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HHRDOTRTOED, T TIEEHDOH Y 7F A (gouvernance) 120>
ZboTWVh, LR >TT I Y AKIIMbD 07220 (BT 7F Y AEw))
B FTHNIOWT, DPLEZBDTAL I EPEKIFEVL I, Z2L»
2. TOEEEILIELIEVDNS X HIZTTICHED 7 T ¥ A BEEIHFIEL
TWwize L2 L. &%EIZBIT 5 (governance) L WIHIEWVWHE L HIZEFD
SEEIRPOFRE DD LI ITAD., TOFEIBIERICT 7 Y AR TE
L BIZZORNOERPEDOEREL L BIID L EINZDTH S, 1990 4F
fRIZIE, COFEEIFHLLLMIIBTHEHOEREZ D 5720 ZOFEITHY
I2b. BUHI#EA (déréglementation), il (régulation), F#ME (flexiblité),
EWME (transparence). B AIE (responsabilité) & Vo 728 LWHEEDTXT L
OV TWwE, ZRHDHFED W O9HY, BIUEOGEIC B W T2
BNTLEIBENDRDHL0E) idbhrbwv, LrL., 77T v A3k
HEEZXD HT 7 F VA FIUIHA (technique) & RA:F:5% (démocratie)
& DR HEIZ LT B AHE4s (sociétés humaines) DMK DO R DT
HY . FIUTHEMEAME AR (technocratie) & RFE T8 (democratie) & DR
AEbE L) HEZIHE L TV 720 PEEZ A T HEE R RAR R
DTHD, REERICH o T RIE, 77 YA TRKRE ZMREER

BEHEESA 15 - 16 & fF5 (2010 < 3)



W (Vv y)

(démocratie participative) 25 HNTHBYN, THbLbHLIITOHT T 7 F R &
V) EIRTIE, S ERET R TEATSTH D, BUAE (vie
politique) 12X D HHEIZBIMNT 2 2 EPLETH L EVDRTVEDTH %,

KA OHEBIEH SNLZ) LA T 7 F v AL W) EZ Fid, GRENCE
WT 1993 4E AR & 7z (Principles of corporate governance) D725 TH
FNHEL TV o72bDTH D, BHRREEFEEN O T XY HERHS
(American Law Institute) (&, 7 XU B O—FRO KA ONGELRFE, EHER
REBANDBH S 2 VI &\ o 72 BAT A ORI S iz 2 LTI L
e L0THD, 7 A HEHHSIE BB (régles de droit) 121
BFIEEICEIN TV EFEIREORKIC I > THIG L L9 & L7ze £4id 700
HUED S % 2F5 B> T b, iR S 2 i3 2 ZHAOFIE, MO
it DA, K40 by FI2id— ADHE (un président unique) (248 2 THE
£ (un président) & #FT%E (un directeur général) L2 B T &IXT AL L,
TN —FOBILEE (catéchisme) DX )2 ->THD ., ThpHfitsai
IKEAZ LoD THD, 29 LIRABROBZENILE 7201, HED
NEFIZEBDTE R, WHRBPTHRAZEEA L TOWAESEENZDOE K2
RLZDTHY, 29 LEEEREOHEZRIIBZO QEERD L2 VITKRFEAN
TlEDHoTHOREREHFTIE LWV E WD X512, (Principles of corporate
governance) FTEWR L7z A4 LGB EVRBZLE»>72DTHbE, ZD
CLRBHEINDERETHY, LvIDId, 77 Y ATREMOT T 75>~
ADIRERNER L 72 N2 ZOHI R EDOREZ OIS D TH %,

WETEE AT 7F ALV FHILAHFHIIEIZDOBEREH 5. H—
DFEMIX, (Principles of corporate governance) MWK L7z& 9 LH Y 7 F
YATHY, EHSHICHTEE LD TH S, HE_OFKRTIE, ZRIEEH:
—WDHT 7 F Y ATHY, TN RIFELIGEHOTT 7 F U ATH D, Fx
B OMEZE - OERICBWTHE T 5, £22IBVWT, Y7+ Y RiEd
SELHLVEREZ BONLTH S, KIS, FEEBEHOTT 7 A Lwn
IBRIZZH LD DIRZITH Bv
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PRt OBE,r L IIFHBEIEO L) IHIRENLZD0? TI—FL—| -
T 7 AOHHMETITT TICRWEHELZE->THB D, 1993 FKI21E. 7
F v A DA% 2% J5 (autorité boursiére francaise) d T DMEIZE AL L TWb,
7T v ADOREHEIIEKRTH H MEDEF — 41 CNPF — &, HH AR
BIRZIT RV, ZOREEZH L E ) EIF T B EOMEICE D 5 0 % 8
Brl7z0 20X 5120 T, 1995 412 Vienot fiEEHT — V27 - V4T
VOREDOHIZE DD — B35, B a % —BIdMr LB 12k 5T
R L. HY %2 B /2RHS (comité spécialise) ZHUHRARICHET S 209
EZ2HERED LIFTwb, 2O Vienot & FH [ 249 Vienot #i5H 1 2%
1999 IC /A EEINTWE, £hiEd B A A, (Principles of corporate
governance) PEAZL ) ICEIEHICTETHENLRBE CTlELh v, ZOLIH %
f 4748 (bonne gestion) D72ODIEEIIAEZEEDITENED - TWVET
DI FNFERWICHHITLE > T EEL BN TWz, 29 LRI,
BELLEFRRLBTH 720 L2l WITNIILTHZDOHDBEENALD
WEEWET L2 &1k

ZOHOEE L IF, T2 2001 4 12 H D Enron OB EDRETH 1,
ZNIZ L B %5 T Arthur Andersen &\ ) RO 5 K&EFHEHBHTO 1 Db {H
WLz WS FTH Do Enron #E1ZJH D O (une société batie sur du
vent) THo/2Z Wb o72DTh LA, REWIZIFI—KL—b - F7 7
Fr AOBERFENZ T RTRFHUIF o TW2 R TH 5. Enron HOREEH D
BT IR AROT T 7F Y ZAOEMREZIT LI ko TWRT AU AN
WFARDER R S—T 4 = E NIz, Y a vy ZIEAERETEIERTH - 72,
FTCIZOHETTHFRN DO TH Y, FEHIEIRFEAN LG L TORBD
TEHRE A LR EZ RN T2 2 ERH LD R 5 72 R R E o 72 DI,
T A Y OREX R OFEGIIRESR T ORI O WTB ) Enron 4RO AH
BEEET AV ARIRELELTCT A W OBUR%R D BES LN O TH L, £
D7D P & LT, 2007 4E 7 H 12 Sarbanes Oxley @At A%l 2 & T
B, BEFIIHTIEEEHE BN L L EHIT, I—RL—1F - FT 7

207



W (Vv y)

FYRZED B WMEPEMEINTEY . KETEAENIIZL PIRELREE D
DLEIIBIPNTVD, BEEAP S OMHME KD ZHREZEIFBET L L0
EZBDPESWIEDTHBEEVDNT WS, FORKROFEBIZIE, HIESH
EWV I HIED @Y X (pertinence d'un régime d'autorégulation) (ZIZEEMIAYH 72
NoThs,

HEROZELZEK L & 5T, Vienot fii# [ 3L I %4 9 MEDEF 0% 3
DO TDH % Bouton Hii5H A% 2002 FEFKIC ALK SN2 ZOFTITRA D
ZO® Viénot EHIZ LICEH 5200 % b O TiE 7% . Bouton FEFFH TR 5
AEROBEBINC X B B OLEMEZ RO Tz, L L. &atE A% (commissaire
aux comptes) % & D HHAZEEOD LIZB L) MEIZO VTR, Zo#H
IR R WO 5 Z L IETE T, Bouton B EIIATL %D
DIZEET 5TV 77 Y ADRKENS HREIZET 5 & AR &H%IZD
WTEZEL%2157% %Y, 12T Sarbanes Oxley HEHIZ7% 5 o TREMEAK
R 5 AR EEICE 2EBENED LN TWD, ZNHS, 200348 H1 HD
ROV (sécurité financiere) DFEHEDOHITH o 72,

L2*L. Enron FfEO Y a v 713 KEDo72720120 75V ADEH Lok
ISR L 72d DIZI3E EF 5 hh oz FEE BHEG D LV Tid, B
THEPZMEOMEZ L ) LIFTw5b, MUNRBESIESAEITE D IEREL
Zho TV HIZBbI w2, 29 LEMNEEROE X132k
DIEHEND D TH o720 BMNILFEARDEIRL S N7 S92, SHEICE L
T OEZE LIRS (directive) 25H)E S N7 D - 720 2D HIE. BRI
EFEADIERE LI, BNZBRRISHEoHBEZ BT XH) Ik Tw
o7, MMZEZKIE, HOSHEORMBEIZE LT 2002 FLEICH S B L7zo
Thro MINERRPEABEICHOE D 5720D1E, Enron FEOFIE % #F %
72O THo7zDTIEDH LA, THILLE LD T AEd»o7z, MIMEHERR
Tl TAYVAFTHIMTE L EAZ S S 72EHEZIERT A ENTES X
I B2 RHEIHLE D 572D TH S,

WM Z B & BTEFIET 220K MICEINTWE, T4hbb, MMNE
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BEFABWRMGHICL EDOa—RL—F - Y7 F 2 REVIZEZ T 7L
HEHELTBY, FMKEIZ, EINOVZEENTXTORITEM S5 mITE8
REDDLIEEZMLTVEDOTH L, BINEHRN, £9 Lzonfnz &
DEICLTHEERLILLTVEDNEDEICATEI ). T4bb, Bk
MEHZF L) BRI EMOBEIRTE OIS (directive) ZEDTH
ZO—#ILEWHME (transparence) , EEEAL (controle légal), H¥;DEH (abus
de marché) &\ o724 L BRT MBI TS, €L T INEH
KNI EN S OEATH TN 2 Ty M NG (administrateur indépendant)
WL TE S md8iEE (dirigeant #5%) O (rémunération) (2 L
THI (recommandation) %D TWADTH 5,

TIXEDBIFEIS, COREFIZBWTHIET 27 7 Y ADEXEHEIT52 &
WCLE9e EGStHon Y 7+ 2%2%H 123, T EROMEEE &) BT
T, DESHIFHEBEORMTZ L) LT 200838 WX HIZBbih s, HRIZZ
N ZOITHORERITHE T ITHNT, ELDHTZDL DT XTORERNH S
PGB hHTHb.

1. HEBR KR

ERSHIC BT HRERBRRDIZHIoT, =KL =P - AT 7+ 2D
BOZNZNOMNERFITTHIEITELTHA D, TNIEIHRZ BB
WKhHlo THADE D HETIE RV F AT NI 2 EHE (normes
juridiques classiques) & > 7 b + @ — (droit mou, soft law) & DB TR I 5
FFEDXHNHE) S LT L7z

1 HHEE LR

2001 4ELLREIC %% o T DB KD T 7F ¥ ZIZH L TEUEZ
EDBIZE->TVD, TRTEHIFLZLIITELWIILTH, MEBOHHE
(dissociation des fonctions) O, M (rémunération) DOME, B X IEFF
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5% (commissaire aux comptes) (2 X BB (controle) DFEE VD =20
MEIXED RIFX9,

a) WH DAt

RN T T OFEE A B 5 121E, 1966 SF o (BHRAMICHET 2
1966 4 7 H 24 H OB 66537 %) LSRIZMINIZAFAE L T Skl &t o i
DREZH VR T EPLETH 5, 1966 FFITHEANL. HFIZE2 D 52
fl (société a conseil d'administration) & 1T % & 2% & % & L (société a
directoire) &9 O DMRARMOIRIEOEL EO T, AL EFZVFhh
DIRHOLEL EIRT 5 DL Lz, WHIEEYH 5 XA LIEETH
0. U 4s (conseil d'administration) X438 (président) 12X > THEES I
5Tl b. PATRENHLEMHIE NS VOETNVIZE L5 TOL bIzd
DTHY, €I TIIHRKS ADOWKE DD % 2 P75 (directoire) 25F: A%
4% (conseil de surveillance) DEBEDH LIZBHIPNTW5E, HITREVD HE
e ZDETFTNVIE, TRTOMRZ —ADOTHIZEFZIELDDOTIE RN
OTEDVHE N ENTVE L) IZEDLNIOTHEHH, TOETUERHEN
HZLIREVHEDED Zh o7z LL. 1990 455 2000 42T, 2o
ETF VIR EGEHICBTHEBRIANEN L L) Ik ZOETVEZHRM
T5E, IVAHNTIYVEREZ2ZTTCUEETVEHERICHEL TS L
V) IR 2 SHIREE DN o726 TH L, LAl I—KL—LF - Fo 7+
YARZBLR Y Y —=FVAMIEET Y MHITTIE. COETFNVIEE LA
AL T WA 72, (Principles of corporate governance) ([ZBWTHEF
LwekEh7k) ok BUTHESZVHEE) L& b v 7 (chief executive
officer) & Z X T2 BETNERET DI ENLETH o720 TNDR
EN/z0iF, UROEMAETH ) BIED IMF HEBETH % Strauss Kahn
KATE AT 2001 4E 5 H 15 HOEHIZBWTTH 5. WAL D 2 Halastt
EZ0BIE. SHOBHEOWBE T XTEHLICLD 1 ADHE (président
directeur général) 12X o TR EIN T L v, BRSO & E (président)
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EHATR R (directeur général) &) 2 NOFICL - TIRIEI A2 & 0]
Bl o720 TOLIDLEETRIZL ST, i) ELSHOBHEOHEIIED
5T 8% B, WHRIEEMMUIZEE Z b o TR VHRLEARIZE o TES
ENTVLEEIE, BRSSO PITHERR 2 > F 2 Xk o TH%
ENTVBREHE LD BPUTHREISH LTHL M X ) K& Zxi)) 2 itk s
o0 TH 5,

RS HIT R R L EAR S LI Lo TRIESN A G H D2 b -4
WilEZ 3 &, ATV E TIIIBHOEL =S DO BELTERED 722220 6% R
THILIIEoT5, BfE, LGAHOMTENSDOTRTOREL AL LN
T& b, W AEDEER (président) & HUTHRE (directeur général) & % [XHI3
HEVHIFET VI, HEROSHARIHEDTLEL THTISHLZ RSG5
DD ELfEbNTw5b, &F (président) E#ATHRE (directeur général) & D
BEIZE AL DI T RO SATIRIER I XAGH X D& K (président)
2720, HTHNHPATEE (directeur général) 127 % D Td 5, (Principles of
corporate governance) [ZBWTIHBEDOGEHENZFO L)L TRHEINSLZ L
PFRENTV2 L AT EDL WD, ZOLH)ICLTREDOGHEHZ T 7 v A
T & 220D %,

b) SFLAEHEE O
HMOMBEIIREVWET7 I VAT 7—ThH ). EbOTRVHZOERE
W 2 e IO EE BT 2 2 & SREICSN LD o7,
ZOHIZBIDLRIEP D 255D TH oDk ADLANIC, KiLRHEZ O
HWMICOWT—LTBI I, 22720, HRIEZHRTH L2012, 295 L7z
BMBLEZN T EEESTIE RV, LAL, W O2HMLT 272018k
(président) F 7213 ST R (directeur général) OIREN7Z 1T 2 & D FiF7-wv,
S DOIMIR L, PR XD BALIEFEE I LTS3 2 5 oM T H 2
(B L. 22547 45, L. 22553 5%) 0 ZFOFITD S WO IR E 2L - Tk
EEIND (ZNEIEHNC, THIEOBEKIZB W TR 5 ZHT 2 WM O RE IR
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FRACBWTIESNS (R L 22545 5)) . €9 L7 BLHIN 8 2 R
L) Il b s, B L2 LEENI D5 RIZE > T, — 2O}
DOEAWMEIZ L 2T IR S Lo 72 NEIZ L2V E W) FORDSH 5 729012,
LIE LIS 2 AR D WA 2 212 Z & 257 K, ZOEBIERE (président)
DEFEZBTVIZIATZE 2 AOFGERICL > TROLNTWADTH 5,
Z D720\, SRS OWMMA 2 g L 21T % 5 2w old e i
ELTOIFEERTH S LHRLAETNE RO LD o720 TH b,

B OWMMIRIE, FEEK P SETHHMTH L. SHIREEE IS L T7H)
BRI ERGRET B &) ) LmRetkE, 578228 &£ ©Fe# (cumul du contrat
de travail) &V HTHISN TS T T ¥ ASAEIC BT 2l iy 2 ERE
Hbo ZAFFHEF IV FTH L, TREAKRTREERTIE 2, SR
FHiE, COSMIEREOMAIIEEBROMAL Z T IMATWE2DTHE, D
£ FBORRPEEIND DIE, NLEERWIZD 5 SHAeHEE D L 1 Rk
SNTVALHEERBOMNVZRHALL) ET57:0ThH b, HHEE HIFIEAIL,
FOX)BRIHEBOWRNDSET LHPEICI Y HATE L, BERLTwH &, %
B ZFEEREPREHZE IS L THRE L TWS & Ww ) ZFE (élément de
subordination) % & & 7o TW2RITHIEI %R b vy, RFIRIEEDFIFEICHEER
THhAEEGEITIE, 29 LEBEOERIHER L TnwE X5 ICBbs, Thb
L. ORI ZDOLEIIEIATRETH L L) IZBbNID, LDk
L7zbkvosr? 9, 554U L 20O THIII B & D
BIWRETHA ). LAl RE T HEHEINDI BB L VEDITL L
IETHLEDLDIC, HBIEHIZE > THVki (subterfuge) 2V D
BRVWHSINTWS, T4bb, SAHIREA D ALIRHE TH 5 I3 I7#2
3EFILLTHE Y, FHEG ISR ZT OB IR T L3 PbhELDL
BT ENTVEDTH 5,

BEZOWMMEIL, R THEOME (rémunération post-mandat) TH 0, b
IRAYIZ [H 4 D% T4 (parachute doré, golden parachute) | £ Wb T3 3
DTHbo TOMOWIMIZ, BEHIZIZED LN TR o72DTHLH, EH
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TRREIZE ) LIZEEDE T REEEDLZEDNEZONL L) otz #
DED BHEEDETEEZED D IZH ) IRMICEE IR -722 L1d, XHbh
LREGHNT. SR ZOSMIBEBE LT 2 2 L OWITIC% 5 X 9 % E&H
THoTEELRVEVIHTH L, bold, RS TIEZOMBEILIRE
WIIEEAER L R ol ) 2B LA THY, Eatizzoattis
HEZHETHOWRLLTILEFTRLAVIILTH, Bak LICEFICHED
TP TEILENTELDOTH S, BICHEEII L7228, FHEIILS
WD 2o 7272012, ZNIEDOWTOFERIELY L SEDRITNE R S L h o
W) EHTH D 0% HEHIERZNCIRD SN0 2 HHIEANIL,
SAtREEE & At & ORI S N WG IO EE & v 9 A8 51 o il BE % @ H L
72 TOHEZ, bBEOEFRESAREGZEOME L 7 T » A3 (la facon
francaise) IZfFU L CE72d DTH %, KALIRHEH & 4L & ATHHE T 5 2H1
BLCid, B a0z, SatEdkodEE,. RROMBELE VI PR
RN THEXZRDLZEPDBEICENT VS, D LX) LML THREDL D
TRHEOHELZ[{TL I LOLETHY), TOMHRE L THEDOE TAEDIEH
BEBIRTEIEZONLZEIIR), bbb hattokE 2@ L CTilidy
ERIMZZEND T L% 5,

RBROMMIEIL, B2 ARICHIET 21 RETH ), Thidattia
HADOMMNEARDO L P TORELFLZEOLILEIDHNH/LIDDTH L, €9
L72WREEIX 9, X <MbNTwb stock option DIETIHD BN TWiz, L
L. stock option X iDL LA TG TMEE 6T HOT
HDo MGEHTHL TV BHIIZIE stock option 13FIZ%% H 725 &, HEFH
id option AT 5 Z &\ ZD720I2, 2004 12k 2 HE THAS5-F
% (octroi d'actions gratuites) &\29 & ) —DO DWW HO SN TWbH, £
E, WIFRIZ LT SHEHEE IS 2 —FOE D Y (cadeaw) TH Y, 1
BoOMBERED L) RBDTHINORQICLTHIRE D5 THOTH S,

WM BT 2 BRI ORI, WEZ R L, S SICHMBEIC O W T—ED
HKEXFEDDL L) ZODFMTHD LNz HMFEDRRIZT—FRL— b -
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AT 7Y ACBVTLTEFREINDLDOTH S, WMIIHHIEHREICL-T
XIONEZDOTH Y, TN ZITHREDSIHIRIEL OMMA LT M B 2 1T 45K
DL THbD, HAIRIEHIE Adam Smith 2818 HALICE -7 X H 12, HED
WEE I (régisseurs) THAHIZTET, WHITHKFORE (domestiques T4 fH)
T ELVDTHb, TDLH)HEZHNS 2001 45 H 15 HOPEAHL, §XT
DOHRASHTH L CRHIBIEFEOHM O TR T2 (I F/RT 5 2 & 235/
DUF7ze L L, FEESEOSAIREEC X 2 IT (révolte) — Y a—E Y
AADRAY =Ty PER-VEEPZORAERRT S L) RGEICET%
FrdbWAZHOEL 9 — ZHHICL T, 20034E8 A1 HOTEAUC L D, &tk
R OO (R 0) B7RIE et o A RER 721 g S Twvn b,

) — 2D, WHAIZOWTOREEZED L L) FThb, A
TEZOH ML T LI Z NI LI TE TV AV, WIS LREZED LD
LT BEZEFITRTOFICL>TRIFILNTWELLTHS, LI L, B2
W 2 R o RHREE IS EOE TRE G- 2728 v ) Fpld G2 K& (8
PLTBY, ZODICAHENEE) L-HEIERETE S L) 2E#l%E
DEIE L TDLHIZLTEDLNT=DOH20074E8 A2l HOPEAETH Y,
ZITRBEEDOHE T, ZEDPDH O COEDTEHOILIE (criteres de
performance) I2H & DWVWTHGINLTNIER LT, HEDETEIMNG &
NBZORHIZBVWTIHiESOHFELZZT 2T b 2w EREI Ty
5o

NS LIIRoFEOFInE LT, HEIH L SRS O SR04 %
EDDLEN)HANRHLETHS). LAL, €9 LRI FEEIBITEDOE Z A
FBERTEZ V. BMBEXE» R DVRR L0629 LoD ) &
LTiEWa s, KREE D S OPOFICARKIZT B2 E9) £ LTWAbIT
37,

¢) REHEAB O BLH]

HwigZ 9 & b25 X 9512, Enron FTlx Arthur Andersen (& Enron fk:
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T 2F 0 AP REENTE L7200 TH Y, Enron O EIC X -
T Arthur Andersen biHBL7=DTH 5, 2072012, BN (controleur) &
ELIEHRFICERL, $hbb (79 2TIE) SEMERM (commissaire aux
comptes) & S LIZTMEB 5 L W) ZEXDBATNTE 2, Enron FED#I,
W D5 8 FR A IZ XA OME IR b T z—E D H E (autonomie)
— IFATWHbITE 7 self regulation 375 HEHM (autorégulation) —
EMDLET VD, TL T, 77 Y AD 200348 A 1 HOWEHNE, KEHE AR
S5 313% 4 (Haut Conseil du commissariat aux comptes) X5 L TW5b, ¢
N EFHEAR ORI 2 Bl 2T 2w, KEHEAROMIEZ MRS 2
CEREEET AL L2 AWERES (autorité publique indépendante) T& 5o
ZOMH R BITT 572012, COEETFHERE, SEEAROEAERE ORH
A EDLDTHMIIED 2 MEETBE (normes d'exercice professionnel) @
TERICBWTHELRBRE 2 R2TD 0L SNTWE, REIC, ZOESTFHRS
I AT 5 BT DOREIZDONTO EFHEBIC 2 5 T b,

2003 48 H 1 Ho AL, 20 X9 I L TREMEAX OB 2 A0
HT LA T, KEFEAZICH LCTHL TR T % 50550 o Mk
(réseau) & DFRIZBWTHREL 2 E ) OMVIERIEIR L &9 & L7z, 72 LA,
TRTOXFEEEAXETHET OMBM IR L TV 2 b T Rv L L
BathilbB v aid, BB ZERGHEBHEOEES LIS ALBNLDTH L, &
Db, 4 KR&ERFHFBHT (KPMG, Ernst et Young, Pricewaterhouse, Deloitte) 1
REAENTH B2, £ 9 LIKatHH oMM TR 5 Katifx
DMV HEEESTLE ) BENED L. HOHHHTE L T2 XEHHHHT OMR
HHs, RSB 2 vy > b it Ea vy v b HHLEL
R=T v TAYTDAYHENY Y FTHDHEZIT, EDIHIILTLEOREE
HERIE BECAFICHEBTAILENTELOTHAIN? FESINTWD
Bz BN, SEFFBTOMBEOMOMR R D &) =Bika vy
b FriEL BEI VNS Y M RED L) CERFREAEBOPE TR AW
BT o TV BLHEICIE. TOREFFHET OGN TR 2RSS
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AREEZIT )2 BEL I ETHHDTH L,

2 HG7FX-0—-KDEH

FTIZA LI, Vienot HEH I 5 L O & Bouton HiFHIF—fk& LT
HT7F A T=RE0wbRbbDICh->TEBY, TharEf+5ZLhk

SHTEEID SN TV, B ZFNEIMENRIOLEZLNTED., fi
MG E B SEL T LICE > TED L) REIHITAHRBIICE KL LT L
LEZOLNTW 2 BELGVELEDL I F 72K RO RDo72DTHD,
FOX)BREBEOMEOBEHZRT72ODOTFEE RO 52 EFLEICR -T2
DTIED B D, EUIVDIIATRE LML (mission impossible) T&h - 72, f#
PeFIX, 2006 4F 6 A 14 HORKMNFEFIZB W TH WL S iz, 204,
{comply or explain) EWIHIMEHOHAIZL >Ta—KRKL—b-HT7rF A
I—-FNICERTLHILEZR/RBEOT-OTHL, TOMEAOHIEIZLNET b
By F9) L@ IR R o3, @A LAVE ZiIidsthid s
ZNPBHAI N VOPEHH L ZTNEE LRV DTH b,

Z DI, 2008 427 H 3 HOWEHIZ L o T7 7 ¥ ZABITENEL S
NTWwd, %IF. TXTO LRGSR L 20N % 5 2 nwBEEHH
(document de référence) [ZBWT, Y7+ A - a— FOFEH»E-13EN
WAL WIHBASEE SN2 TNE RS2, L L. 77 Y AOFEFIZER
MRS DEZ FICHEICEETH L EVI DI TE R, WhhDIAT 7T
A 3= FIZHEH) T L RO TBY, Vienot #ii5# B & U Bouton i H
BHLODEIPICOHNT 7 F Y A T=FIIHFELTNDEDTHb, BEHL,
ZNERLCTH I Do 2RAEALZ S HICHRTHDOTH S, —FTIE, AERY
EDVEDDBEETIE R, 2L Z3BRFD L) LMMOFEFIREIC L HIED
CENTAT TSR A= FPETLHIEDNREE L WESR TS, LY
L. ZL2IwEneZsr@3 7Y 7F YA - a—FORRBERLNATEY,
% 32— FiZ Viénot #ti5H B X U Bouton HEHIZL B DTH %,

Uk 1% 2% % Wil 3 % 22 H & (comités) DFEIE & 5 IS HGHT % (administrateur
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indépendant) O ZZ ED TVWELDRENLOHEFETH L, HMETES
(comité de rémunération) . $§ % % B 45 (comité de nomination) , 772 B 4% (comité
d'audit) &\ ) FERIZFER O 720 OO HRIEIZIZE < DREIZA SN2\,
ZFHAH LT MR Z LD L) ICERTHONE L) KELHETH 5,
ZFNZROEOALA, MR OERICITFEL H 2 T\wb, Viénot #Ht
H#EB L Bouton |EFFIIOED L HITHERTWD, 9. WL EHL
LC [HGREAMAL L T2 0id, BEErZoatt, 2ot 7 v—7%
721320 (direction) & ORT, HOAHMISHE§5Z L 2015 &
A BLGALIDMBREEF S b o TVRVEAETHL] LENTVE, OF
2y XD BRSO G 72 S R wipE & LT, MOZIRIL. 2 ostt
DOF%. MAEE., TLRPITTHoTRELT. HIAVIFI2FEEBATE
DEALOAHIRTH - 72HTIE R S e LENTWS, LML, £HL7
ZRAHELELIE7 7 Y ATEHH SN TS, L) Did, KttoEBEOH
BLiZRALOETHLHEBRIED > TORARVWINEDARRTIED L L) A%
RO ZENTEXLLEIEEDLNLNETH S,

Viénot #1558 & UF Bouton Hiiiiid, M oOMEICIZMNA TV RV TH
% %5, MEDEF 383127 - T 2008 4F 10 H 2@ 2 _ELTB Y., Thix 2
@ {comply or explain) AJFEHIDOFHRIZL TW5H, FOEIEILE DD THIK
L7z (radical) dDTHY, SHIEHAOMU2 S DO ED L FHIZH > TV D
DTEDHD, FRECRIIBREZTVWLIo0T I EASRTWERY, &b
THUEL72 2D &9 #hididd b A A BUEA L Tw 2 EALRKHERE % Bl
WCLTWbDTHb, L L. Z9 LB 3Rtk & o BlRICB» TR
MEEREZD S TVWEOTHAIH? MEINMEINTVLEOTIED DA
ZHZEZ DL Ve 72L2I, JUTOREEDE LD TEHEDO M % =
JTWwbZ EE ML —%— (traders) [ZEFHDOIME (primes) 235-2 5L Tw
52 EICE o THAMICIRIES LI N TWAS, LA L, KEIIERSD L —
F—ORNEZD L) B RBMMHSLLDbNLIHTE L) H2dDOTIER
(v PL—F—ICHKZHMZ ) 83 L — & —OHbHI 2 &4 % 61 5
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BHLDIEMTEZ DS LRBBIND L) o7z ZOXH I ENS
I o/l et SUTHEFORM S SEICTELEXONE LI
oTBY, ) LERErBE56L, ErOXHIFEEVZEHL TV, EH
R OIELEICH L THELITOLNTVWEIDOTH L, Mtk sE9 Lz
BENED LI b DOTH 528 L. MEDEF O#5132 El2A S L 9 12t
HHDTH b,

$7%bbH, MEDEF OfHIC L iud, HEDHE FAISIL) ITET 28D b
DOTHRIFNER ST, SHIBHZEO 270N E B TE R LRnwEEINT
Wb

ZD LX) BWEDOHE T AENHRICE D LE)57219 T3 {. MEDEF &7
FUADERERESERDZEZRELTBY, T 4bLIRWEZWMEIZT S
72O ThAHE LT, SHBIEDPTBHRE ZH/EET S LETRXTIEDS L)
IRELTWDEDTH b, (EEBOMN & XHIRHZ OMMIIZNLIBID b
DTHH)o BIIRPMANRETRNETIIZVOTHS )

%12, stock option 2 L CHEIEHIZRIZ D HYICHEGWTH S, &)
Db, stock option IRAFFHEF TG 2 SN LLEITIE, WEEHZERITHKD
1T B BOR (politique dassociation des salariés au capital) b 2 A HPDILTE
DOONBITNIELLRVEINTVENLTH S,

%9 L7z MEDEF O##ik. Wihd - 2lE2ETL250TH %,
Z0L) RmEN LT, Shro DI XL TEALTWD»? &
HLICHHAT ARELOD, TN b7z FEE IS LTRT#EAT 5 X
ELO»? HEmoRMiEds, LrL, HREE) LEmEdE ) ERET
3% <\ Sarkozy [KidZ 9 L7z 258EH S e v e 2i2id, B CNA &2 81T
HUEIZ X o TED B FEHED 2009 FEOMIEICIIHE S NS T LT b LBRT
WBHEDTH b,
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I. BT 7 F 2 206§ Bl

FTTICALIIIZ, EHOFT T 7+ v A 20 MHEEH 5. Thbb,
WL e A K o TRl S N B X9 2 & HHEN 72 I — FIZBWTORE
N5 L) %WETHs. FIZEOMEIIBVTIIHIIIAEIHFELT LIETTH
AP BEDOETIZZ ) Vo2l 33N BVEEZLNLTHA I,
ZOZLOBEEDOEICHAADL LT, T, HlELHEVHYZH12D
BWHITH LT T 7F v A - 3= N2 L OGN T 7 F v ADHI
e v,

1 RENLEHT7F AL BHIHE

WY AT 7 F 7 ROV THIFEE WD 2 2 IERRMHTH S, LaL,
WEDLIAKA TP LEZEDLEDE TRV EIRV L, BEIIRES
NDREMAED DD, HAEZMHET ST LTI TE 5, EBEIQIE, HlEITW
CODPDOEREZ DI THIET 5 L) IZllbh s,

SHIEINEFTATELLICA Y7 F VA - = FEERIILETREER
SHVDTHY, ZOOREDVEZOND, —Dlid, St H DI — FITHED
LIV 7o, EBICEZ0I - FEREFLEP>2BATHD. ) —2Id,
SHE I — FIZ@R bRV E VS RBICREG RN R SN2 2 HETH
bo WTNOWA T GESTIY YA (autorité boursiere) 2S&FEIZEN & 21T,
HHVIE (e 2o eRO VA EICEY) RSt o HEEE) % 1
EFTDLEVI LI LWIEETAHILIEITELLIEIEZOND,

ZO LX) BEL MBI RBRMALOHNTAL L, O TS
%) (nullitée) & FHE (responsabilité) &9 DD ER (pistes) # HETE 5%
EHICRITIIE DN D, 5 (nullite) DERHEIOEDLHITERZON D, ok
X DR SRR T 2R T 2 IIM IR T 2L OED & v o
72T F A A= FICHDSHIELR ERKITED D Z L2 TEL TV
72§ 5, TORGEITIE, £ LICERDEDITHED R WIE WM 5 &
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EZONBDH LN, BakZ i, baEOAHEIRE b THIHE TR
K IR OB 2 2D T b, FHEORATEBUIEIL L T 2 YU 721 23 IE%)
%2 ENTVDEDTHD, 9 A THRLEITIE, PEdEHOBE &K
LTWb Db TIERVDT, BHEZEMATLILIETELNTHA ),

EAT (responsabilit¢) OHFMIFTIZL VAW LDDICAZ 29 LItk v,
Thbb, HEOWMA L V) EbD TEN R AD N T, SHIFHEEZ O
B L OWE (faute d'éthique) ZWAICHIBT S LD THAH 2 ?  Lh L,
BELL DPEHOTTLEOFER D72 DICHL Z LN TELHRNHSHTHA
I o FEBE bAEORFEMEZ., MR (faute). HE (préjudice). R L HH
ELOMONERBR (ien de causalite) & W) HHPYRZODFERICH LOon

THIELTWS, RPEMTZHE D OIX. AL LMED 2 A LD EL A
LEE72720%DTHb, £IHT, TOWMRBIET T ¥ AETIIMAITERS
nCThh, e (faute) &1 [FERZRFE (un bon pére de famille) | 237 X 7
WTHHLITEHTHLEENT VD, £ L2EBIIu—<EI#HL b DTH
LR EH) LR O 61d, AR T — MR 2 fh
H (morale héroique) TidZe { — BH DML (morale ordinaire) A%& 5 X9 IR
OTWAHHFRAEE (attitude moyenne) AHEIEIZENTWDH E W) T LA
{bWETHHA)o TL T, I—=KL—=1F - T 7F A a—=Fid, wbid
NGB OMFHL (morale des affaires) & KM L72bDTH Y, 3 E LR
# (bon dirigeant) 2%& 2 X & PFRRERE (attitude moyenne) % SMLL 723 @
LDTHb, Tz, FHEIEZH Lza— FPHERZSHIFHEEOTE)
ZRLTBY, THIHT 2 ERXZHET 5 L IESRICTE S L SITHE
TEDLTHHI)o LT EALAEZFTOEFITERNDTH LA, £
MmO a3 —F (code d'éthique) \Zx)F %3EX = HKHEDHEKT S & v
I RRMHM LK RICELDTH L, Ll £ LHRITE -7 {IBIE
MWEDBOTHLDIFTIERL, §TIC, HMROBEMBBHE (code de
déontologie) \ZBI L THEEPEIC L 529 LABIDOUT 2 A5 ENTE %, iR
Bl ZH)L7EBEZ OB LA ZHITTEI H. b2 IMIBEEE D,
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MEDEF O#ii5 058 % 245 Oz K& (2 2 EEOE T A% ZH L 72
EL &Y. BHEE 29 Lot iR o f78d [ R %S4 E#EE (bon
dirigeant) | THNITE SR WTH A ) S (faute) IXH725 LHWT5TH
HIW? BELLZEIHETATHA 9,

2 FEMBHT 7L ZOMRAN & B HIF

FaEEIE, BufTEz LSRR L2 L0 L) ITHET 20 THh %,

FHTE2HE—OHIFROEE L, EHIGER L-SHoRE BN TH S &
TLEETHD, ROMETHLIHMEDOETHEOFHZZTHEE ) LT
L, TTICALELHIT, 2007 FOEFEIIESOFETELMNLG T L5612
W OB E ED TS, 25 OHHIZSET INEWEEIIE, 20O
BOHETEIMNILETHA). bbArA. TOWMIZDFHRIZOWTIE
B Fie % b OFEIC X o TEHPTIIH LIk S iF d % o v 250k
PRI BIRICZ 9 LT Z BN L TATEICE 2 TH A 9,

% OEN G IENRD 5720 X DFMIICE ) BiFew e BloTn b %E
25, REEET (responsabilité civile) EWIHEETH D, 7T v ADFEHEHD
bETi, REFMEISHIBER IO L TR L MEbhT&7zbiITidhwve
WA ZEETTICR DR L B2 2R b v, StREEORE
HEAMEIC SN 1T LA LORAIE. S8 LB SH g o 7T
ZBRTLH7ZOIHFINCED SN L > TWEDTH Y, KA ED
HAHHEIIE, SBEEORFFEMESMEICIhL vy T idffr i
DThHbo VIEHIZZDTZ L& 1966 F12 & B L Tz, VEHIEZDT:
DT, B ASDPOFETHIF (garde-fous) IZFED R ITNIE RSB WEEZ T,
KA EOMFREICHTIBEL L EDZDTH 5D, L, HRITE
fLLTHB Y. FMEL (dépénalisation) DBE D7z F Tl —E O F
BUEMBEIE SN TV 2,

9, FELREPOARDLE, BEEFITHNT HELEMEICTT B EFILE AKX
MNENLRETH S,
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EEBIHTA2HMICH L T, BRBEOHBIERIZE DO THARICEDD
DTHotze THLFMEELRLT AV AORERIRTTLLE VI T A A
DOHBEILCTH % (business judgement rule) AL T2 D%, B FEIX
7T VACBVTHWEE) L L72DTH L, Ll 75 v AOEHE
ALEHIMERLDIDTH B, 77 ¥ ADOFBEIL. HFEFRIZHB T [(]
e oW 5) 58k LIS AR (faute séparable) | & W) &% > < DL 72
) LICHIBIEIIE 7 7 Y A0SO L TEY . €2 ThI7
I ADFHEORENARENT VS, [HHELAELME] Lid& ICHEK
GWMETHY ., TODICEHHERALOTLLH ) 2 Lidh ., SHigHEE
RINEMLEADEINDI LI SDTH 5. €D L) HEREIOIECH 5
DIF, S EDSORIE=ZE0 L OBPEFEWE O RICK T SN L) F
BIEIBTZTNE RO R2VWEVIEZEZTHL, O L) IR TIESIHIBEES
W2 (B LIS 51E ] 29BD SNR W E ) EAZITIIEZFIH L THELE
B ZEDFUARLOTHY . EHEMIIBVTIELALOYAEICELTVE0
3295 LR D TH %,

i3 (actionnaire) \Zx 3 AL L TIE, FEAEDEICBWTEH T
HH LI, BEEBRIIBIT LA/ (action en responsabilité sociale) &
WFFME (action en responsabilité individuelle) & DX BUAEEIZ X Y LIEIZ S
TWho HIHEDXTHEIL, XAOMEIECHEZMHEIELbOTHS
(PP L 225251 )0 €9 LcAtifiEId, KHEoAICBWw TR 2T
LREECORDOLNTEY, HERBIISAITH L DN LEZ LIRS,
BHEOMBPIFRHEE, SRR OWE (faute) 12X ) ERICHEL I 724EE
(associé) (Z721FRBD SN T WD (ke L. 225252 52) 0 #HIZZ YA ITIEH
ST T 2 HREREEFHERCTELIOTH L, 79 LK E, E¥athic
MLTAELTWAARYOMBEL IFT 2 72012RICV2HDTH S, MEICE
A0, SHLIBHE OWBMEICH 725178 (conduite fautive) 12 & » THEAL
WERLZBPEEZHE -S> TBY ., TOHEEODICFEFTSHOMGE I HEE 2T T
THELIZEVIEETH L. HREF. HOIETHHAUT OV TORMM T % &
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VI HEOREZ RO THFAEZRETEL2DTHA ) 2o ZNIT T ST, BKE
MBZOWEZFH KT 2 LB TELMHOBEELDOT, FFTRILETNITHERTD
LEZONLEDNL LNV, L LEZTALLE, TOHEFEISHIEEL
Beo7z& ) T L DR (corollaire) TL2 %V ZDX ) IZIHET 5T LA
W BEDOHFREBO 1 TH ) . T OHBREFILGHINTH 2 L) Il bNh s,
ZFNTHE) LHBIERIE, ZORORMICB W THREIS & o TH M % 9/
OATHZHIELTLE D) 2L XL THEN ZWDIFTIE RV, LAL, B
ZHLZZICb T, M TE LA ICHEREOFRICHELZITKE SR
eV HEDP S SHIREEZREL X ) LT 20RO HFEIEICBI 2K
KEBHLDODTHH9,

REBMLICHT 277 VAENRZDO L) R TH o7 12, FREHESH
FUTEIT 5 2006 4F 6 H 14 HORKMIEAIZ L - T, 7 #* 1) % @ Sarbanes
Oxley BB S o e Hilz G HENED BNz 75 YV ADFERIZZF D201
WBEEREEM L. 45112 £ vy Fie e BlE 2 T 2 2 CRIEEHEEE
KL THEMEZTIEZTL2HRADHETH202MRTE250LHEL T
b0 €9 L7ZHRANE, BIZBRRICKHIBHAIILL2THALH. €9 LHE
. DAENCBIT2EZOEDHE2EZHDTHHHIN? L ETOHEMIL
CEZBTEIFTER V. MEWHEHR (HiwRH prospectus) (2B L CTREEDH
FEHY 2004 4 12 A 15 H O ZEWITEIC B3 2 MRS I2 d & DWW CRESR i 4 R
O —HEHM (RGAMF, art. 212-14) IZEH SN TB Y, T I HF L KK
(perplexité) 23 %o

F AR 2008 AR FERBEEM BIFAT e [ 7 9 » APHERGRE] (kT —~ [k
WD OBE3T—~ [tk ] oF2HHE LT, 2008 4F 12 1 H(H)16 K
30505 BERARF=H* v VS AWE IO DAL HETBI hbhl
Michel Germain %% (Paris & 2 K%) (ZL 2 #HROF/EZRB LD DTH %,
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