMETTILY A L CTHELOa LT T
AT VA FT7 4P —=NI1I0AIEFEEREINTWY, ZN6DALTITAT VA« AT 4
H—1% CCO ~#EZIT\V, CCO IFTHITEHENDOEEHITLZES (Corporate Executive
Committee) & HUfiRENDOEEZERICHEZITI, £/, CCO ITHERIHTEZRASR

(Disclosure Committee) ®—B THdH o7z, RIEZBEOEEIL, SEC ~OfFEHERT
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EEEL, ZOEMMEEZRIET 2 2 & Th O, JITES O FALICALE L, £ 0@EIE CEO
& CFO lzxt LTIt b,

LNLRRD, =R ADALTTAT R« FT 4 A%, MSIVEC N B AR TA
ELTWE W95, =R ARITIE, 2004 2> T TAT VAR AT 4 APKEBES
NiZbDOD, RERFRED 2007 FEE T, TDOALN—T, 6 LD TNE A LD LR
— hE A LD CCOTETTHY, BUTESITYHE DT> Tz, AT, [FAIFE T,
2007 FF TBMERHE & T D2WINEAT AP IIEOHHE N Tl S pinole, £ H 2 Bk
ITREF, REORTELRINOZOFERFEZE L Tz L b, NELZEABICIENL
TLTWEHITERE TV, SHIZ, av T IA4T VA« 47 4 B —0BRiE%E CFO IZ#iE
L7z, RIEETT> TOZEBEICH LTI OLE HIBIFRE biTh T, Z0oHs b
TEREEREFHEEEZERICHE SN2V ESICER SN2V EFICEN TN, &
—AVAF, INHOERENL, EREENAEICEE L T A S, 2R
Hearv7IAT7 VA 707 T 08N EBNOBGEEEZZT 52 ENTE R0
-7,

MAT, ¥ —=A AOWKEENEBSZOTHIL, FOBITE S S D7 ~
BRBEDPITRE O L4 5 EkZE 2 (Chairman’s Committee) 72 & ONZES
BEBROZBREZHO TS, I HIZ, Ny~ ROBEOIMEESRICIE, BHE
WUFEEEREBRRBLCE 742« =T —HiH TR S EN 2005 28T L=, [F
Kix, N~ KAk, BREESZERZHFTL, BEAZBERZOA L N—TbboT,

$21H RBEEHMANL TS T7UREBY LTV E=FEEOEH

AT ITAT AEEM L T HEHBENFE LR WEETIE, NEEETMR 2774
TUREHANT D LD i DG, FEMEN CCO ITHY T2 Litkb,
HRL7=E 92, DCGK TH, a7 IA4 TV ARBEN e WREDOEREZESIL, o
TIAT VAQEB LY T 5 L ST (DCGKS5.3.2),

el X, AA LT —1E, 1998 FE D 2008 FEITMIT T, FE, vy T, XM ARE
22 DEU EOEA T, BHAKEE~OWEAGED KL CE 727, AfhoBITHESIE, 1999
EDBFEFACITHE, A EAHE BE~OBEIEO L ORUEICE Y $LATZ2, A7 K Hl o T,
T AV B OFEEE L SEC 2 X 2FHA MBS X7z 2005 LR L . AMNEIAE B~ ORI
felF b T& e, £ LT, FfhiE, 2010 45, SEC & &liEE I3 L, £E4 9,140 17 Kb
DR & 9,360 7 RIVOEIED AN (FFFT 1% 8,500 77 R/L) ICHE LT,

HA NT—DONEREEN 7T T AL TEH 2 BN TWZHERRIT A 472
LD Tholz, T2l 2IE, 240 B OWNHEERI R & » 7 MBS 27 O HUSIZ /AR L Tz
M, HIkD 2T T AT BT D HERDZ IXE OHUBOEFEEIZ 5 2 v T,
E BT, FHIBONEEELMA D OWEDIF E A LI, AREONEEARA Tk
<. WRFE¥EEOM EE BT 2o OFHEBICS T o, FEE 2000 412 N EE AT

100



MENWEZIZEZ S OFEPNEXNFEE~DOHEIHZ1T > T\ D 2 & Z28E L TRHILL&H o
AL AR AT, RAKEO SO RFEEFES O LTz,

F 72, 2012 FFRIZT A U A OVFSNERAT 2B 1k iEE T SEC 12 1230 /7 RV &2 5 it
MEDTINZEE LT VT Y Th, WIHEESNMNR a7 T4 T A2 LT
728, ZOFEMETIE, AL » R T OF208, 2001 4726 2008 G /T T, BL
EE SRR 65 77 FAVLLES OMig % SCHh-> Tvie, 7 U 7 0%, 2005 4RI,
W EE AP ~DONE @M 2 E L CRIEZHE L, 2 OFSFHIZEIFICERN S TnzfR
LHEOHEREEFEZSCO L LR LI, B, 7 U7 Y ONEEATFIELZ OB
T2 DOEFIEFHIT 2R EZA LT o 2iE30, HoRiBINEE bIThRro 27
W, TR T O E2E LTS LT T,

A LT =T VT YD —A %, BUTESDRNEORERE BIEZ 9 & LTV T,
VAU ADT— AL TN RS TS, Ly, LnLenb, aryFIA47T
YA VRAIPEELHFTEH, CCO T+ RtERSER AT M TRNo7-Z &Id, #UT
TEZDOBEBETHDLEVWZ LY, B XA LT—DF—AThH, v —ALAD T — R[]
B, EREE RV URENZRMERZFOMEN A EICEE LW RS, +oalea
PTTGAT U AEEBALTNWD Z LICR D EHOBGEELZITHZ LN TERNSTZD
T® % (the United States District Court for the District of Columbia, 2010, p.6;
Department of Justice, 2008b, p.12),

HIE EEALEOACEREZLETIE-UER  EHELPTROKE

KA > & CCO DM & HEFROBRILIZ AT Tk, EBH Y P TR OB BN AN TIE RN
mEBbILD, Y OPITERSRETFAISE K Th Y | PUTER OIS - BRI HUH
BRIERHLNTWD, DT, CCO MEFHHYPITHR & oL, D7 & b PUTHS
DWEIZI VR SND Z LT D EZXDND, BRAIT, REFEHR, v — AR
13 2007 FRITIERS « a0 7T A4 7 U AHEHITREFR L, XA LT —OHiRka b 2010
FEICIEG S B TR OB 2 0T U729, 7208, RGBT OB ARILITIE & A CE
SNTELT, ZORMBEIISHOPRETH S,

ZDENT, AN DISIVED B WHITE S SR OBAT S | I L7 IRIARH 2 2855
5 ETIEAEDNTHLINE LR, RifEFEKR, = RAATIE, TAV DALV P L
v Uy —RBEHAI OSSN OBITRESSRE L LTSN, Lidni, BHEYHIE
MSEVED R T PUTHR DR RREBHYIITR E VWA &b, BT D & DR E O HIEH
RTIE, ZOMSPEITE T LTV EF 2 bD,

Fio, EHEHYPITREZRE L TH, ZTOAMPREFRSHEHRIER S0 g
RE LTZREEE - A& (A, DO INEHERFTEARVIRD | BB Y PITEDI R EE O
IEICHCHERET 2 Z L IR TH L7255, L, BHE ORGSO MG ¥
FEEHEB) L T2 | TSI LD BEEREN I L2 LTWEGEITIE, fMmE -
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AT TAT A T T T AOEEHEFIIAROWHEZTLY b H AR OBRZE
RIy2V A7 B +EZLND,

B FAYREDIVTSAT7UR - TATSLOEBHBEDORI & ERE
F1H EEFARLHEZASORR

AETE CICRFTLIZL 212, RAYTIET AV BBIOGE - 2> T IF3A4 TR - Fa s
THE, AT ITAT VAT T T AE L TEAREDLNTREY, TOERIIEESR
BE%Z PN Thh TV 5, 2010 4£0 DAX30 #HicB it 2 EAEZESOREBERIL, 97%\C
% (Heidrick & Struggles, 2011, p.18), EEEZER LIIBEICa T I7A4 TV ARER
ERETHLEHLTELN, ar 747V ARBEORBIRMIZOWVTORET —Z )
ZLWEESCAEROFF LR EELEELX DL, AT TAT VR T T LAOEEITE
BEEENHY LWL Z NI THLEEZ LD,

)i, WM TIERL a7 T4 7 U AFLORY AR —EHTH L5725, 2010 F0
DAX30 thiZH 1T 2Pt « #HEBEEZEZORBERIZI 1% THY | BEEZBED /10U T &
DTN, 2D T%EWVIEIZ, A FVAD 53%, 77 AD 20%, I—11 /B0
12%72 & L HERTHR D EWETH D (Heidrick & Struggles, 2011, p.18), 7=, 7 A
UBDT 4—F =22 1000 £HiCB N TH, 2008 R AT, SEEEEZESOBRERIT 17%
12 Eo>Tu% (Korn/Ferry Institute, 2008, p.18),

F2UH TENFHRORL EDFHRESROMIY

HMA % < b TE. D55 E ORI D IRIE TTOURIE ST TR T & 2GR T
THEEZOND, RIEYE, —ALRAEH A LT —TiE, 1T A EDOERUR K TR
Be Mt DB B # ST L Cnvie, 7o, R Y OBERIES ORI b2 513 L
LnZe< . 2O X9 2RI & 5 B SR EIRIUICH BT 2 2 L IXREETH 2, EEE,
2011 4 DAX30 +hiZFk i) 2 Btk = O FEMBIESIE 5.9 MI7Z-7- (Heidrick &
Struggles, 2011, p.26), HZBEXOFEMBAMEER LD BEAZBESN 6 H, MMEAS
RbE, FBAZESN 1B TH-7= (Heidrick & Struggles, 2011, p.19),

&b, AIETCRE L7 TSR T D OIRE BRI SHERE L T e o 7o, AIE
MRFDO L — AV ADERFE SRV~ ReETHy - BE—=T—RITEL LS AV EAT
DOEGEZHEL TV L, XA L7 —0 1998 5 2007 % TORKIERESRE 2 v X
—Kb A VHITHBIRE SN B TH Y . —RHIZRSEITORRR SR E2 B D T
Wiz, kB, VA UATIHE, ELL0ERFRIZBNTE, RAYVEITOT v i —~
BITEDBURRRE 2 RIS E0E2 D T,

bobb, IR rHERRITORE EH A~ O E AT RIC, N A VR - RTH
TEARN « AHFREE O NERICHEIT LTS, e 2iE, FA VEITOHERESEO/K
KRATRE L 2001 0 61 fHE2—u 5 2009 FD 1 fH2—a~E 205D L (5,
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2011, 4 ~X—), ZO LI T, 1978 F-)2 5 2010 AEITHNT TD KA Y K43 100 o
JRIB BURER IS . 1T & PRBRE A2 & OIRIBERER 23 97 NS 20 A~ FEEREERN 5
DOIRIBEHEEED 145 NS 42 A~EJ LT% (Monopolkommission, 2012, S.181),

RGBSR ORI, ST, R Y TIHER RS S RIS #AE DT CEO 2SgiEd
B —AREIMERNC S D, KA Y Tk, 2009 FEOKAIEDOLIEIZ LV | MERS T 25%
BOBRMEZHT 2HREOREBICL VI EROREZ S GEE2RE, ZOREOPITE
RERE L, B THD 2 B LARWRY , Bf&ICes Z L3 TE R 2olz
(Aktiengesetz§100 (2) 4.),

LTz, 20 Z L1358 CEO ORIk 2 R~ DT & BHIRIZEE LT 25 6 D TIH7ZR U,
FEERIZ, DAX30 #0 9 B Y4350 7T CEO AR RAREZ B D TV HEIA L, 2011 4
RET 60% (3—nm v VR 19%) &, R Z 5O T 5 (Heidrick & Struggles,
2011, p.52),

i, FAYREETIE, EREFESVEHIES L PITESOEL. EH. HcR7)
IHEBRZ A L CWDDONERTH D, PUTHROBMLIIT, BRE 20 23 U E0A
BNNET, PUTHE OWIN O GBI 2 IEEORITIC L VD 2009 LU L, $ITHRS D
WX BGRRR S 2IRORE R T IUEHE S e < ooz, 7245, 2011 4RICBIMiTfTH
niee 7V 7B INE, EREZEEAZBRITAEFIRESSR T, RIS I
BRER EPITEREEREOW#HD ETCIRESN D r—ANRZ N9 (21 HALBORIFZERT
e a =7 K, 2011, 35-36 ~—),

HIE IMEFREOMIEOIK

URIB B DD & 47%EZE DTt CEO ORISR O N, R4 Y Tk, 3
IRICR T DB R S OMSIEOEEE N R E > TETND, 2O X7 T, f4E, M
M (Unabhéngigkeit) &gt (Qualifikation) D] EIZHE S Z Y T EN BB S
T& 72 (Ruhwedel, 2012, S.3-4), R Ti%, 20054 DCGK O EIZ LY, FHp¥E
i, ARSI DOJRR & 72 D EZERWD L ARIZRBIR D 2 2 & AMSEIEER O RIETH Y |
FOF IR DN B A BT D 2 L ARDHND K 9o 72 (DCGKE5.4.2), & BT,
2012 4E DB IETIE, ML ERE O FEEN & S ICHH 20 | TEROBIC R L0 T
TRVRRF DOJRRIC 22 0 9 D4R, PUThRS, SRR FE R0 LEES M & O A0
LEG EOBRNR 2N & ([F§5.4.2) | DIMSLEGR &R OS5 E STz,

L2rL., DCGK (2317 D Hufife OMSLHEICET D HEIR. Ao/t o Thd &b
Nd, T, Y LEGEEIIIMNERZ LNE R SNATHEE NHEIZYIZEI N TS
DI TEBRWZD, MSEOFHIEERIEFICHNEN R DO TH D, T X5 2RBHE )
5. 2009 4E0 EU OFFATH . 2005 4EHf 51T DCGK (2 Bl U 72N E o E#3BEIZHRE
EINTWIZHEBEL LT, MSMEOERDBE T ON TV W EFHMESNTLE-> T D1,

MMA T, A O K HITHR S DML O NI % R e DFAE Tl < T4 704
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EWV o BT THE L TWAEIE, EU IEE2ED 80% %25 Hd? (Internal
Market and Services, 2009a, p.33) . AWFFEN LA T DT A U A, & L CTHERMAAHE
TEHDINA XY AL T T AT, Bk O 485700 L3, B2 B & 95
ZENTRIN TNV A,

Fo. FEERTHD HZMILEGEE ORI L TH,. DCGK Tik, BEAZAES, B4
Z A, HNE B 2 OMSLEGRE ORI L, —EDEARD 5TV DT TiXRus,
Hobt, BEEZESICEAL UL, ZEREISFFEWNERH OBMZE T, MrtEnm <,
UHEEOPITERSHEE DL X OPITERS IR L THho 2 FLLEFRE L TW 5 AP
TRIFNTR6enE & Tnd (DCGKS5.3.2),

R, TAVHETT AT, Zhd 3 DOEESLS T TN BIR O RE, Fh
ZI100%, 2/3 LA EETDZ ENEREINTVDIED, A XU A THER, WAEESHN
SANUE, BAZESPIBPEETH I ENRTRINTND, ZOL IR T, FA YO
SEEURER DRI, TTEBE R ORI R Z D52 L bd 0 Tffiks 21% (33—
1oy R 43%) | BEE B S 22% ([F] 62%) . WiEZE B4 18% ([F] 56%) | it ZE = 29%

(If1 56%) &, I —r vy "EEOFTHLEMLOKEIZH S (Heidrick & Struggles, 2011,
p.44),

bolb, ZOWET —XIL, BRSO YEE 5D 5 7 E MR 2 2B I
SEEUHE & TR LTS DD, RA Y O EEMARETRE T, EHEER. 77EHEE
RFE, —RIEEBNRED 3 DOAT—I RV Z—DOREFETHREND, TORD, Zhb
O BEMARERR A2, 2R FEIZIEMNL & Aled 2 LIITRBNEL D, R4 Y 0%
BEMREOMSIMEIZON T, KETCTEERMIZKRETT 5,

FAE A YEROIFHFRS ORI & FE KRR EHE

RA > TlE, 2000 RIS, BURFE S OMSLPEIC DWW T OFGGRBNTERIL T2 T, 18
FMRFEIFER (Arbeitnehmervertreter) OMNIVEIZOW T higim SN TE 214, FA Y
Tl EE R FEEAREIE I EEM B THL DD, TXEF.LET D
SAE OB ZRIRSENEDZE 2 BT HUE, R A Y OB MR ITIT & TSP
RN EDOTERESL R 5D (Schwalbach, 2004, S.187), Z D X H 72T, LY v« a—iR
L—h s HRTF R -2 —d, FEERNARIRR 2B L, Bims & 3nMEic sy
BB RO THERR S D %S (Konsultationsrat) Zi%E T X& ThHDH &L DREE
7~ LTWW5 (Berliner Netzwerk Corporate Governance, 2003) .

LU G, RAYENTIR, BEAFO 578 38 R E B4 2 E RO SRR E 72
O, FEHEMARREGERIIRIEBIETH D, TAY DD SEC b, RA VML O—#HOHT
HBIEE 22T T, TEERURRIGEZICE LTI EoBHEMN T 2HERLTHD

(Exchange Act Rule §10A-3 (b)(1)Gv)(C)).,
2, SBERIREOMNI I — TR, —RIEEBNR, FHIRAER. TEHEE
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RFEOMSIMEIIERNCFEHM SN D RETH D LB s, FEHIRARIIREE L O1TH)
L DDONR—KEITHY . FFEME BAFEE RO TV (21 HERBORIFSERT, 2011, 31
N—=D), ST IR G RE OGEME 4 A BT 2 SRS 1%, EE L~V TR S .
BB O IERICRE <, AN E OIERRFHELZWEARHAL TEOTHY | &KEHITkt
T MMSIPEANIER ICE O, BB OE T H ., SR A IR, B AHEN S —E D
FRA R %R N Ay 7 T — A~ L2 iuE e 53715, £72, R Laa0KR4 1T
T AHEBEFEIC AR S, Bk s LT L BTSN 2D L0 9 LUV A
BHShTWws (EH, 2005, 38 ~—),

WIZ, —BACEBREFOMNEZ, FIHARE LS TRLZETH D, —BIEEER
FEMEAET, BREWES (Betriebsrat) ICX o TERSNA ZENIFEAETHY
RE RS OB OARINTEHR SN D Z ENL (Hm, 2010, 27 <—), DT, &
s LA DN E LTl FEHA & OO NiEhom b0
D, 1980 FRBE LA L, 7S & IXPRREEA LD & PR 2R R e e wil S B B (2
b5 UNH, 2004, 34 ~—), F7o, EF, FEBEDORIL TS, FEME L RE S
DOFNENRHNT B — AP E TE TN HIS,

E BT, A, R Y TR, FEOREEIC L D RERAEEN 2 L TRiTIciE X Tu
Do 2005 FFIZHTE LI2 T V7 AT =57 OAFEFETIL, NFEHE BRIRIC X 2 F7 @2
RADOBEERE MBS EBOWIMNITE AOREX e EThbh Tz, £72, 2007
ITIE, =AU A TH, 1986 FIZH LG OxIHEN ) & L TR I NI E(EB 0L T
o DI EB D2 (Arbeitsgemeinschaft Unabhingiger Betriebsangehoriger, LA T,
AUB L)) ~OHITHRICL HESRMEIERE L TWD, ZOREFTIE, AUB 0 U —
K — ke BB O T IRE R DIt A v /3—IZHE A 3,500 7 — 2 REfk STz,

MSZHELSMT b 7@ IR R B IS ITEGR % & L COBBREEE O b DIz & -
boH M ENTEZ, FEHERREIL, BEEES I CLERIERCENI DR A+ ThH S
ED>, FERMICRE T 2 FHEUAMIIIR L CHEBRZ /R & 7200 2 W 5 (2K, 20038b, 272
—V), AT TAT U ADERITIE, RO FIVERRCIES O EBRER e LRk Hivd
HOD, FEHEMREBIZZNSDRICEE b oA A TV RN ENIZLALETH
Do B, TOXOIRFEEMNS, A VIEBEEEBERET A S— UL, FEHEMREIC
EAREESEBG IO RIT WA S | LR TV D (21 HFLBURAFSERT, 2011, 33 =X—),

Xz, Bk U7z @ R SR B % o RIE S Oz m i T, L 0 IEEZRER D
VETHD EBbiD, KREICHRE L-BBRE, BEZICTEILFRRESREE DS OO
IEOREMEZFHZ D Z LT TERWEAS D, b x X, RA Y O3 E LRV ER B,
&8 DR FAR ZAUTHE D FEK - HIEROm L& W IEOMERH L Z &b E X
b5, o, FHEHEMREBFEREROEMMOZ L &7 8%, HHERIESHRED &
ST=HIBEDEN « F/e X CTHDREEMZ D RN S 5,
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BHYIC

KA YT, B0 TI7A4T A~ VRTOEmED EEMLEE I, 7 AU 8
DG« 2T IAT R Tl T 0E, avTIAT ATl T hE L TEAN
EDLNTWD, G 2T ITA TR - 77T AOKERIL, 2000 FALIGE A
RN—BHLTERLTEbOD, MmELMTEHLS OMRRE R OBARIT, MELFHOTA
LR TELEERZENBRICH S,

KEDHTNS, FAYDALTIA TR Fal I AOE5HDORBIZBN TS, 42
ERIGHIFEOTURITEE TH L L b b, RA Y THERAE LY — A ARK A L
T —DOAEFEIL, REE L CCO D ETFEMRICKESERTLIEOTHSL, A VI &l
AL TOA2, CCO BPUTHES LV FALICALE L TWiUE, EkFka 7747 >
ZARHN DG IVED EFHATE R OHA A ST N LI D iEken,

AHEFELZEZ LEEEOTITIT, 20%, EHFHAPITRERE T 208X LA LND,
N, Tl 2, WEHYPITEARBELTH, REZ{To CE I UTEDERESS
REEZESZTERZR EITEL T | BHHEDNTRE SN HEEOE N LT & THER
A7 N EES e o1 0T 256 REBRDRIFWFLICSWESS, LT,
RA V420 CCO OIS & HERR % I FERICRAET D123, (BB Y B TR D
W SNEZERORE R L, PUTERS L BRSO T 2515 & LT gHER ko b
D159,

Fro. TR IERICHER STV D T EFE IR IR OB, Buifs OMSHE &
WO RT, avr7FIA TR -7l T LAOEBHREORS LERIZED> TWb, 571§
MAERERLRE, BHIRAR & —REEBREOMIUMETIFEFICZ LR LALZER D
DTHD, £z, FEHEMREITIL, BFREEEBITLERIFRLES D A+53Th 2130,
FESEMICET 2 FHEUAMIIT R L CHBRZ /R S e E W o 2R R bR ST 5,
AT TAT o AOEBITIEROFEMEGRR EXA RO ONDHTD, a T TAT L AD
BEE L L COBEBEOR TS, HEEANRKRICIIMERH L & Bbh s,

LosL, AREFFRIE, RETHERM L K4 Y OBf& S EOREOMIIL, BEfFDY
G ILEREREOBEIENMNIETH D & ERT 2O TIER, KA O 558 IRk E il
iR, REORFRL ZAUTHE D FEER - EEROR LWt BRSNS D Z &
HLEZONDNEThHD, o, F7BEAREREGIEOFMFRROZ L 72 81X, HHEH
FEAHRB N E W o Tl EDB AN - R O CThHRREMZ D ATREMER B D, AR TG
L7z R DB RO BN D DOD, ZE ED X S IFRT 20O N TIT LV IE
HIHEm DB LETHDHIEA D,

b3

1 DCGK %, A XV ADOEERIGHF & 138720 . EGHAITIERERIII-TETO
KA B2 LT NESFE L, S < 33T K] OTF TOBESFNER X
NTWD, DD, AFVREITRLRD, FAYVEREN R YVERNTIZES LT 2n
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D RAYENTERLTEY, HoZFoED ESGHAICoEFBREOBET 2 R LT

T25EiE. 0 R Vi, B EORERBHRSEICIM A2 THEO DCGK 4 #EF

LRI 67220y, Zh TlERminREo®E Tz LSRITER L TWa EEZ 5 T

RVEE T, B EEICHEEONIBHO L SRR ELDZ IR D, 2Dk

%% F. European Corporate Governance Forum (%, 2009 {2, EU INRE DT,

EU MR EICBWTIEIARRE & F2 BIGEDEO WSO ZERIAHLEL D 7 2 857§ 40X

W 28055 A L7 (Internal Market and Services, 2009a, p.29),

2 DCGKZERIC LUT . DCCGK DA A T AN TV S REDOEIGIE, 2004 -0 75.9%

226 2010 D 82.1%~EHIML TE Y &V oiF DAX30 #Hid—H L T 90%LA T 2010

1T B m DK 95%72 - 7= (Regierungskommission Deustcher Corporate

Governance Kodex, 2010, S.46), £7=. 77 > 7 7 )V MG FT B3 864 tH% x4

EL7ziifEE (RIZARZFE 408 1) Tik, BT L7V DCGK OF5HEO - HIT 5.8 THA

EIEFIT DN ERHE SN TUVWD  (von Werder et al., 2005, pp.180-182)

3 FPHEAETIL, R0 L OERENSDORIFIZESNTND, fil& LT, 2009 40 FH A

1T 500 HEDILIRPGIEF LR B 2011 FEOFIERRIL 830 +EDILIEPS I L% B D RIZIC

K3 (PwC, 2009, S.61; PwC, 2011b, S.12),

4 RERRYEED L —RA L ADaA LT T4 TV AMEFNZ SN TIE, EAS (2006) %5

DT &,

5 RIEYBFD L — AL ADA L TITAT A F 7 4 —DORIEEAIZ W T, SEC (2008b)

EBRBOZ L,

6 BAOBITHRSOIFR S &R EMKIL, ZNENOEFERDOT =27 L LAR— |

PG FER EEZROZ L,

T HA DT —DOFEHNTHOWTIL, the United States District Court for the District of

Columbia (2010) Case 1:10-cr-00063-RJL Document 1 =50 = L,

8 7 U T Y DOFEFINZOWTIL, SEC (2012) #ZHDZ &,

9 Daimler R—2AhL—,

http://www.daimler.com/dccom/0-5-992580-1-998634-1-0-0-0-0-1-8-7145-0-0-0-0-0-0-0.ht

ml, 20124F 7 H 20 AT 7 B X,

10 3 — X 2T, FEBERARRIG R & EARMARRBER D D Eh—28 DS Bk s

BIESRICHIELTRBY., sidaE —RI&E (first deputy chairman), %#&H % H RIS E
(second deputy chairman) & XHBJL TuW\5,

1 Z OFREICOWTIE, % 10 ETHMIZ O 2,

12 4 XU X FTSE350 £Li2xf LT, 77 AT ER DWW IR LT, Bufik

DN, L AWM R E T 2 EMBERINTNWD, 72E L, A XV ZADGAEIZIE, &

FEZBREHREEOFHLL E7203, 2RISR U CHMNE 2723 2 EnRO TN D,

TAVA, AFV A, 7T A, FEOEHESITOWTIE, £FhEh, H5 8, & 7TH,

FOBEESROZ L,

B ol BEAZESICHAL UL, &IKREZEROAHITHITE OBAEIZIL 2 MO G H

HMALELHES LTS (DCGKS5.3.2).,

43—y 2B D TEFEREFITR OMSLHEDOHEIZ SV T, 25 10 E T EAEIC

Rt %,

15 YL SEEITARIN 3,500 — 1 LLF OHATIAFULD 10%., AU 3,500 = — 12 H D541 350

a—n LD 90%IZ Y T2 HBEDOAENE . IERIZEBTH S (Hans-Bockler-Stiftung,

2006),

162Xz, ZoEhE L, MEESE DR WEIESEFR OER OB R ST

2004 FED T T G )V A S EDORERELAEITE 15072 b oo, Bk E L TIIEFITEN

Rr—AThd, #LIE, B (2012) 22RO &,
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17 Bolger J, “Siemens executive arrested over illicit payments” 7imes of London,
2007.3.28, p.61.
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HBIE IJSVALEORE - AVTSATUR - TATSLOBRERRE

[XL&HIC

7T UATIE, RAYERIUL, RN T T4 T2« VR OEE Y ~ORHE
HEREEE LT AV DROMHE - a7 T4 T VAR 70l T AOEANRLELND,
A, ZOEAE, HEEEE ((charte déthique) 7 A U U OfGELMAGEICAY) & NEREER
FIEICR L LD THY, 77 AT, BURE LTET AU B ROMHHE - 27T 4
TR T T AOBENIHT DEER R GTN BRI TH D, AETIX, 77 AD
R - 2T ITAT A Tl T AOBRIZOWTHHTT 5,

FIH I752RADAVTFTA4T7 VR - ERHEGREICET 5EHG
BIE 75 VRAENDZERE

TTUADALTTAT A (conformité) - {EEMMER (I'éthique des affaires) ~DHL
DRI, AMEAE B~ O BEIERLEIC SOX 178 K iK% Fuls &3 258 4ME O Hili i k.o
B X OMOEELZIT TS (OECD, 2012, p.54) 1, &V biF, SOXIENRT AU BT
T 28 ER IR L T AR B S~ DA OWNE BT EORE 2 BHT T2 &
BT RERYD, 77 AT, A ETHEBEROZIFEL K LmPNERHAINTE
7o

Ho bt kLM EU LUV OBOR I, B2 DS HE T (Responsabilité Sociale
des Entreprises) OIEHEE WIHI T, 77 L AZB T HEMBOERELZIEL TS, &
Vb, 2001 FlTHEKRINTZT ) —r_—— [REOHBNEMLODO I —1 v XL
UL DO OERE ] TliX, BEOITEIRIEL (code de conduit) 1Zi3d 2 FREE D1k,
Bl « EHIEDR RO O D ESTEY (MR, 2009, 121-122 ~—) 7 T ZEHT
X, 2002 FEICZ DT Y — 2 = R—~DRIEE R L TV D,

SMENE B~OHMSRICB L T, 77 U AEANTIE, 2000 FOJRALIEIZ LV AHER
BE~OWBEIENEE L hoTo, £0%, AMEXNFEE~OBMIZET 2EOHEIL, K
DX GNHME AN B~DOIHIEN S =FH ~DOIFIF~ LIRSz v | SAEAE B~ A
(U FEHOBEROBREOABENR2 S MIEORIRE R D2 L 2007 4, 2011 F0 2
FEIC bl 2WEARTAHIZES> TS (OECD, 2012, pp.10-18),

77 v ADSNERE B ~OBEEOR IR OHEEEIRIT, 1993 FFICEIEENICHKE Szt
PG RA 1IEFBFY  (Service Central de Prévention de la Corruption, LA, SCPC &\ 9)
ZPLISEE STV 5, SCPC DIEHIE, OIGIOFE R & PIIE IS BB R EHRINE, Ok~
IRBUNBERE ~o i - BhE . O ERMEEO R E 22 SIGHREL LR O e - S, @FMERES
L O EOEBERTERIO 4 S TH D2, SNENH BRI 1L 5K ORERE LI, SCPC
1%, ABRFEOBIAMEIRILCNEBIE ORER EOIEB 2 TEH LS E % (OECD, 2012,
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p.54), LinL7ends, %ikd 2 X510, BREEORFEICH LT, iU EREmM <X
RNEHTh D,

$21H SNELABABKHEOHABDES

77/%32%IAWEW%%@%W®ﬁé%(ﬂmDﬂ%%ﬂéﬂT%t%®®ﬁmm
FLRE—E S BIEE T IZE->TW% (OECD, 2012, pp.25-29), 7 7 > A DI EAHE
BIEIEIEOFAI O R \ﬁ%k@%ﬁ10¢ki0&5ﬁz~u®@ﬁ\&Aﬁ%$7aﬁ
2—uaThsd, BRADOEED ERO 15 ha—urid, BRAOEEEFEMEEOS 4O EIR
T 5 3715 5,000 2— 2 DA b 72720, I HIT, 77 AL, FEAEE STy
PR WETIT OB O R IZ D7y & 3 2 05 A &itE (dual criminality) ON35% & %
mE, FRMRLRVHIRIN TN S,

Hbodlb, FEOHRAOEED EIRIZ, A XV R, TAUI, RA4Y HARTI044FLL
TOFRIZRESNTNDIED, I0FBETLHOEFAX— F—F3 K A XUVT7D3 %
E L2vevy (HEH, 2011, 55-57 X—), £72, HRADEI®D ERICBNTH, 7T &
I, X — T x— T AU BZRNTAFERICEL (FFH, 20123, 14 <X—), H
A LFRENL, 2R, 300 T (K2 75 4,000 =—12) & 2,000 5V A+ (F1 75 3,600
a—n) TT 7 ALK, RIS, FEOEANOEIEO ERE, 3EH (K 241 52—
7)) ORARRL, 200 5 v (8160 Fa—w) OF7 AU B —HOEZRE, 67 71—
BOAY =—7 X 1,000 V4> (] 6,800 =—1r1) O#EERE, 77 A XD {K4
BARE L TWAHEIZD AR L v (HEH, 2011, 59-62 ~~—; £FH, 2012a, 14-15 ~<—3),

77 v ADMNENFERIERKOMBEX, HEOoRELY b LA, ZOEHOFEREIC
boLBbnD, 77 ATIE, SMEAEBREMHLHIZNEA S 7 2000 4205 2007 4218
23T T OSENHE EIEIESE O IRHPIL 0 4F T, 2008 6 2012 F-F T F - AH 5k
HIP G 5LV, S5, 2D 5D H 3HETHARANCKTHHIETHD Z LI
MMz T, BITHET A E OAECEE 1 Ta—a Vol iEK LV OERITH > 72 1Eh,
MHZLDRELIEFICREANL LD T, BEOELEMS L AT TEEL RN,
ENCH LTI THIFHER FEINZ0E, 201249 A LB THREDZ L TH D,

F2 T3V ROAEEHAT DR TR
£118 75‘JZLJ‘SH’%W*Bﬁ#ﬁfﬁﬂ&i@*gkﬁﬁ

2002 F-0 SOX EDOHIEIZL Y, TAVATESLET 577 AL, BEAZESIC
X4 D A DS ?Fiﬂn"]fb@ % (SOX 1£§301) MEHAHT O, Flo, T AU A
DT T UAFATEH, BatoEmEZ2T, E%@W%Lﬁﬁf® XA HiEd#
JRE o7z, SOX IEMIEYRE, 7T o A TOWNEGERHEOREIZIL, B AHHRREDOREHR
A & T 0 AR ME LB LU EBICET 5 ﬂi.é,?i (Commission Nationale
de I'Informatique et des Libertés, LLF, CNIL &\9) | ORBAINKLETH -7,
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723, 7T ATiE, SOX /fﬁ*’;rl%?k&)él:% O NEREERE X, A RO
DOWTHIE L. MEFRWLEL - 7 — 5 7 7 A VR OEANDORE A RIZBET 5158 (LU, 1978
FiEL WD) (THAR 5 AT ‘@Zmﬂjb\ 1978 FIEDH 7 4Tl AGHOBEHRIT, OH

HHEDBABEND DA, OQWNENEMHIEOBRBEMEETEBMT O TWEEE, @Y%
FOFE, AR, BEHITHE SN TODIHEEDONTNUDLOEGEICORARETH D &
HESNTWD, DFD, HEXBERETRDLN TN L LTEH, RETADITAEARAN
DEB&F, 13D ZOAT 28 DEARRRMER], Bl FIREBSH2ICEE S TOWRWERDY |
WERBH AT O Z &3 7 7 > A TIIEARERKIT /2 2 ATREMES E U,

FEE. SOX VEDHIELIRE, PNEBREIEZ AL X 5 & LTeARZED, HEEZ Al T S
DA CTHRILZMB IND T —ADBHRNES, 72 21X, 3—my /N TFa L —H

(Compagnie Européenne d'Accumulateur, LT, CEAC &) 1, 2004 47 HIZ7T
AV BP St XY A4 R 727 /v —X (Exide Technologies) 7% SOX k%8577 57
WDITFHE L CWNEESRAEOREZ B THRELL S & CNIL ICHGE Lz 2 A,
BEHNTINATWD, £, 7 FFTAVEFOT7 I ALt~ RFAVR - 7T R

(McDonald’s France) . 2005 4 1 HIZH AL EA L TO 2 HBIEHHIEZ O iE 2 B
FECHEEL LD & CNILICHFELZ OO, RIS BHFEATF SN TS,

F7. 20059 H 16 B, VT AXOREFELAPNEL, 77 ADHTA « A—=J—TT
AV EEF—T =X 41U /A (OwensIllinois) @ f <=4 BSN 7 A5 4%

(BSN-Glasspack) 723 A L T2 NS @RS EDOBE L2 ma Lz, ZDOFFiaTIlL, BSN
H T AREDOIFHEHLA L A¥EZE B S (comité d’établissement. -1 Y OfE = Wik 12FHY)

VDS SOXJEIC IS EFKE L TN EA O NER @G ICx L, Z ORa] & B E e O
i%m%kwtﬁﬂ%i Lo ZHUSKI L, U7 AXORERHINL, FttOEL DN
BRI EIL, ERINTEDR SRR E LD LN TERVELICHEEL =T 5

REMEDS B D70 & RIEATRADITAE TS L TR Y RHEOHERIORE L2 72 53 L [FIRFC
MHEBOHREZRET IO THLE L TELETLILOMUTZDOTH D,

INHD 3 ODHEHLIE, T T AL T AV IO OBRIKR LR DT A EED
F2RLT AV AT EST 577 22RO, ZEBMEEICED CNIL ~OfFREK
DERMMFRE > T (Didier, 2009, p.5), ZD X 95727 =D ., CNIL I, 2005 4 11

AIZARZE, FEHA. 7 AV D SEC & Ofkx 7B R Z T, WEERIZ DWW TN

ARIFAVEREL, IHIT i, A U A Yy -2 =—2 AU-004 (Autorisation
unique n° AU-004) % k% Lﬁo Z DR Z OPFEOBUEIZ A - 7o P i
(2B > Tix, CNIL ~Di@HI D TR 23 FIHE &@oto_w& R LARITI, PRI il 0D
RIEIZIT CNIL ORBANLETH 7212, Z OWRGEIIPIEER R O R E TFe & 53 Kibe

I b SN R TR TH o 7,
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F2E A RUTFIFY - 21=—2 AU-004 DARE &8

FRIVY Ay s 2=—27 AU-004 (RIETIZLLF, gL WD) 1, BLFD 12 &b
MR SN T D5, 2B, Yol Lz & 912, 12 SRICHI - 72 PRI ] B2 1308 k0 00 2 CREE S
AIRETEAN, & 5 TRWVWNEREHRH BN T, & 11 RICHEIN TS X 91 CNIL O
HATRA 2S5 Z ENTENITRENARETH D, 2B, ZORMTBEEOTHFIZE SN
T —ANA =2 THEr &S5,

B ROFHNDOHRICONT

%2 5% - WEREBHE B & O & o Mo iz o

%354k INE SN DN EFHROREIC OV T

B 45 EAEROZIAIZDONT

%5 5 : EU SN~ AfF R OEEEIZ DN T

56 5% - EAERORE IR OWT

BT 5 BREXIRIZOWNWT

55 8 5% ¢ NER AR EE O AERIR A F ~ O ERTOHEHEFIRIZ DUV T

559 5% ¢ NERRRAIEE DS IR G & 72 5 NI DOIFHRITHONT

F10 5 FEHRA~DOT 7 AR OMEEDOHEROEEIZDONT

11555 1~10 5 F TOMEIHED /2O NERE R O E 121X CNIL OFFiE A 23

‘/[Z‘g /G‘ 3}) 5 o
12 54 ZOWEIL, 7 7 v AHFEE# (Journal officiel de la République francaise)
ARSI ND,

Wil (alerte professionnelle) DOXFRIZHOWVWTIE, F 1L THESNTEBY, T b
1T, O=FE. @4, @ITES. @OFEI (corruption) TH D, £ TiE, HET, 4
A OMLE, FEARRIHER], BB ZRELRWIRD 2B\ T, OSOX ik, @@l sS4,
ORBFITA (@, OIF 2010 FFOLETIEM) A B5F - xf5 & L7z @ B & rI6E
ThodlaNTWD, ok, IBICH DB ERSRE LIZRIEOR L LTiE, 1999 £i27
7 U ADE L7z OECD DAMEAE BFEIARS 1L 4K~ Dt in il & L TEIF o TR,
HEANBE~OBIESREZ RS ER LB D Lo TN D,

2010 FF DS ERTIE, O2FEOEKZFZE (Uintérét vital de I'entreprise) & @NE3E B H
NOBKRI) FE 721 3ERER A 7 27V 7 ¢ (intégrité physique ou morale de ses employés)
BT DNEERIL, BODILI D EIN TS, 720, 77 ADREFEHITCH 5
Bt (Cour de cassation) 1, 2009412 A 8 H, & DR 2 2% T, ¥ vV — &
AT L AtE (Dassault Systémes) 0 PN | BE 2 5E 1L &HRR Uz, [R1RE0D PRSI il B
X, B ONEER AT LTV eiEh, oM EEEK bBRdgE LTzl L
2, REEBICHTOHEZREL TV LS, EiEE ShieT, Zhaexid, 2010 4
DYIEIZ LV . R b ZOFBMRETHIFRS N, ZD X912, 7T AT, MEE
TR A& Rt G L LT N RO RR A 1 ORR B R Sk, IR E A SN D Y RS
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PO TEWDTH D,

FEAONHBHICE LCiE, & 2 F£THRESNTEY, FAIE LT, NEmHITES T
TV, BAOERELEG) - 5@ L I b0 InTWa, BEAONERERIT, ®Lﬁ
FEREL, DOOMENE RN L DERE DA DI TN DG EIZD I, FISIICER
HILH B EINTVNDS,

B TS VADLEMBBRTH

7T UATIHE, T AV IO MREESLIERDEDGHE - 2T T4 TR T r s
T LOBAIIK L TR, BENR AN TH D, 747 4= (Didier, 2009) |
Z o 2O NER R B D EEE DT m IR, 77/%&7/7n%7//ﬁ@ymm
IRIENEIENIENE N D 20DEEVRH D ETDH, 7T ATIEL, WEBEHREIE S E 0,
TAVAROMHE « a0 T34 T A« Tl T 5F, FKROERBIR O T CTHEAE
HTLIFTETH, 77 ADERBIRILITITZE DRV EDTHY . 77 ATHDY
AN DRET N W) FIRDXETh 5,

EREROFIE LCix, WEEEEAHI NI EFons 2 EMFEAETHD, T %
X, 77 ATIE, ANV UA Y - 2=—7 AU-004 OPGED TR 272 S 72\ O N ERE
Wik E OB E 2L, CNIL OFFGRANLETHD, 7208, Xy — - VAT ARXEDr—
ADEHIT tkz DUWFROER AN LTz LThH, SOX IETERINTWADE
%@W%Lﬁﬂfi 7T v ATITEE SRS D RS RV, MA T, TAUAT
W LT DIEMBA T A RR & LICHREDN 28, WEEBMADOBHORFICY
DL LT, BELHREND U RZBE,

WIZ, HEHZERIZOWT O & LT, M EROIE NS OMH R H D, ~A
(Pasquero, 2000) 1%, #MENCEEMILEVIBRIET AV I TEENTLLDER, T A
V3 OMMEITEANERSF B ERRET A IOYUIZE S bDTHLH ET D, O L
T, 2ok, HHAEFRIZE (des intéréts mutuels) ZEHR L., FHXEFTRDOE 2 7 b5k
TIFRNWT T ADRILEITERLEDOTHD & FET D,

Mzx<T, FAH (2005) b, MHEITHAHREREZZALTNDLE LI ET, 7o rah
7 DKW ERYE 2 % E U, ORISF 2 XA - SR+ 25 2 L3
FLL 2N ELTWS, okt XL A7 (Pereira, 2009, p.35) (%, fE2FEXIIZ E
DTH-TH, EEMICE R A%ATH ETIE, LEOMERLE, TEBEEZRITHZ L
TEHTHDE LTINS,

7 7 v AT @S E O AR LR ERZRE RN Z OV OIE, 5 R RO O 55
N TOBmE LHEORER & ZIITHT D KA BE RIS %5&mbﬂ1w5(umw2mz
p.30), FFlZ. EAONEFEMICK LT, BHREORENOORELY b, BHROXIR L 7
STATZ BN ATt 2R OFEHE (dénonciation) DY A7 O BREMA S5,
F72, 2005 FF 5 2011 FEIZT T CONIL OEER&#HBHIT Ly 7 A - FaL 7 (Alex

113



Tirk) Kix, AU HFrFr - 2=—2 AU-004 OIRFEEIO T T, ELONE@HRIE
JEBOWNEIERZIELTET 2L a A LTSS,

FAH TSURAREOBRE-aLTSATFTUR - FOISLOER
F1EH ISUATEORE-aVTSATFUR-TOISLORR

TIVAREOHE - 2T TAT VA - TS T AOHEAOBIRIZOWTHNT DA
W2, [F 44> hrY— (déontologie) | DEEEIZOWTHLMNI L THBLSMLERH D, &
WHODG, 7T ADEEMB - AT TAT U ASNDERY MAHDFEERICEBNTIE, B

(droit) &ffH (éthique) (2. DT 4 A v P —%Z MR T3 ORHRLERDNLTH
% (Simard et Morency, 2002), FF, 7 7 > A TlL, fElEZOL FRIZ, L/ — (Renault)
DT 4 A boY—fiid (Code de déontologie) °FE AL Fu « Xy

(Hydro-Québec) Dfiif « 7 1 4> b —fiid (Code d'éthique et de déontologie) @
I, 174 Ay bry—) LW MREEREREND F— A0 7 7av,

TaFdrbhry—LiE bbb EHMBRORSLE®RTOIHETHY, EME LTOL
HBEIRRIZeRI TTADLBEN RS, T4 b v—1lEdFN5 (Benamar, 2012,
pp.56-57), T 4 A huv—iX, HEMFEL L TORE TIIH L0672 < THIERZREHI
DRSO TEHARWED, 2T T TV ADOMRTHLERLITERLIBMETH D,
Flo, T4V RV TEMARTHELINDXI RS R TNE R VWEETHY | H
N DOATEBLR W2 S < iy EER e il & b 272 525 TH 5 (Simard et Morency,
2002).

bolb, BREOERIIBVWTUL, MELT Ay bry—FKilshTICHNERT
W5 Z eI 720 E D TH D, 2011 4D CACA0 #OfHE = O 4 MIL ATEHIH 21%.
i PRAATE (codes éthiques) 18%. fHFRETE 18% D 3 DIZKHITEX AN, T 44> hrv—
EHAA MG DG, T 44 hrY—#ifH (code de déontologie) 6 % & 7 ¢ 4> b
0Y—FEE6%E 12%I12 £S5 (Roquilly, 2011, pp.25-26), Z D XK 9 2 FFEMN LA, KIET
DT HT—2 A« T R ¥ 7t (Ernst & Young) OFREICENTS, fWEEE T ¢
Fohu == bOHE (dispositifs) (ZXBI SN TITHAEIN TS

$2E IJSVAREORE:aVTSATUR - TATSLOEADRRK L RE
1. Z25VREOMRB-aVTF54T7VR  TATS LOBEAOERRK

77 AT, FEAME OB A2 RIS, 2000 FEEELIBICIIME - a2 T TA4 T
YA T T LOBANDLEERBIRHSIND LI hoTe, TTIA AT+ —F—
VA 7 —/3—= A3 2009 4 6 H B IAEE 9 A 20T TYT o 72 SBF120 0 Hiii &8%%
ERIGUAT 727 /77— Rl (B 20%) [ZLiUE, SHIEORERD, M
86.1%. fPRHHY# 46.5%., HUREXSICEEE DR D NEBMAIE 31% Th o7z, Z O
HTIE, SBRMEEYFELHE L2 TUIR DN EDRIED 24.5% & Vel oo,
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E Vb, NEREEEHEORBENSHRLEL ORIERIT 38.7% & BEICHKE L TWAHEED
3% LD bENZ ERHLNCEN TS (Medina, 2009, p.15),

LovL, ZOMEIE, BIEEN 20% THH BT 228, M- 27 I747
VATl T AOENIHEMNREEITIZEA ERIE L T 20O TRV E DR
WAL D, HRIUKSEHFEEFTD 1L DT — A~ T v K- ¥ 7% (Ernst & Young) 1%
ZHUE T CAC40 thaETe SBF120 thatho (72721, AAERIFR ) &, ZhbBs o
MR %4 (la capitalization boursiére) 5,000 F—na D~ 7 2% (LIF,
Midcaps!2&E N 9) 60 thE N2 727 T 2 AR 180 tha x4 & Lc hEFIRICHET 5
BEEFETV, AEHEREARLTE, £ LT, 2012 DT, M- 27747
A« T 7T AOENRGICET 2RHEBRbARENTE (MK 1),

KER-1: ISVADBER - a2V TSAT7UR-TOTS LD (BEL: %)

B 2012 | 2013

firBl, 7 ¢ A bm O —FE, [T CAC40 92.3 100
(d’'une charte éthique /code de conduit / SBF120 73.8 85
déontologique) Midcaps 41.7 52
B, T4 A brY— T I T R EANE CAC40 | 53.8 83
(d’une fonction déontologie / éthique/ conformité | SBF120 30.0 33
dédiée) Midcaps 3.3 8
i B A (ARG EE, AR N 25 Te) CAC40 25.6 55
(d’une « ligne d’alerte éthique » dédiée) SBF120 11.3 21
Midcaps 0.0 5
i, S A hrY— IrTIA4T U AOAERE | CAC40 2.6 18
(d’un plan d’audit interne dédié a la déontologie/é SBF120 2.5 3
thique/c ompliance) Midcaps 0.0 2

Hi : 2012 207 — # 1% Ernst & Young, 2012, p.29. 2013 407 — # % Ernst & Young,
2013, p.22 55|,

CORBEICBIT AT T UAREOGH - LTI T LA - ST AOEALLRT
iﬁbﬁ77417f~&—ﬂﬁz-7~A~X@ﬁ§ﬁ%;w%ﬁwmg¢01mao
TIA A F—H =AY A - 7S ADOFHTIE, 2009 400 SBF120 K04 il D¢l
HRBLIL, ELETE 86.1%, (AN H 46.5%, TG EBE 72785 P HFIE 31%
Thoto, ZhiTxiL, MFE9-1 128 L7z 2012 0 SBF120 tHicB 1 2O, 7 1 4>
foo—E=E, TEHE. OB, o4 v by —, a7 o747 AHENE . OfiE
WEREIE OREHRIT, ThEh 73.8%, 30%, 11.3% ThH o7z,

22 9-1 TR L CORMARRICI T, HEOEALLRE, DCAC40 th, @SBF120
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1, @Midcaps DNRAIZFEWELRICH 5, 2013 FDOMELER, T 44 hr Y —FE, 178
HEoOWT a2 EAL TWDEEOLFRIL, CAC40 £E4% 100%, SBF120 #EA% 85%.
Midcaps 7% 52% Coho7-, KIZ, 2013 FDOfHE, T 44 b Y —, av7TIA4T A
Y EOEARY . CAC40 £1:75 83%, SBF120 #1723 33%. Midcaps 7 8% Tdh-7=, # L
T, 2013 D fa LR E O EH L . CAC40 1128 55%, SBF120 ££:28 21%, Midcaps 73
B% Th o7z, AHlEDBEAFENRDCACL0 tf, @SBF120 £, @Midcaps DNEIZ &V IDIE,
KREETHNEH 21T L, BHETO L 2tk ) FEO FEHEIo#MESEe, SHMEA
BRI E F OB OMRT, EEN a2 T T A T A« URAT ~ORNG & F e 8P
2510 ThHEEBEZLND,

L3 2. Mideaps [3EURHITREZEDY 5,000 T —Rr 22 5B#ETHY, 12— 140
MELTHELTH T0EBAZEBELHREETHY, HEEHLIRVZNEEDbNRS, £
D7=®», Midcaps T « 2 FIA T A « 7T 7T AOBEANENRLTNDDIE, F/h
BEDOLIIC, ZNOLOHIEZHEATTLE LT TAT VA - REMBA~OIY A%
T HEETEZDH720THD E1FE IV, LR -> T, Mideaps (2351 538 ADEILIL,
7T A BWT IR R EmDR B R ZTT2bDTh D LHEIND,

Flo . MELITRLIZADDHIED S B 3 DR TOREOTHHITI N CHEALEN K
HLEWDOIIHEERE CTH -7z, 2013 0D CAC40 HOFKHIFEDOE AR, MEEE, 7«
Fv huU—FE ATEHHED 100%, W, T4 A brY— arr o4 7 o AHYE
2 83%. fPRBEHAIE D 25.6%., i, T 1A hay— a7 I T AOERN 18%
Tholz, FERIZ, SBF120 tEOBHIEOFEARIT, mEEE, 7 44 Y —F=H, 17T
BN 85%, M, T a4 huY— ar T T AT AHLYE D 33%, i B
N 21%, WE, T oA bhaT— arFIA T ADERN 3% TH T,

LD oiF, Mideaps ([ZEBWTIE, mEREE & ZOMOHIE & OEALLFEO 2D RO TR
EMolo, Midcaps OAHIEDBEAR L, MEER, 7440 by —&R, {TEHE
52%. f@El, T4 A hrY— ar T ITA T AEEEN 8%, MELEEHIEL 5%, f@
B, 744y tny— ar7 AT ADEEN 2% Th o7z,

REEENZOMOFIE LY HEARNEHOVEB & LTI, MEEEOREX, 0k
ERXOWEEHRAIEZOEA, MEEAYEORBERLSLV b, REER (FPRLCABERLE) ©
HEINDBRSTHELIENZEZADLND, FFIZ, 2607 A Y RO MR L TH
EMmA AR 7 T o AZBWTE, #AEO A T T AT A« AT ~DHRIEE VD
eI BN WRY | S EBAT HEEMOBEIT NSV EE X BND,

723, CAC40 HDOmELEZEONE D LAnlL, BREE(R# (respect de 'environnement)
100%, {5 -« AMERL (travail et développement personnel) 90%. PEHELS| 81%. Widf
8%, K& T8%., fEE - 24 T8%., W77 A v —DHE (qualité fournisseurs) 75%. K=
~DOEH 75%., TS OE® 75%., FITEFE 75%IZR89 2 NAE Th > 7= (Roquilly, 2011,
p.26), V=7 YA b RICHBEEREZBEH L TOARWEEIT 14% ThH -T2, TDON—IH0D
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ST 16 R—=TU N, 1 X—=UFT0b 005 63— 85 LD FETHA ThoT-,

2. ISVAREOMEB - AVTSAFTUR - TATS LOBADRE

K& 9-1 Lo, 77 ABETBITLME - 2T TA TR - T0 T AOEANT
2012 4 & 2013 4= 1 4E[H CHESZICHEN L T\ 5%, CAC40 £E, SBF120 t1:, Midcaps D4
TITBW T, &HHIE OEALRIL, 2013 DA 2012 FE D% Elal> T\ 5, &0 bit,
PN e R ) B SO AR AR 1 A A 3 o BRI R BE 0 ASRIE 2012 422 5 2013 4RI
CNMO&T25&MW5%%A\Smﬂﬂmfénﬁ%ﬂgzww\hﬁ@quO%#%5%
~b L ERER 2 5ESHEIML TV D,

L1 2, SBF120 #EOWNEBE SR E DR ERN 2 HBETHDH LV I DIE, A F U AL
TAVADEGEESLCKEELLERTHEFICEALTWDERICHL1B, /XU 2D
FTSE350 thiZ351F % 2010 40D B AR DR EF 1% 100% (Webley et al., 2011, p.19)
THO ., 7 AV IOEKEEMEMEICIIT 5 2011 FFOESL OWEHIEOHKERIT 7T7% T
o7z (ERC, 2012a, p.48), il L=k D12, 77 ABFEOMTIE, PWEEHREIE DO
BOLEENR RSN TR, TOENISHOMETH D,

Fo, ML, T A huY— AT IATURAOEEREIZEL T, 77 AR
(EOMTIRIZEAEBEAISN T RWENRIZH D, 2013 FOME, T4 A hrd— =2
VT AT o ADEARIE OB AL, CAC40 tE 18%. SBF120 L 3%. Midcaps2% &
CAC40 fth Tz 2 BT B/, TAU B EAXY AT, @, 744> bao—,
AT TA T AOEERIEICHY T HMmMER N L 3 T T AT A O B,
RIEZL LI RO ZIRET 28D 1 2L SN TW5, TDD, Z OB EZ
RWTWDLBRIZ, #AEDOa T T4 TR - URZOEE VITHIST DITiEA 507
LOTHY, TOEANISHOFETH D,

HSHT TS UVRALEOBREBDOESN L EEREE
F1IH BESFLGEHELSFORRK
77 UATIE, 7T AV EER, MEESEIIF T o P—Th O, BEENMEELE L
£ LCTW% (Larue, 2007, p.25), £7-. 2011 FFD 7 7 » A& SO EFREIC X
UL, B, REE LM 57210 T, RS 0S5IZIIBM L 72n & D%
DR (FAERSR 190 A, [BIZH 21%) THo7- (IFA, 2012, p.1), 2D LI, 7T
ADREFE LN E O L TFERIZ, T AV B ERENENL ETHLZ L 75”@26
77 U ATIE, EEMBOPITRME 1L, MEHEYE TlIn  BFikasa kit
EEE (président-directeur general, UL N, PDG &\ 9H) THD & D RITHLLRIH %iﬁﬂ
HTod 5, SBF120 -0 9 6 | EMPLOE(LFH 23 #E#H (management) & OFIZIL 45.9%
T, Bk % (conseil d’administration) @ 34.6% X ¥ 10%LL EEdy~ 72 (Medina, 2009,
p.27), ZDOF —Z X AMD T —11 316 A1 [EH O KA 650 100 B oA (JA12 5 28%)
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N, RREHEICH D] 32.2%., HEESICH D] 58.83% & Hiffitka 0 BIEEIINZ Lo 72
D ELERTRHEBITH 5,

B, BEMILOEMLENRES LIMRIOM S THL EoBE L, 77 A% 19.5%
E bk a—o v N 16 DEOKREZHE 9.4% & T 2B EFhoTe, ZOEHRIZIE, 7
7 U ATIL, PDG 23 E &R A Bk 2 R(TT 570 (BRI, 2010). PDG 12X
DR S OEAE N EEMER SN TE 2 e85 L b s, 2010 AT, CAC
40 0 5 HEBPITH £721350 - 8L CEO BDEEEZH O TV HHEITIRT 12% & 7 EHIC |
% (Heidrick & Struggles, 2011, p.52),

Yz U == (Gélinier,1991) 1%, BHEMEBOMESLIZIL, FREHFCHEY) e A& RT L,
Foaleili AL, REFAGOAREGHNLELFRL TS, 8, 7AVIOHE
%%75VXTHPDG®%%*iéﬁﬁ?ﬁﬁ%bf%t?%&g%%2Mﬁ\ﬁ%%@
HAEMEIBEL I3 2 DIFFIFBLER TR W& DEERAEL 5,

7ol ZAE, PNEBEEEIE OB A Y- TiE, BMEOY A7 NEEMEIO 1 2Lk d
@mmZMWpS@ ARV Ay« 2=—7 AU-004 D 4 5 Tld, WEEERIE Y E

WIERHE OIEREIED & S, LERBIIE, 7 —TRENONERERYHEM T

%ﬁﬁﬁ%ﬂ%?%ékéhfwéo_®;9&ﬁ§@T?ilmG#Wmﬁx&ﬁﬁ
HYEEFOMF %2 XE L TCWAEHE, MEOCY A NEELRNBH DL EEZ LD,

ZOZEEEMTIDNOL DT, 1980 R T A0 D, NERHE AT D MEIT A DL
AEATEP, MEOWMVELABRD SN TEHEBNN Db MBS T& - (HEE
JT, 2010, 113-114 <—), filL LT, 77 AOKFA Mt h# v (Total) D& 5H 4
—HRED, MO ZE EORHIZOWTEHR LIz L 2 A, 1981 FITEE LOEKRAREK
LS A~DOAEFREZHBICHESINTEY . 207 — XA THRREOENIRD L7z )
ST, EBHIT, 7T VAT, 1991 4RI 7 7 v ADf#E¥EFE CTHHZ7 Y V7 (La Saria)

HOEFEAT A7 EENGEHR LT D EEB T, Bk, ﬁ%ﬁ%&m%n%%ﬂtl%m
BiisE o1, 0%, ZONERIR. TE@%%%%EXT%? gLT- & = AfiR

JESHTZs, #HHIT iﬁﬁ@ﬂﬁﬁf®ﬁ%k%%E®AHA®%E@%E$ ZfR I D I
BNIRRD BRI o Tz,

F2AH IFFEEOMIHE

77 A TIL, PDG OGBER K OB TIEH 2 6 OO, MNLHEGHE OB NILH 5L
AT LTV 5, 2010 FEOMSLEHFFR NV EEDO R E . CAC40 # 0%, SBF120 #
4%, Midcaps24% T -7 (Ernst & Young, 2011, p.15), 7 7 > ADERIEHFA TH 5
AFEP-MEDEF code (2013 fE2giThR) Tlk., £ D§9.4.128\\ T, 74249 5 L AL Btk &
LCAHREINRLBRDIBERNET N TS, THODOEFEZEIMLIZONBUTDO 9 T
515,

O #WESFERICEBNTYe ¥, Blath, EEIESHONER - #ETho2b 0
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D NHIREE B

BEOEEN - MEBENREE., V774 v—, WEHRIT, FHEHRIT
BEOFRFHREIEDN 10%BOME (BFifka OB HE-S<) 16
REONEER - KB (BE b ER) PREZHD HEEDERER
b ER Gt (W25 5 AFERH])
WESFEMICBWTYHBEEDEEANTH72H
UHEEORE L B RFHERRICH D

12F 52 TUYRBEEDORBEBEDL LN bDLE

AFEP-MEDEF code (2013 4EdiThR) Tlid, Hufififess OIMSLERE O HERIT, SRk E
TDOWRWRETITERL B, XERENDIEETIT U3 LEEHESRA TV
(AFEP-MEDEF code (2013 “Fe&aThR) §9.2), F7-. ZESOMSIEGHIZ ORI, W
MZEx (F§18.1) L4 ZEs (F§17.1) s, BEAELZE S 2/8 Bl E ([F§16.1)
EEN, ZINHED3ODEEERD A U A—ICEBHITE T NN E STV 5,

7225, Bk L LT, AFEP-MEDEF code (2013 4E3GTHR) TiE, A XU RRLT AU B &
TRV | BRI U CBU R OMNLIEREmIC B9 5 KigZe &k BEXEH b TW\ 5,
B STOm#ERD S 2T, ZH 9 202 BLINT 1 D% T 285 Th ., JSTHH
T BT ZENARETHD EENTVD ([§9.3), 7o, O~Q@DEMHT, H ETH
EEARIZTERNE NI FNTH Y | BFREDBBRASEOD~@IZE 4T 2 A THIM
SMERDHEMAEBEZLEHEL LTARTE, BBk s Ahshbd ahTing,
512, CEO X CEO IZIR SR EFTHE 72 EOEBPITENRREEZBD TV DHLATI 2 b,
Bt = I3RS 2B EA D HAVTMSIEGE R & L TAR LTI nE SN TS ([F§9.4),

Huffife 1okt LT, Bkt OMSIVEREAIC B 2 KIB R 23RO T\ D Z &1, ERE
(IFISEMEDZ U EFRER SN EiR & L TARSNTLE Y VR 03H 5, FEEE, M
SRR . BRERA RIS BAR, BURBIGR e & A T A& AT S ATREMEDS BV RO T
HZRBRB 72N L L ER LTINS R v 7 - T R AT 7V ZAOFE TIX (Heidrick
& Struggles, 2011, p.41), CAC40 #: T & X Bt OMSIHENIEF IZZ LW T s S
ncTnas,

2. 7T U ZADORERIGHEOMALEGHER O LA T 2 #iH oL, 2hxl
AT WBURICH D, KE 9-2 1%, AFEP-MEDEF code TER & Cu 25 ML B o
e 2D CAC40 t1& SBF120 thic B} 25k E £ L - b D TH 5,

SBF120 t£0D 5 HiESFHEN 90% &2 T HBIL 1 D6 7220, £72, CAC40 fhiZHB W\ ThH,
W Z B2 BRE, BSFEN 2010 RFHERE & 2011 SFHEE O 2 FF#E T 90% % 8 2 72D
THMZEESROATHY . KK 1 HI2 5 3 BT EERIGHFL TERIN TV DML
Bt DR 2857 L TR WELIRIZS 5,

=

N

& LUk U8 s %2

N

© e 060
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X5k 9-2 : AFEP-MEDEF code AR 9 HIRIL AR DL & E<p

e R (%)
CAC40 tt SBF120 £t
2010 &=FHEEE | 2011 REFHMEEE | 2010 SFHEE | 2011 SFHEE
Ity CBobRIIm) | 80l b 86 79 75 76
Ity CBdbkIAh) | 1830 E 63 57 71 74
BEAEZAER 2/3 UL I 75 75 67 66
W2 B AR S 97 92 84 85
R4 ZER R 92 86 81 82

T SCERE O BIIRGIESE L. 233-3 O SN2 EEOEMEI K S THIlTE D, A
LT, T TR, B0%EBOFEIRMEZ AT DR EDMFIELTZ Y | 40% B DFEIRHEZ A DK
FENLANLZT ThHo720 T D0ET, FHEEREICR IN TS LS TND,

HAT : AFEP & MEDEF (2012) 4t Annual Report on the AFEP-MEDEF code Financial
Year 2011 DT — % % H\ZEFAERL,

ZDXH7HT, 2010 £ CAC40 tHiZ R DI B % D Fh 1L, BUifss 40% (=
— 1 w0 43%) (Heidrick & Struggles, 2011, p.42) . E&AELZE S 47% ([ 62%) .
MZ B2 46% (A 56%) . B4 ZEES 41% ([F 56%) ToH Y (Heidrick & Struggles,2011,
p.44) ., AFEP-MEDEF code TER &N T\ DA ST FEl-> TWDHHIRICH 5,

T OMIZ, MO EFEOHFIZEHL TH, WS D DO8RMERH L, 77 A TiE 12
EMEZBEZ CYEEOBREEZBO I N D F TSI BGRRIC /5 Z ENTE vt
INTNDN, ZHUFA XV ZAD 9FELY 3FELREY, SHIZ, 77V ATIHRHIRILE
2 10%LL FCThHIUL, HETH - THMINEFRI & SRS d, 7203, RO BB HED
ITHETIT E | 10%LL FOFF ORI TIZ KRR FEL RV 92D TH D, TDTD, ZTD 10%
E O BEEIE . KRR DA O R E ORI FE A RE SHRLZB—NLRH Y | fid TRIEY) T
o EEbis,

BIZEE BN D08, A XY ARLT AU B THLILD X D RWENCBEd 5IEE A3
SEMEICEET AR AT 47 - VA MTEENTWARNWI ETH D, MBI 2 Mt
ENRTRNe, 77 AT, B LN OB 4 52 (T H- 72 0 | ERGE TR 0 H
RANY T «F T a g ETHRMEZZ TR LTWDHEAMTE, ZDIENOEMES
AN T M HG R & L CETE 28RICH D, IR 2 Mm%, JEMIZES
T OMNIME LA 72D LENUL BICEHEBERMNSIMEOEFTH L L Bbhs, TDH,
B2 B9~ 2 Bk % OSIVEDIRE N 72\ 2 E1X 7 T > A D B2 OMNTIEZ B 5 il B
DRERBENEEHLTVD EEBbI D,
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HIH EEFASLMEBERESORRK

TAVHI, AFXVR, FAYVELEREILL, 77 ATHEAEZERIIMAEES I LR
ERENTDHNITE, 2010 0 CAC40 tLOEEREZEZOREZRIT 100% (F—n8 v /35
1 98%) . HHZE B2 98% (IF] 90%) . fa4 ZB = 95% (A 71%) . {E¥ERtinZEE 2 38% (A
21%) Toh 7= (Heidrick & Struggles, 2011, p.18), 15, CAC40 t-Ofw#t « 4L F(T
ZESORREZRIL, 2005 D 5% (Heidrick & Struggles, 2005, p.20) 7>5 2010 4D 20%
(3 —uw v/ 12%) ~ER20EIZHEM L Tnbd 50 (Heidrick & Struggles, 2011,
p.18), EAEZB S LY HF L {RWBURIZED D 1T, 723, 2011 FOMmER - TS
ARBLOFERIT, CAC40 11 27%. SBF120 7%, Midcapsd% & ODHET — % & H 5
(Ernst & Young, 2011, p.20),

ClIWZ, WE s 3T IA TR - ST AOEBIZBWTIE, BEALZES LM
FEEOMSIMENEETH D, N, 77 A TR TEEES THIEEZESITBWT
Sz, MSIERZ LS, MEEES B RERICHMSIERZ LW EHERITE 5, 72, 77
ZTI, Bl L7z &9 IHMR & L TiRmBEEEEE . PDG 72V L OB & 9 2 THUR%
BEREHETHr—ANEL, 77 ADMB - a5 TR - Tl T O
BEREIZ DR 0 RV W2 D759,

BshHYIC
RO T ITALT A VAT OEED ZHFRIT, 77 ATIEZEBEREE L
W, TAVIROMGEL « 2 T T4 TR - 7077 LAOENIHT DHEMEREGE - T
ETCWVD, ZOXIRHPT, TFE, ZNEEATLT7 7 ARES, KM EG¥EE P
OINCHIMERC 5 %, L, 7T ZAENTIZZOT7 A U RO Y $HI ﬁ?é%m
M KERI TR YD | P EEEIE e SIRERERIC e D U A7 MR TRV EIRICH
ZOXIRFT, Fu—rVUlEBERIAT O EEE LI \ﬁ¥mﬁﬁ-ny7§4
T YA T T T AOENDENE L B EROREEAIRIEIZ > TWD, DT & 25
LTWD DN, WEBEEREEORER L TH Y | 7%)ﬁfi£%ﬁ%u%%ﬂéh,7
AV T e A XU RATITEMOEMSEMITE FAL TV D @RS OFXE# 1L SBF120 1
'@2%&Ek@m_wﬁwﬁ%_%éoit\ﬁb<7f)ﬁ&4%)xfgﬂ®ﬁﬁ*
#Kaihfwéﬁﬁ&wbzVf?%?yxmﬁﬁﬁﬁmﬁbf%\7iyzﬁ¥®%
FFEALEAIN TORWERIRICH D, sEANED L TT AT A« U RAZIZHIT
VA0 7o il A i LTS 2 BT 77/%¢%®A%@& HCTH D,
m%ﬁﬁ%ﬁn@ﬁﬁ#%%_ﬁgﬁ@i\77/2_%wf% i PR Y 3 AR
B LTHY, BEENPDG 2L OB & LT, BUHRESICKREREENEZHALTND
F=AWDIRL N ETHD, ZOZLITMAT, 77 AT, FEERINOEEER)
BRI 25215 & > T D ERCEBERILERD 10%LL T THAUE KR T & ISz B st
TELHRIZHD, 7IATE, 7AV I, AFV X, RAYTHLNIZE D 72 fmEh -
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AT TGAT A TS T AOEEHYE LRREF OB, B X OEE RSO ML
WL T TA7 v ZADORY MIT3T D BB G D K ANTE KR 3 2 KB 22 AL,
BEEDHELZBVIZBNT, 508 ZAT LT RWERIZH 5,

LU s, 20X 9 2RIl B S OBEERENERIL LT WD, 77
VAREOMHHE c 3T IATUA TR T TAL, REFHICE S THADRWE ) I23E
BN, ZDENPOETHLNUIEAEENREET DLV A7 REnEBbivd, 207D,
AXY AR RA YRR ELFEEE, 7T A TH, RERIBIITFEOBLED b DOm0l U
ENSHBIDICHEICRD L BbD, B, MHEZESLEAZESORERICEHLT
X, Z0EPOERR, 7T ADOMBERERORBERIIEAZBZORER LT~
W2 BARWIE EIRVIRILDS 2 B VT,

X

4.

1 728, 2010 Fi2iE, NYSE (2 B L CWieTr 7 = 7 (Technip S. A.) 23, 7 A U 41T,
MM RAT 2 DI I B R D IR R DA, JHISFRET4 2 1 4,000 5 RV & REFR#EE 9,800 1
RVDOZINZAEBE L TWD, ZOREETIE, 77=v 7, AFLTalyT 4, rn
v 7 (BLKBR), HFED 4 HENENL LY a A > he_oFy—EHEEa V) — 27 L (TKSJ)
B, FTA T2 T OR=—FHITH DRI ANk D EIZ M 72> T, 1 1% 8,000 5 K/v
BHBZ LM AE T AT = ) T OB NI > T e T 3, SNSRI T 285 IV EE
ELTHREINT,

2 SCPC F—A_— 2012412 H 25 HT 7 & A,
http://www.justice.gouv.fr/art_pix/pr%E9sentation%20courte%20du%20SCPC%20 fran

%E7ais_.pdf.

3 ZOEEONEIT OECD, 2012, pp.8-9 2o = L,

4 LIFD 3 OOFEBUZONTIE, LFOXLEkZ FEIZBZEDZ &, AHEF (2010) T7 A
71 SOX {EDWNE i & EU [\ MG @R oz ) [k ok 5 18 5, 179-181

/\°»_.:‘/“

o

5 A RUH Ay - 2=—7 AU-004 DNFIZOWTIE, LTFEZHOZ &, CNIL F—A
~—7, Autorisation unique n° AU-004 - Délibération n°2005-305 du 8 décembre 2005
portant autorisation unique de traitements automatisés de données a caractére
personnel mis en ceuvre dans le cadre de dispositifs d'alerte professionnelle,
http://www.cnil.fr/documentation/deliberations/deliberation/delib/83/, 2013 4~ 9 H 28 H
TR,

6 Des faits qui ne se rapportent pas a ces domaines peuvent toutefois étre communiqués
aux personnes compétentes de l'organisme concerné lorsque l'intérét vital de cet
organisme ou l'intégrité physique ou morale de ses employés est en jeu. 7 7 > ZABIF D
v =7 Y%A & Légifrance S ) A F,
http://www.legifrance.gouv.fr/affichTexte.do?cid Texte=J ORFTEXT000000264462&dateT
exte=&categorieLien=id, 2013 48 A 16 H7 7 & &,

Ty Y= e VAT LA D =R ONWTIE, LT EZROZ &, CNIL AR—AL—,
Alertes professionnelles : la CNIL clarifie son autorisation unique n° AU-004,
http://www.cnil.fr/linstitution/actualite/article/article/alertes-professionnelles-la-cnil-cla
rifie-son-autorisation-unique-nau-004/, 201348 H 16 H7 7/ & A, T4/ X —RA « 7 )b
— 77— 7 7% A~k WK-RH, La Cour de cassation juge illégale 1'alerte professionnelle
chez Dassault Systémes,
http//www.wk-rh.fr/actualites/detail/21515/1a-cour-de-cassation-juge-illegale-1-alerte-pr
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http://www.justice.gouv.fr/art_pix/pr%E9sentation%20courte%20du%20SCPC%20_fran%E7ais_.pdf
http://www.cnil.fr/documentation/deliberations/deliberation/delib/83/
http://www.legifrance.gouv.fr/affichTexte.do?cidTexte=JORFTEXT000000264462&dateTexte=&categorieLien=id
http://www.legifrance.gouv.fr/affichTexte.do?cidTexte=JORFTEXT000000264462&dateTexte=&categorieLien=id
http://www.cnil.fr/linstitution/actualite/article/article/alertes-professionnelles-la-cnil-clarifie-son-autorisation-unique-nau-004/
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http://www.wk-rh.fr/actualites/detail/21515/la-cour-de-cassation-juge-illegale-l-alerte-professionnelle-chez-dassault-systemes.html

ofessionnelle-chez-dassault-systemes.html, 2013 4+ 8 H 16 H 7 7 & X,

8 LV IEMEIZIZ, BISMICEA ONERBHRATRD HiL D 2 D1%, OFROIRE « HEH D %Y

PSRRI V== 77 8 MLDOEELZI, QOFEADOBE#REERH L TWhen, RYIZE

WTHOHRTHDEINTND,

9 CNIL HP, ANNEXE:Document d'orientation adopté par la Commission le 10

novembre 2005 pour la mise en ceuvre de dispositifs d'alerte professionnelle conformes a

1a loi du 6 janvier 1978 modifiée en aotit 2004, relative a l'informatique, aux fichiers et

aux Iibertés, http://www.cnil.fr/en-savoir-plus/deliberations/deliberation/delib/83/.

10 2013 FEDFHED 7 7 o AZEDOEASIT SBF120 tED 243 & Midcaps60 £ Ft 180

tHCTH -7 (Ernst & Young, 2013, p.4),

7= b 20X, 2012 FREOFHA TlE, SBF120 #hiZA % U 7 RONEREEN 1 HEFNT

Wiz 7z, SBF120 fEOEAEIT Z vz br< 119 #:TH - 7= (Ernst & Young, 2012, p.2),

12 2011 4FOFHA TIZ 2011 4 4 H 30 HEfA, 2013 FE DA TIZ 20134 3 /] 31 HRFR T,

PR FEIFREEDY 5,000 Fr—nu %2 T\ Th -7 (Ernst & Young, 2011, p.7;

Ernst & Young, 2013, p.4),

1B 7035, 2012422 A 24 HFR T, A MUY oAy« 2=—27 AU-004 Z38FLTWHAN

R B A R E L OV SRR RN E 2109 12 5 (CNIL, 2012, p.55),

U KB OFERF G O, WEBHE I3 28iE1E. L FIZEELY, Ondine, M. “La

solitude de l'incorruptible,” 5 juillet 2004, Libération,

http://www.liberation.fr/economie/0101494692-1a-solitude-de-1-incorruptible.

15 22k L C AFEP-MEDEF code @ DMSFH L, & 672 < IZHE Lo JFAI o

SERFEB T B 01% 2006 40 EU 54 O ENIELLIEED 2008 FERFHEE N L TH Y |

ZNLENT EGEECB O THHEAEZTHAETIC N EETF LW ENARETH -T2
(Internal Market and Services, 2009b, p.102),

16 FF HAREERDY 10% B OREOMNLVEIL, Bt s OB SV TRIEDHWT+25 Z &

LT (§9.5.)

17 22TV ISR, REIER L. 233-3 - DERICHE D & STV % (AFEP-MEDEF code
(2013 FFYGETHR) , §9.2, Footnote no.7), #il& LT, PiiES L. 233-3 £ Tld. 50%HD

B AT HRENMFIE LT . A0%BOBEIMEEZH T H2HEN 1AL T THoz

HAEZFET, FHEEICBEL I TS ESNTWS (Ibid. §9.2, Footnote no.7),
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F10E I—Ry N \ORBRENEDOHR LBHK

[EL®HIC

I—n y /N T, EERIROWNEL BB EMRIC, B SSCESFEMmAI R ST
Teo BMFRDOZHGIL, HSETT AV, AFIVA RAY TFTATHLHEDD,
EERHR AT O I8 T o TE, 2D 4 HEDAOT =2 $5E e b L Bbhd, £2
T, FI0ETIE, M - aLFIAT A« 0l T LD EE 2B 2 Bl- A
ZEA. MEEES. BHASOMNEEZ P —a v ROBFERSWEOBRIZ OV
THtrT 5, 7ok, EUMBEEIIZ 2013 4F 7 AlcZ a7 F 7 03MBAL 28 HELE 72 H D
D, RKENRSHT D EU OFT —Z 32T r7 a7 FT7IMELAEIO 27 HEOT —X Th D,

F18H IA—0 v/ ORFHESHEDHTR
F1E IA—ny N BFEOEEHAREORKE

I —n AN OERHRSUCEDHER L BRI HOW T BRI ER T DR, BERERED
feEZ s, I —nm v ET 1990 AL K U 7o AR ER IR RO REIRBUZ DUV TED
W BUERDHHTEAH D, L) Db, MNLIEEBPITERIRCIRE A SNE B S ICBET
HRUEZR L1, EHRNERS BU Bl TR <, BERIGRIEICEVIAEND ZENTLEAL
ThHO, 3—r vy OIS L ERICED TWDNLTH D,

I —8 v /N TRAIICKE S N ABRERIRHEIIE, 1992 F0 A4 XU 20 F ¥ KU —fdE
BTHD, FREEORELME, EUMBEET 1991 255 1997 4EI2 T CORE S8
FOHBUIT 1012 EY . 2%, 1998 4 7>, 1999 4E 7 -5, 2000 4F 6 > & SURIZHEMN L 7=
(European Commission, 2002, p.8), &I\ x. 2000 FLART O EMIARE L. MEH
HORIERZ L Tl v RN — iR EFESHG RN O AR 2 2 T2 19954ED 7 Y
— o RY—®EEO LI, PmEICESEY TN THY, £ —ETEED
BEMIBHBPAFET 2E b H o7,

AR RO ELSL & ML 2 RN T 572012, A U 2T 1998 FEITHA RHN T E S
WCLRE, 3 —nr v _EETIHE, RERIRICETIAALZ 1 SOBFICHRA Lo afhi 72
EERIBHF O K E D A 72 (Internal Market and Services, 2009b, p.22) . 2008 H-Hi1E,
A XV 2OEERIBRABPEHINDTALT Y FHEDIUE, £V ¥ Z2R<ATHD EU
IS ECOFEN R SERBRENTESN TS (KF 10-1), bot b, U v T
EEFIEREOMRD Y IZ, 2002 FITEFEFIBIENFIE STV D,

I —n v AN OREFIEHEOREIL. WA OBESF R ERIA M O mfilR 72 b O Tik/e <,
BFLARWEHRIZEbALHATEINZETF L2 THFHFIND &5 B X
X4 7 TR L o JH] (comply-or-explain principle) | ZEH L TWAHZ & TH D,
ZOFANE, 2006 0 EUfESI2 L0, EUMBEEIC FEA¥EE SR E L SEiaHE
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BEK10-1 : U v k< EUBEOTBNLGLEMARE (2008 £ 9 Ak R)
=4 RIEAF FEATER BRI | SR
[m1%
AXY A 1998 UK Financial Reporting Council O 3
Fx= 2001 Czech National Bank X 1
Frw—7 2001 Committee on Corporate Governance O 2
<~ VA 2001 Malta Stock Exchange O 2
F—=A U7 2002 Austrian Working Group on Corporate Governance O 4
EA = 2002 Cyprus Stock Exchange O 3
7T A 2002 AFEP - MEDEF O 4
KA 2002 Government Commission on Corporate Governance Code O 6
R—=F K 2002 Warsaw Stock Exchange O 1
A NFT 2002 Central European Corporate Governance Association O 1
K 2003 Corporate Governance Committee O 1
TANT R 2003 UK Financial Reporting Council O 3
AL X — 2004 Belgian Corporate Governance Committee O 1
T4 TUR 2004 the Securities Market Association O 2
INCTTY — 2004 Budapest Stock Exchange O 1
VrT7=7 2004 NASDAQ OMX X 1
A R_=7 2004 Ljubljana Stock Exchange O 2
TR =T 2005 Tallinn Stock Exchange. Estonian Financial Supervision Authority O 0
A z—T 2005 Swedish Corporate Governance Board O 1
A ZIT 2006 Milan Stock Exchange, O 2
AN e 2006 Riga Stock and Exchange Commission O 1
AL 2006 Spanish Securities Market Commission O 2
TNHIT 2007 Bulgarian Stock Exchange O N.A.
NI TNY 2007 Luxembourg Stock Exchange O 0
RV D% 2007 Portuguese Securities Market Commission O 4
—<=7 2008 Bucharest Stock Exchange O 1

XU T =7 TR, #F
H L SR E4E 13 Internal Market and Services, 2009a, p.23. &1E[A#5% Internal Market
and Services, 2009a, p.54, [E~FH L, S 4 72 < IXFAE KX OJFH] ) 1 Internal Market and
Services, 2009b % H:(ZEEVERL,

DOFE L Z OJFEAI O A

5 CIER W DEN S & LTI EET D,

175

BEMTONTURIUAE>T-HDTH D, 2002 4 1 A ET
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XU AP TP L, SR EHBEE Lol 28T EIZA X2V T TH
-7~ (European Commission, 2002, p.70),

3 10-1 T, (B k. S b2 <ERBE oA oA S TR oFl
iEhZEin 0] & X)) TRLTWD, EU MBAEO S b, HEFE L, &b 35
T EOFA O#EFE EGEEICEBH T TR noidQF =2 @V N T=7EIFTh
5 (KM#£10-1), bol b, V7 =7Tid TR &b 3B X0l oF
ANFEZE TIE WS DODEIE (recommendation) & L CIEF7EL THE Y (Internal Market
and Services, 2009b, p.64). T = =2 LI LRI > T 5,

215 I—Ov/ORBREWEDELERE
INARV w7 « TR AN ITNVRZOWEEIDT — X 2 HNT, I —n v XOEGHEK

SUETEOHERBIZ DWW TR LTZONRNE 10-2 Th 54,

M& 10-2 : 3—0 v/ \OEHERSBEDHR

1999 | 2001 | 2003 | 2005 | 2007 2009 2010
SRR BR (2K 6.8 8.0 8.1 8.7 8.7 9.6 9.4

R B 13.5 12.5 12.5 12.5 12.8 11.8 12.1
SR (€) 33,820 | 42,764 | 55,357 | 63,515 | 72,195 | 83,000 77,000

ST IR HATHURR OEIS (%) 37 43 48 50 54 45 43
SMENEHRE DEIE (%) N.A. 14 17 16 18 23 24
ARG OFIE (%) N.A. 5.0 6.1 7.3 8.4 10 12
ZERDOWVEIRER 1.6 2.2 2.6 2.9 3.0 3.0 3.0
Z BB OEF B N.A. | NA. 8.4 11.6 13.4 N.A. #115.5
EAZBESOEAER (%) 56 66 80 94 98 94 98

W ZE B SOBEAER (%) 39 62 78 94 95 89 91
fRaZBSOBAER (%) 24 47 59 71 80 N.A. 71

B - HRTEEEEROBAE (%) N.A. | NA. 7 7 13 N.A. 12

HFT : Heidrick & Struggles OJEX.D European Corporate Governance Report,D7 — %
% HAZEEARRL

BJF 10-2 TiX, F—1 v " OEFFESEEOMER L T S 1[lw & R L T 72y vl 23
BHEIZERN TV D, BEEENE BRSO E & A E N L O R O s o
& IR RIS, ST IR B TBRR R OLLRITK L THEML TRy, ZDZ Eb,
g—nm Yy ASRRTIE, B ENEB R OKRE & RSO GITER L TWD 3, I
FER B OMSIMEDW T H E VA TVARNWI EXMA X5, 72038, BRSO R
DUIAET—ERE VD DI TlEan,
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28 A—O Vv ORBREANZESOERK
XF 10-3 1%, FAKEOEGHIHRENEZEESORBERIIZOVWTELEDTZHEDOTH D,

Mz 10-3 : I—O Yy NEEREXORHBREAZESDIIK (2010 F)

A
K
X [

5B T (HANZ = %) CEEIERIBAMEED
By R a4 BEFIR | M - S EHT
AL F — 3.0 100(5.5) 90(4) 95(3.5) 15 5
AT S 3.4 100(6.5) 98(5) 95(4.5) 38 20
KA 4.5 97(5.5) 90(5) 93(1) 40 7
AX2VT 2.3 98(11.5) 95(5) 30(3.5) 13 0
FT K 3.2 100(5.5) 96(5) 96(4) 24 12
RV NIV 3.0 85(9) 100(3) 25(2.5) 60 20
AL 2.9 100(8.5) 100(7) 100(7) 9 3
A x2—T 3.2 100(5.5) 93(5) 100(4.5) 4 0
AA A 3.6 100(5.5) 100(5) 80(4.5) 60 10
AXY A 3.9 100(5.5) | 100(6.5) | 100(4.5) 16 53
F—A VT 2.7 100(3.5) 85(3.2) 70(3) 0 0
Fow—7 2.3 95(4.5) 58(5) 11(4.5) 0
T4 TUR 2.2 96(5) 95(5) 58(4.5) 8 0
R—=F R 2.2 89(7) 58(5) 16(0.5) 21 5
SN — 2.1 100(6.5) 75(5) 15(3) 10 10
ER e a2 3.0 98(6.5) 90(5) 71(4) 21 12

HPT : Heidrick & Struggles, 2011 OF — % % I FEEVERK,

M 10-3 kv, FEELSOBRBEROI—1 v LR, BEZES 98%., WEES
90%., FRAEES T1%, EMIBEES 21%, M - HEEEEZEES 12% Th-o72, =

FEEBORBEEOEND, BFEESNEESORBEROHEMT, BEEZES, BHEER
2. BARESOERIZED LD THD Z ERNbh D,

EAZES. WEES, BAZESD 3 DOEESORERIT., SERIBHE
DREDEROFEICL > T, RESEE L TWD, 2005 FIEFERIAHLELD A0 énf:
A 2—T Tk, BEZESORBERN 1999 F0 8%0> 5 2007 40D 93%~ L AJ4i
H L7- (Heidrick & Struggles, 2007, p.32), i, 7> ~—27, K—7 > RTIL, Jj:¥ﬁf
G B TR NE B R OF %#E:kéﬂfb\iﬁb\t&% WIEB S L HEAZBER O
BN —1 v NRIROKEIZH

LV by, 3—n wwi@@%ﬁ%}éé@% BN 98% LIk bV DX, 2006 4£0 EU
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R CEAZESOBRBORBILA RO L2 & (DIRECTIVE 2006/43/EC article 41)
WIRSEBLTND EEZDND, i), MMEE S LEAZBRICEHL UL, Zhoo
RSP ENZ O TCOREIZH 508, TORBELZERTHHHIT EU L~UL TIRFEE LA
WHLRICEH 5 (Internal Market and Services, 2009a, p.39),

B, M - S FHERESORBEEIS I, 2003 £ 7% 5 2010 4£0 12%~ & L&
LCWDR, RE1EBRECTHD (XF10-2), 2R, A—ANIT, Tr~—27, T4V
TR AT 2—=T 2 AX VTN 0% THDLDITHRT, AL ETT AT 20%T
HH72E, HICLoTENKREN, L0, A XY RAD 53%I%L, MmO EEL L
THIOLINDT AU IO 20%H(H L0 @EVe, LTz, E@E’%wf%\ﬁﬁ HREFE
FEDOBRBERIT, BEEZEDORERL A TRWELRIC

F3FW T—A v/ OB REOIHIEDORRK
F1E DS OMMIEICEET SR

g—nr oy NTIEL, 2000 FEARLARE, & E CEERBHREORENEATZIZHEL LT, X
# 10-2 TR L2 K92, B S OIS IT H £ 0 g S v Tnan, INZE B 431E, 2009
2 EU MR 27 ZEOEERIBEEOBURIZOWTOREREEZRITL WD, ZOH
HEZINE, VX — TAHV T XU v, —~=T D4 HEEZKR EUMNE 23
HEOETOETIE, BEERESOMNIMEIC O TIE, TOEHRL GO, EETITR A
B BEICB W THRES TN DT,

Holb, BERBRELF 20X o v TR, BRiESICRIE 2 4 O ERR %
G DT ENEETEEMNT O TV, EUNBEEOSEFRIEHEEOIT E A E1, M
Fif DR Z AR BECTERT b0 & TH0738 LW O BRRIETERT 2 H DI
KRBITE D, W, FEORMEZHE L TWDEI, hERER#EZEEL TS EU M
E2IRD 20% A4 1288 £ 5 (Internal Market and Services, 2009a, p.33) .

R EFIRHAEL CTlx, MIZPEDO T, S THUTMNL L TV D S idA S/ e DR
G N DT, ZOBRARIMIC 1 DY TUIEL RV A EMSL L TWD &R
TEVWIETHEINTWD, [XFE 10-4 1, EU MW 23 1 EOEFIEHEEICBIT LT
D 14 HOBRI SO BERDIZOWT, BRINEES @ﬁﬁ#%%ﬁﬁbt%@fﬁé
(Internal Market and Services, 2009a, pp.35-36) .,

WA - BES O EH I THG %

YA - BESHOREER

MEEARHE - BIESE b IR P TEURG R ORI & 13BN SCHA a2 3B N
SRR T - SRR I O B

KT - KRR EOEBPITER

WEEARE - BESAE L OBRE L Y R ABMR
BHARFERESOBUE - JTUANTEAEAND/S— M h— - ¥R

0O 06006
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UHGEOEBPITHRIE D IEEB PTG E EZ B O 572 L O% B AIRE
(interlocks) D& 5 F DIEH>DOtD EF I TEGG%

© YHELEOHEFPITRRIEZ —EHM LV R<HEDTAY

YHABEDOEBPITIRE E1XO~Q0D 2 b7 b Endy 1 DIy TUEE
D ath OBkt & BB R FIERR O H 5 N\

@ —FICEEEEORE T2 & BH DAY

@ A IR OIRIETCORZE F I3 E BIRESLOREDEER

@ YHELCEOEBUKTT DD LD LEHEHIM « 2 v o « A7 3 v ORI

@ ZoiEn

4% 10-4 L0, EUMBEOD 9 5 20 7 EL ETHRMA ST L BRIMIFIL, Yi%asE -
B L BB B O RX ABMRICH D E (22 HE) ., MUk - BESOB - STHURR .
PEEER, EWEE, Bl - AN EANDO NN— M —  EER UHEELREREUXRR
BIfR7 W LI B AURIE D & 2 SOtk & OBE 2 FZ R (22 B E) | M5k - B
HSHEONEER (21 BE) ., HikeE - BHESHOEGIITIGIR (20 E) Tholz,

bodb, Bk - FESIMHOIFIRLCEE. EEBERE L, BBEZE—EOHIM S 2
PR AR, HREEEOMNEGER E L TURETEDr—ART LA ETH D, Z oML
PEDZ LW APIMSIEZ FIET 5 £ CoMMIX, HAEBIE (cooling off period) | & FEIE
D, Bk - MEAEOEBIITRME THDL Z L 2MASFEL LTHRELTWAE
Z20 WEBH D, D HHL IO L5 RmHAHHZR T T RWDIET vy~—27 &Y
—D2AELZF TH D, 7%0 D 18 W ENZI T 2 mAMIEIT 5 425 12 W [E, 3 425 5 2,
1ENF T 2D 1 IEE 2> T3 (Internal Market and Services, 2009a, p.35),

WIZ, B - BEACEONERTH D Z L EBIGRIFE LTHR L TV D EIT 21 4
Eb o2, £0 9 BLHEAMIMZRIT TWZRWEL S NEICE E D, EV 0 16 HEICKBITS
MHBMIX 3 ER R HZ VI NE, 5EN THETH D, Fio, Yk - Ml thos -
TEAMBEEREND/N— N —F L IIEERE TH L Z L 2B 5L L THR L T D EIT 17
HEDH DD, D) HHABMEZR T W eWEIX 2 ZEZTTh D, KD D 15 HED S
H 13 TENGHBAM A 3 4 L 3 E L TV /= (Internal Market and Services, 2009a, p.35),

I BT, Y HESHEORERE X ABRICH D Z L RIS E LT
LTWDEIZ 22 TEH DY, €D 5 HmHEAIR 2808 L TR EE 10 26E &30
772 WBLRIZH 5, MAWIMOESZHFTE L TWD 9 DEOGBHWIMIZ, 11XV RETA
WT U RB 3 F, A—ANIT, mA =T, AZVT7, ZhET, UNT=T, Mok
VIV —<=T N 1HETHD (Internal Market and Services, 2009a, p.35) 8,

ZDOEDIT, HEAE - BEREOEFHITIRRSCEER ., TNTEEANTHDL Z &
RO L LTHREL TV SEICBW TS, TOIEEALOETIE, IBRE LV LK
fiEE R —EOWIM S 2R TIE, Yt EEOMSI BRI T 5 Z LN TEH8RICH D,
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Xk 10-4 : EU MEBEREOERHBAREICE 1T D HIIEDBRNFHOHE
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4 RS & AT SR Tp HEFR (BRAMRIE) DA

H
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Fxa

F7a R

Trw—7
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10

T4 T7 R
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7 hET
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U sT7=7
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N—<="7
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A RX=7

2@ RXT
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ANA
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A z—T

R
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OlO0|0|O0|O X000 xX]|O]|O|O0O|0|0|O0]0|0|0|0|x|O|0 |
OlO0|0|O0|O|O|O0|0|O|X]|O|O|O0O|0|0|O0|0|0|0|xX|0]0]0|®
OlO|0|O0|O X000 X|O|O|O|X|O| X[ X|O|O|X|X]|O|X |
OlO|X[O|O[X|OlO|0|Xx|O0|0|0|Xx|O|O]|O|O|O|O|X|O[xX|®
OlO|X|OIOIX]|O]O|OIX]|O|O]OIX|O|O|X]|O|O0|0|X]0O]|X
O|lO|0]0|0]O0|0|O0|O0|0]O0|0]O0|0]0]0[0]0|0|O0IX]0|0
OlO|O|O|O0OIX|O]O|OIX|O]|O0]O0X|O|0O|X]|O[X|O|X]0]0
O|O|O|O[X[X|O|0O|O|X|O|O0|OIX|O|O|X|X|X|X|X|O]O|@@
OlOI0|O0|O [ X|O|O|X|[X|OlO|O|IX]|O|O[X|O|X|xX|X]0O
O|lO|0]0|0]|0|0|O0|O0|0]O0|0]O0|0]0]0X]|O|0]O0l0]0|0
XX |IX|IXIX|X[X[X[O|X[X|X|X|X[|X|X|X|X|X|X|X|X|X|®
X|OIX|OIX|X|IX]O|X|X|X|X|X|IX[X]|O|X|O|X|X|IX|X|X|®
OlOIX X[ X|IXIX|O|IX|IXJO|X|X|IX|X|X|X|X|X|X|X|X|X|®

TANT R

11

& (H) 20 | 21 | 16 | 17 | 16 | 22 | 17 | 14 | 14 | 22 1 5 4

N XXX X]OIX|X| X[ X|O|X]|OIX|OIX|O|X|X|O|O|XxX|X]|Xx

KERLE LTHWERNEZERSDO LR — F T, A F Y RTE@IZ W TORER 2N E
SNTVDR, ZHUTRY ThHhD LbND, ERIZZOLVR—-FOZEBEEIZL, 4 F
U ZADERIGREIIX, 57 358 4 8% 2 H TR LEL O IC THHE O AJREBIFRIC
HOEEFTIFIREBLEDOEEDKE] PERARFIZIETENTVDLZERELINTVD
(Internal Market and Services, 2009b, p.425)

Hi# : Internal Market and Services, 2009a, pp.35-36 D% % K2 EHVERK,

T OMAZ, HIEAEFEOSBK E F 72 1T B T 0 Bt (director) + EBHATHR A
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(executive officer) Toh D Z & ARIGMELE LTHELL TWAEIL, £ 17 TE,
16 WETH -7z, 720, ZHODOETS, HRATEAEZE -0 L T\ b | FE
DA X VARWE BRI ORI L R 2 72 O BREES . JSEEER & LT T & 2 Ei3d
ARG AN

YEEARZE DO IR L F 72 I3 SBR E OB RN E 55 1T HED S B, 2D XD
AR S ERFFOREELHEL T ARWEIL 6 HEICH ES, LRFFOREELH
ETH 10 HEO ERFEBKLERT, To~—2 &V T =T RN, X — 7o
TURTITVARNTRTNT AT = =T 10%, B—T 2 FH 5%, A
NRA VN 3% Thole, £z, WA ZBET H2EILX, 5FEDT T AL 3FEDOT A =
TIEFThoT,

WIZ, YR ZEDOERE F 3B EOEBPITRE ZRN S E T 5 16 WED S
b, FRFFOLHREERLZHET 2EIT 9 VEH L, Z0 9 BWEO ERFFOHKRIEEIZ, 7o~
— 7 LU M7 =TI, N X— TR NI R TNT AT A v =
TH10%, R—T 2 R 5%, AL UM 3% Thoio, ek, MmAMIMEZBET 5 EIL,
SHEDTA =T 17 ThH-o7 (Internal Market and Services, 2009a, p.35) .

mEB. BEEEOHEBPITIIRZ —EHM IV RFEOT AW EMERZ Lk
HRTEIZBNTS, TOHIROREFIESCE IITENENE LR >TWD, HIRORES
ik, OFH, O, X000l FONTNNTH D, Uik EDIEEL N
ITHE 7 —EIM LV RS BOT AN ZIMSLENZ LA RTEIZ 14 TESH D, D
96, HIMORSZEROHLTED TWDHEIL 7 HE, EHEOHTEDTWLHEIT 2 X
E, FHE O G TED TWBIEIL 5 VETH -7 (Internal Market and Services,
2009a, p.36) 9,

L EDT =2 CREFRIEH#EAREL TWDLTIATI T, R4V, RV NILDT—H
DIRNDIE, Zih 3 HEORERIGREITIIMSPEOERD 2N ESIn TS, L
MURNRE, # 8 ETHFLIc K 912 FA Y Tld, BENITERINAED BRRICFIZH ST
WDHDTTIERW S OO, MSZHEO [ EIT Digm A R S 1Tl D . 2005 FELAREARZE
HCTRHLEL (M B OFEN LS N TV D, £D#%, 2012 FI2iE, FIEMEKOERKIC
0 5 LA, Bk, SRR, BEatt & AR ETCITES LORROMEN T L AV
SEHUE DFRANEEE L TR E N TV D,

¥, FEEBHITERI O HLRIZOWTIE, FEEBHITERIE D 100%% 5 2 @il o
Hufiite s & 135872 2 M OBt = 2 R M3 2 E Tld, IEHETHET S E & BRI
HTHET D2EOEBIZIER CTh D, HEFHITIREOLERE [+5728] LWVWoHR
HiE2 T CTHRET2ELH D08, 1FEAED EU MEETE, EEBPITERREOLERE
33%72 L B0%DWFNNETHZLENPESNL TN D, bolb, AV =—F DR
IR I ERBUTERR L 1 4 Lidd 51T 7eW (Internal Market and Services,
2009a, p.32),
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F2EH IT—AY/RORBREOHIEDORRK

KF 10-5 1L, ~"A Ry 7 « 72 R« AT ITNVAOFEZELZRKIZ, 3—v v KEHO
Bt = OMSIVEDBR A I L 72 b D TH D, [FHEZE TIX, JSrrEiE, AR
SRR, BURBIfRZe &L Ao T A AEB T RTREMED | ised T A 722 Bk e 2 & &
EFe STV 5 (Heidrick & Struggles, 2011, p.41),

M% 10-5: I—A v/ \FEDEMHEREDMILE (2010 £, Efi%)

ST IEZERSHAT IR D EL R ERONR
Ikt Ik aNEES CEO/ % | 5t CEO (JE | M 1 IE%ER
&= BaAy R a4 BPIT | EHHIT) BT
AL F— 32 47 48 45 15 10 25
7T A 40 47 46 41 42 30 15
KA 21 22 18 29 0 60 17
ABVT 48 86 79 69 7 10 10
Ea A 75 79 79 74 4 4 72
Ry b H v 30 67 20 53 25 25 25
ANA 33 48 44 44 71 11 6
AT =T 40 56 45 67 0 26 22
AA A 62 79 59 56 10 30 30
A XY R 61 93 92 84 2 10 73
F—=ARUT 36 36 38 39 0 5 45
Fow—7 30 46 44 50 0 21 21
T4 TUR 72 82 75 65 0 25 50
R—F R 42 59 46 47 0 5 47
VRIAES 51 52 49 56 15 5 40
g—n oy Y 43 62 56 56 15 19 33

HIFT © 92— v )3 Heidrick & Struggles, 2011 O 7 — ¥ % FZEHVERK,

X2 10-5 TliX, A7 X LA X AOMNMEDE S BEENL-> TS, F 7 &1, Bk
BT D DN HAT R DRI G D Ee b iy T56% Th Y, ZERITHD ML
¥(BPITEER R ORIG S, BEAZES 719%. MMEES 79%. FEAZESR 69% L IFFITH
W, il A XY AL BURERICH D HINIIEERPITERR R ORIZ, 74 TR
D 72%., AA AD 62%IZHE H 4 NMLD 61%ICE EE DM, 3 DDEERITHD HIMLIEE
BRTHGR R OBIEG T, BAZES 93%. HEES 92%., EAEZER 84% LTI —
0y R REETHD, SHIT, AFXFVAELT UFIE, M IEEEPITER RN SR 25
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WHETH, A XU RT3%, AT X 72%E ., Fr 2/ TH S,

FTUHEA XY ZAORHEES OMSLHEDFRD TEWDIIKR L, WIS O S 23
SN TNDLDN RA Y ThbH, NAYOMSIEEBPITERIEOEEIT T — 1 v ik
21%TH Y, ZOfEIFI—a v/ CEEO 43% DU T TH D, FEERITHD HHMIE
¥(GHITEREORIES, I —r v SSEYRERETES 62% ThHH D3 LT RA ik
22%. WHEHZE BT D DML IFEHHATIRE OFIG O I —n v /S0 56% T 5 D
WX LT RA V1T 18%, fEAZBESICH O 2MNIIEEBPUTERIE OBIE D 3 —1 v /5
BN 56% THDDIZH LT RA V1T 29% & & L ERWMETH D,

F 7B EA XY ADOEHES OMSLHER @O OIE, BERIGHEOBLE DR EN KX
WD, To& 2T AT X ORZERIERIEH TR 2 TIXIEMSI IR 1 4
PTFETDHIEN, A XU AOMEFRIGHE TIE 50%LL EAMNLHGHE E 55 2 LR
57TV % (Internal Market and Services, 2009a, p.33), S HIZ, AT %, A XV &,
X7 0 AT, AREFRIE R CREIEIRGE &2 55 D 5 ML 25 OIEZ ) O #% %
TS BRI N TN D, M5, MNIEEBPUTERIE D 21%E 9 —1 v SRERoO
KA OEZEFIEHE T, MSLBERERORIT [H070%k L LABES LTV,

Ho kb, FA Y OMMSLEGTR ORI RO FUR 1T, 5588 4 3 Bk 6 23 Bk
BEOYHEHEDTWLZEThD EEDND, " Ry 7 « TR« AT TNVAD
WEETIX, N Y0 @EMNNRRIGER T 2EIEMSIBRHR & ARSI TS, 3—n
v TIE, WEBOMNMEZZ LWETHEBIZEALETHD, L 21X, 20094 1 ABL
£, EUMBAE®D 5 b EERBHRTE THEERITMMERZ LW EHE L TWHEIE, 7
QA )BTV EIT . KAV ALV, F) v &< 21 ETHS (Internal
Market and Services, 2009a, pp.35-36)

e B EEGTA (employee representatives) OMSIPEICEI L T, < U > (Mallin) 1%,
(BOGEE THOMASICY Y | EBREIMEOBEREZGL Z &%, REIZ L
S CIEFICEHN R TH 5 L LT 5 (Mallin, 2010, p.215), #EMZ, WEEBRO
Btz z 21203, 2 DORETH HUEEBMREIREEZEKTICOTLZLNARTHD
2H Ly, LT, 202 Lid, EEBMRERIGHERICIT, REMEDlED Y 22
WEIZHFELTNDZ 2R LTINS, L0V x, R Y O5EFAREIFZRIZ T,
TSR 2 K o TRE L RFMIL L TEHEHARELEEN TV H oD, —fICIM
SLERIRFTZ EIFTE RV E EbiLs10,

WIT, =y "R TIE, CEO 72\ LEFHITHIR DN IRk SR 250 5 i
15%ToH Y (M3 10-5), &K & CEO O4EER 2 DR L TWHBMRICH 5, 72 & 21,
2011 FEO T A Y J1 KAEZE 100 fHiZBIT 2K CEO OHFEIL 66%TH S (Korn/Ferry
Institute, 2012, p.48), )5, I —r v /X TIL, 7 A U U LV 2R3 CEO OlFENE W T1%
DANRA & 2% DT T o A afrE, R TOEN 0~25%DHTh 5,

2E L CEO OEERMN 100%DEIL, KA Y, AVz—F2, A—ARNIT, Tr~v—
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.74 TR BR=T7 L FD6AMETHD, 26D 6 BEN 100%7R2DIE, KA &
F—A MY TIERER CEHOBRESEZRA L TND 2 &0, 7 4 v 7 v RIIE¥ERR
BEiT, 7o ~v—2ZIXEBETER L CEO OGN ERINTND Z ENMSEEL TS
ERbnsn, Lidnwz, CEO E2EA2F2ICHEEL TV TH, & CEO AERICHIEL T
WD — 237 < 72y, gt CEO MR S RICHIEL TV A HERIT, AV =2—T R
T U — X 20%RETH LN, TOIEFNOEIXRAY 60%, 7 1427 K50%, A—7
VR 4T% E RN LERLL ETH 72, CEO BNAERICNEAET AT, WHE DY
BElc ko CRREOMNEEZR ESED 2 L IINETH D, Lzii> T, CEO & &E D5 yHE
X, SREOMSIIED MR ST, P10 THEIES OBE#REOM L2 bo b3 L b b,

BHYIC

KETIE, FIEETOMI - 20T I T R Tl T AOEBEBEOERTE S
VCCT&E, BEAZBSCOMBERS, BHIESOMSIMEICESEZ ST, 9 —1 v/ Ol
MRS EDOBRZ 5 Lz, BEAERESOHREIL, BAEES L HMERESICIEA TR
fESEEOHFLTHY, EOEICEBNTY, MEEZAES L ITHANL DI bRV ERER
LTW5h,

Fio, AETIHE, MEHIEOE L SR CEO OLROEBEEZBL T, 93— v
PR E O B OMSIVED BRI DN T LTe, Holie L7z a2 R, Buiis
DOISIVET, AT F A XV AREEKEICH DO EITHRIIC, RV I3 REKOKYE
iZhd, bod b, 32DX A T DHEE DK THERIILD KA DI @R B
OMSEVEDFHHIZ DN TIE, A% biEmASKNETH D EBbhd, 7o, FEOMSLEE
BeOFHIEREL | ZENENERLI DO TH D, ZDD, MSLEFHEDOILHEDO LI 6T,
2 I U OIRSEPE ORI ED B R B XN O HEHEICEE S < & EH O Bkt = DML
PEDEBREL 72 E b A B OBETH 5,

X

4.

1 Directive 2006/46/EC of the European Parliament and of the Council of 14 June 2006,
Official Journal of the European Union,
http://eur-lex.europa.eu/LexUriServ/site/en/0j/2006/1 224/1 22420060816en00010007.pd
f.

2NARU w7 « TR ARNTZIVAIL, 1952 RN SINTZT AV IO T BT T 4
TP —FSZHTHY, REEZFOV I N—T 4 T EREFELT LN, ENLSMNCD,
R 22 LIRS OFHICERR, BIS & Wolca T o o 7 ¥EBE R E L T8
FTWb, NA RY w7 « TR 2T 7VAFMHSR 71 BPTciUS 2R 6. 59 1,500 44
HOHEMAK v 7 52HEL TS, FFEOEIZHOW T, FfEAR— A=
http://www.heidrick.co.jp/page/2/, 201345 H 12 HT 7 A &=EHRDO Z L,

3 AREFIL., T —r vy KREEOEERIGOBIRZ EFRILKE L2 mEFHETH Y . 1999 F
DB 2 4R Z LICEMIICRITENTE 2, ZOWMEEOT— 21T, BKINEZEESOREED
E0, KRR - A ERETHIHESNTWS (e.g., European Commission, 2002;
Campbell & Minguez-Vera, 2008; Point & Tyson, 2006), 2011 FFO#HEETIL, 164
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http://eur-lex.europa.eu/LexUriServ/site/en/oj/2006/l_224/l_22420060816en00010007.pdf
http://www.heidrick.co.jp/page/2/

DRI A2 400 #1LL ED 2010 FFET =27 /L « LAR— EBRSHr &N Tnd
4 2010 FOY T NARFEIL, ATX (A—AZ V7). BEL20 («=r¥—), C20 (Fv~—
7). OMX Helsinki (7 > 7> R), CAC40 (77> A), DAX30 (K1), S&PMIB
(A 2VU7), AEX (A7 %), OBX (/o =—), WSE (AF—F > K), PSI20 (F/v
NAv) . IBEX35 (A3A ), OMX Stockholm (A7 =—7 ), SMI (A4 &), FTSE
EAE 504 (AU R) Thoio,
5 2001 fFFIZRE SNToA— T » FOBEICIT, BFiESNEZRERITOWTORENRR,
The World Bank Group. Reports on the Observance of Standards & Codes : Poland, 2012
9 H 27T AT 7 A, http//www.worldbank.org/ifa/rosc_cg poland.html#5, v ~—
7D NE—ZES IR AENZESICREL R EHR L TRV, European
Corporate Governance Institute, 2001, p.13.
6 TAYBDT 4 —F 221000 th& x5 L L7ifidE Tk, StEELZB S ORER A
1995 025 2007 FZHNT T 20%H1% % LT LT % (Korn/Ferry Institute, 2008, p.18),
T EU MR AEOMSIMEDER L LRI HO W T, LN 22O Z &, Internal Market and
Services, 2009a, pp.33-36.
8 77 U ADOKAEAMIMIZ S FELTEHIN TWDHTO FETRLIZLVA— N TIE 9 ZETIE
C10OHEEEIN TS, LPLARRL FHIFETRLEL IS, EENHERLIZIRY T,
77 U ADEERIEHEE Z OBHBHIMITHERE CE o, 9 VEE LT,
NNX— T R—T ROGEBEIT, ZNENLX—LE 4T U FD Tyes],
R—=F R ER Lo TEY, BAENRRAARHTH S, £ 2T, EH5D) 2013 FFHIE
BT IVF— T R=TF 0 FORAMHOBRZRH~TZL Z A, ~LF—iT
[A] C&FHEE (financial reported year) (2. 47 #1 [{EMOFTOLE (the year prior to
the appointment) |, A —7 > NIIRIFIZ, Yk - BhEStE L BER R AMRICH
STEHIFEFEIZ NN EBRESN TV, ZEh, LFORERIGHRELE FEE S
oz L,
The 2009 Belgian Code on Corporate Governance, Appendix A, 2.4./1. 6)
http://www.ecgi.org/codes/documents/cg code belgium 12mar2009 en.pdf.
Dutch Corporate Governance Code, 111.2.2, c)
http://commissiecorporategovernance.nl/download/?1d=606.
ANNEX II Profile of Independent Non-executive or Supervisory Directors, 1. (e)
http://eur-lex.europa.eu/LexUriServ/LexUriServ.do?uri=04J:L:2005:052:0051:0063: EN:P
DF. £ C2013410 A 28 H7 7 & &,
S WIHDOR S ZHEHOHBTED TWDEDFELRIT, A FTRRLRWISET, 77
AL VRNT=T MBIV AV 2—FT N 1284, TA =T LT FET R 10
Thole, WIT, AEEDOHTED TV L EOEMEIT, ~vF—Le—v=7L$HI23
WThotz, mEIT, FHEATHEOM G TED TWDHEOFEL - X, Znthvf &
UTHRIH -3, R—=F FN 124 - 38, AXA PN 12428, A F VLT AL
Z v RN 94 - 3HITH 7= (Internal Market and Services, 2009a, p.36),
10 RA Y OFBEMREOMSAEZONTIX, FH8EESHROZ &,
WA RY w7 « TR ZARNTTNVZAOREETIL, TR L PITHRESDOM TR EIR
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