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RELTEY, HHAEWVKOLE GHELGAEK) 1Z85HX— AT 6.5%, HEX—2T49%% HDTW\D,

23) @Ml - RIS 13)47 EICKRN & E O ENIEE H S OMARMENTBN STV LR, ZOEKEEL LT,
FTUHNE (AT FORETELERERBICAK D LI TN ERSRIEFHEEZ T T L haolsk
WROIFE ] &, AF—F NEREETEARGE ) &, A2 VT EROE e AT 5E] &hoT
BV, FRELERREEUNAOELMATE D,

24) W - RiBTE 13)33 HIZ TRIEEFIIIC WO BIAkRE | X H D23, 1999 FFfREIC XL, 77
AZEFEITIBNTL, EFHEL 69%, FR#ETEEBEBRAERE 11%, EY T 16% Lo T,

25) @Ml - AiESE 13)4 B,

26) http://www.americanbar.org/utility/about_the_aba.html (2011 47 A 10 H f&#&RIE) ,

27) http://www.acc.com/ (2011 4=7 A 10 H &R

28) http://www.ccbe.eu/index.php?id=375&L=0 (201147 H 10 Hixf&RE)

29) http://www.ecla.org/ (201147 H 10 H ff4fE) .

30) A EIFRAAE R OB AT Y F RN 7,189 AT, ARETH 1 ABED A ARMPELEEG SO BN
30,469 AT, X 23.6% L 725,
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HREIZIRL TR, BMNoEE mEHE EHE L TWD, Mk &0 i (best in-
ETF AL TH D ABA WNE D HIEEITER terest) LR LMK AL XE Z L, ko
#iE 7 /L HFE (Model Rules of Professional AT~ DA, TR ERHE S
Conduct) 21F, {EZENEEZE0MBRNE nTW5s, ACC Tlx, ZOABADET /LI
HIZONWTOLRE RH Y, MHkORKE ez =T, K0 RENIEE ORI L
Th HEMED, kO FTIER TEE L 7AW 3 (In-House Counsel Eth-
RBATAZITONIITE D &5 2 & 2 ##k ics) 32 ZHE LRBICHIEL T2,

PIEE RN E - 72858 T, D174 X0 #kE SN ZENEE 2 (Australian Corporate
\ZHRENREAT L8NNG 555 01 TEN Lawyers Association, LA TACLA] &9 ,)

31) Rule 1.13 Organization As Client
(a) A lawyer employed or retained by an organization represents the organization acting through its duly authorized
constituents.
(b) If a lawyer for an organization knows that an officer, employee or other person associated with the organization is
engaged in action, intends to act or refuses to act in a matter related to the representation that is a violation of a legal
obligation to the organization, or a violation of law that reasonably might be imputed to the organization, and that is
likely to result in substantial injury to the organization, then the lawyer shall proceed as is reasonably necessary in the
best interest of the organization. Unless the lawyer reasonably believes that it is not necessary in the best interest of
the organization to do so, the lawyer shall refer the matter to higher authority in the organization, including, if
warranted by the circumstances to the highest authority that can act on behalf of the organization as determined by
applicable law.
(c) Except as provided in paragraph (d), if
(1) despite the lawyer’s efforts in accordance with paragraph (b) the highest authority that can act on behalf of the
organization insists upon or fails to address in a timely and appropriate manner an action, or a refusal to act, that is
clearly a violation of law, and
(2) the lawyer reasonably believes that the violation is reasonably certain to result in substantial injury to the
organization,
then the lawyer may reveal information relating to the representation whether or not Rule 1.6 permits such disclosure,
but only if and to the extent the lawyer reasonably believes necessary to prevent substantial injury to the organization.
(d) Paragraph (c) shall not apply with respect to information relating to a lawyer’s representation of an organization to
investigate an alleged violation of law, or to defend the organization or an officer, employee or other constituent
associated with the organization against a claim arising out of an alleged violation of law.
(e) A lawyer who reasonably believes that he or she has been discharged because of the lawyer’s actions taken
pursuant to paragraphs (b) or (c), or who withdraws under circumstances that require or permit the lawyer to take
action under either of those paragraphs, shall proceed as the lawyer reasonably believes necessary to assure that the
organization’s highest authority is informed of the lawyer’s discharge or withdrawal.
(f) In dealing with an organization's directors, officers, employees, members, shareholders or other constituents, a
lawyer shall explain the identity of the client when the lawyer knows or reasonably should know that the organization’s
interests are adverse to those of the constituents with whom the lawyer is dealing.
(2) A lawyer representing an organization may also represent any of its directors, officers, employees, members,
shareholders or other constituents, subject to the provisions of Rule 1.7. If the organization’s consent to the dual
representation is required by Rule 1.7, the consent shall be given by an appropriate official of the organization other
than the individual who is to be represented, or by the shareholders.
32) AFEELSMITIAR SN TOZRWRERIZLLTO LY THY, ABA OET /LEFEOFHZ Rule 1.13 D
BAERRERICOW TSI TS L O Th D,
Table of Contents
@ Introduction
@ Who is the Client? (Reporting Up the Ladder)
O Model Rule 1.13: Organization as Client

M “Related to the Representation”

B “Gravity of the Wrongdoing”

M Duty of Loyalty

B Duty of Care
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Lo —U—F 0 FEENEHTS (Corpo-
rate Lawyers Association of New Zealand, LA
T TCLANZ] &vv9,) MIEFETTIER L7z
HENEE G (Ethics for In-house Counsel)
T, EENEE O R EFERITRHE Best
practice guidelines) D72/ T, [{¥ENIEH
1%, WK CTh DMk O E (the best
interest) D7ZITATEY L2 IT IR B 7220,
—EENEEX, FOMBO- oI TEIT
NETHY, W RLEANOTDITATET S

HLOTHAR, —R¥ENEEI, BEOE
Y72 F|% (the legitimate interest) 7% M L
RINERSRV ] EHARL TS 3,
CCBE M iE® 2L E mBATE#LG (Code
of Conduct and Ethics for Lawyers) & 2 £ 39
T T——E A2 R ECHMB DT 72 6 42
T DT _RTCOFEN SIS LT
2R o720, — ) LIEHOMIMEIC SN T
WHELTWD, £L7C, ECLAIZZ ® CCBE
OEE MBI TEHG A BRI L, SEOMNE R

B “Substantial Injury to the Organization”
O What Action Should the Lawyer Take?
O Sarbanes-Oxley Act: “Reporting Up the Ladder”
O Qualified Legal Compliance Committee
M Corporate Ladder Analysis Under Model Rule 1.13
B Reporting Up the Ladder for Lawyers Subject to the SEC Rules on Attorney Conduct Without a Qualified
Legal Compliance Committee
B Reporting Up the Ladder With a Qualified Legal Compliance Committee
O Shareholders’ Derivative Action
O ACC Resources
O Other Resources
O Sample Forms
@ Conlflicts of Interest
O Model Rule 1.7: Current Clients
O Model Rule 1.9: Former Clients
O Working for Competitors
O Waiver: Consent to Future Conflict
O Model Rule 1.8: Doing Business with Clients, Prohibited Transactions
O ACC Resources
O Other Resources
@ Client Confidentiality
O Model Rule 1.6: Client Confidentiality
O Which Communications are Governed by the Rule??
O Preserving Confidentiality: The Attorney Client Privilege and Work Product Doctrine in the In-House
Environment
O “Over-the-Transom” Disclosure: Handling Inadvertently Received Privileged or Confidential Documents
O Legal Advice/Business Advice
O ACC Resources
@ Multijurisdictional Practice
O Model Rule 5.5: Multi-jurisdictional Practice and Unauthorized Practice of Law
O ACC Resources
33) ACLA et al., Ethics for In-house Counsel 5 (2004) (http://www.clanzonline.org/wp-content/uploads/2008/07/
ACLA-CLANZ_Ethics_Handbook.pdf, 2011 4 7 H 10 H f& ),
34) 2.1. Independence
2.1.1. The many duties to which a lawyer is subject require the lawyer’s absolute independence, free from all other
influence, especially such as may arise from his or her personal interests or external pressure. Such independence is
as necessary to trust in the process of justice as the impartiality of the judge. A lawyer must therefore avoid any
impairment of his or her independence and be careful not to compromise his or her professional standards in order to
please the client, the court or thirdparties.
2.1.2. This independence is necessary in non-contentious matters as well as inlitigation. Advice given by a lawyer to
the client has no value if the lawyer gives it only to ingratiate him- or herself, to serve his or her personal interests or
in response to outside pressure.
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DUNTHRF L, Z OB OMBORL I 2 sy S &
HILEEELTVD B,

UL —TIE, 2000 RIS ENEEH S
(Institute des Juristesd’enterprise, LT JE]
LW ,) OFNLERD DIEENLLL, O
R PEEELG B L 72 356 O ook B & 4 4 3
DL BEMICEENEEE R 7 2y g
YELTRHT DI LOWRITIMATSZ &
W2V TRFENER ] (Juristesd’enterprise)
LWV BRAROMEHANTTF SN D Z & OKIEA
FORMERBHESD 2 TETEXL2LOHBED
ASERIT i L 3E%EThY, i
L O LV IBEFMZE L L ToiE
W% L TR — B R R4 T X AR H
5EPEBHWT 528, LaoTng 3,
IJE O % (Code de Déontologie) D
SRATISEME, 555 SRICHERBENHIE
nTng M,

DR D ITHKIZEB N TR ENEE 3 H
MrelE vy vay) & LTRM
INTEY, EENEEOREM KM L
TAATEL, MELEERNED A B - Bk
HEICESE, E—DHE ChH ¥ (&

) WL, MY EREL T —E X%
AT A SR A% 5 T Y, F7-
BREELED THREERN I NEBH L T
%,

V. HbHhEDSEOAME S

BUEESA LRI R SH S hEfT S Is B W
T SN TV A RHERIEDOF T, a—R
L— b « HRF U RKED T D OGS
PEEICES>TWAR, ZofFEo—oL L
<, [EAEESREESEoa—KRL—k - 4
NP w T D TN OTREES B TR
WEE] D RH DL LTS, OV
&%, ROE (HCOEAFIEE) 2o\ T, H
RARFED R PWKEFEINEN LR THE L L
Tz LR ERD kST, BRI R
KAGIZIANT IR E R R+5ThH Z IR
ToHELER, HKEFREKEOT-OOER
DE Z W9 <, ST I 5 A5 o)
TSRS IE OBENER STV D Rk
50 O LD BRSO UGEE, MR

EEHLIBEEREICED LIFERRT 2000

35) il - AifeE 13)56 H,

36) TR RN & O OMBZEFTROBIREZET T2 2 &N TE HRANDORHE,

37) @M - BB 13)73 H.

38) Article 4 : Indépendanceintellectuelle
Le juristed’entrepriseexercesa profession en touteindépendanceintellectuelle. Ilestconscientque la valeur de sesavis
repose suruneobjectivité et uneintégritéintellectuelleabsolues et s’engage a respecter cesprincipes, quellesquepuis-
sentétre les circonstancesou les influences auxquellesilpourraitétresoumis.

Article 5 : Exercice de la profession

Le juriste d’entreprise est conscient que I'objectivité et la qualité de ses avis sont a la fois fonction d’une connaissance
approfondie de la loi, de I'entreprise dans laquelle il exerce sa fonction et du secteur dans lequel cette entreprise
évolue. Il est conscient qu'une formation continue est indispensable pour lui permettre de se tenir au courant des nou-
veautés qui concernent 'entreprise dans laquelle il exerce sa fonction.

Le juriste d’entreprise exerce sa profession avec discernement, diligence et prudence. Il défend avec loyauté et bonne
foi les intéréts de son entreprise, des entreprises qui lui sont liées et, s'il est employé par une fédération d’entreprises,
des entreprises membres de cette fédération d’entreprises.

Le juriste d’entreprise veille a promouvoir 'application de la loi au sein de son entreprise. A cette fin, il veille a infor-
mer dans les meilleurs délais ses collégues sur les conséquences des nouvelles législations qui concernent son entre-
prise ou le secteur dans lequel elle évolue. Conscient de la technicité de certaines lois, il s’efforce de recourir, dans les
avis et les conseils qu’il donne, a un langage clair et s’assure que la teneur de ses avis est bien comprise par ses inter-
locuteurs.

39) [MEFEFRIROIED HIZOWTORITICI T 5 E21EH ) IEEAENFESSEERNSE 1 Hsi (Fk 22
4 128 ABME) 25 &FE 1, 1H (2010) (http://www.moj.go.jp/content/000046835.pdf, 2011 4= 7 H 10 H &
[R5,

40) THEF O RIZRATS OB O\ T CARIE—RSBE AERR) | B LIRS S A SE 2

2 CERR224E5 7 26 HBAME) 2E&E 7, 6 5 (2010) (http://www.moj.go.jp/content/000047603.pdf, 2011
7 H 10 B HEEBE)
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41) 7Y e v — gk aof, (http://www.asahibeer.co.jp/csr/mng/mng_01.html, 2011 45 7 H 10 H & # R4

42) 7 7 AEED 85%LL ENEBINCIEGHE (veto) ZFfl-H T\, @l - AifeiE 13)33 &,
43) FrEwE oAl NEE~r0bo~=a 7V [EELHE] OflE] 2o T S (Frass Nk

B~ DT AT T 47 1) NBLASS 5 13 F (1992)).,
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