Ll TN

(A2 eha8ai - e F 090 GHRERTAEE 1955 28 (200626 ) |

BrRPAFERLAE ' RiPAF2 PR

240

"NElEE (Corporate Governance ) SE AT A AR £ SRAY BT AERG - 2 & 901
WEZ EEEFTE - FTsiE S B85 - e - gt ROEARSFLIREEHEEER 2
S8 Hoy Rl A ERVG A - (5% 2 IR A - WieH = 28 AV
A o BRI EERE  ARRERE - SRS FE R HS

( Organization for Economic Cooperation and Development, OECD ) }A 1999 £ Fft
202 o\ E)EEFE Al (OECD principles of corporate governance ) - 3% JE RIS F
Tr—IEaHIERY 25 B4R » HIhREAE ARy & BIBUR A HilE 8 H AR B IR 2 A\ F]
EEDAR RN 2 275 Hp B & RIERERER (the right of shareholders ) »
TERAT B 2 B EEE 145 (the equitable treatment of shareholders ) ~ FI|ZE RG22
£ (the role of stakeholders in corporate governance )~ &z #5 82 K %A 14 (disclosure
and transparency ) g @ F{F (the responsibility of the board ) =7 IEJFHI »
FHLMEBERUNEEH 2 FE5E « BF&EESRTT (Bank for International Settlement,
BIS) Tk~ MZEF SR TEEFZ 5 ( Basel Committee on Banking Supervision) *
HEEL BB A EDABFEANRRET - REF 9 A#m " biRfT A A SRS |

( Enhancing Corporate Governance for Banking Organisations ) » [ 7 25 OECD
PR AVt - s EFERZ ~ NERHES] ~ (5 R EHE KPR GR AN E
B BN AR (R E S REBUMRES T AT % B A SAEE Ry » WiAEL
IR E SRS EARTE - WA BSRTSSmE T Rism -

£ OECD A mlaE RAIRAVARFR] - ZIRRIRZ RS2 = -

b EREESRTT (Bank for International Settlement, BIS) {AFHEEFIE ~ fngek ~ SEE ~ EE] - &
KA~ BHA - EARE - (595 - Wil -~ Bt~ SEEIRISE BSE R0y o gRA 7 S B M & e (R Fr AL [EI4H
A RS - BRIATE BEA 55 ISR - SEENEIE RS R itoess H 5 2 IRy - Esit
RHESEEIRTTERHEEE FNEE - MEERIEEREE £ BB RIRT TR EEMIRTHEES
B (Basel Committee on Banking Supervision) ~ B & gEs (The Euro-currency Standing
Committee )({H 1999 4 2 HISAZ EE®EE L AT 2EkE&F 24F & ,Committee on the Global
Financial System ) & {TEEEFE 241F 29 (Committee on Payment and Settlement Systems ) » 43
A E PR R PR SRS - SRS R AR FEEREEE - HPOERRTREEZES
FILY 1974 4F > SR EEERHRTIRAZRE - BE S EUNEERNERWERRTEE -

2 See Enhancing Corporate Governance for Banking Organisations, Basel Committee on Banking
Supervision (September 1999).



ZE[E IR o 41T 2004 £ - OECD s i & FE ISR HIRAIZ &3
ARAS > ERRAS HsEE SRR N EAHIE TE « R HERT R I AR
SRV ELEEERET N E T IS - WATT AR A > MR TR R
SEIRRY 2005 £ 7 HERHSR BRI T A EGE e 2 sEE A EER R o TR
FI A R R BB SRATA A ELM (238 2 R A0S S HL R L A A Y & i T Bl
EERESTEE A TIAH Y R SR AR R A R - fEA i 1999 £
RO Roifas o A0k T HECREZAESE MR A GEREREY | Bl T BB BRI 2 A
o B A AR MR o AR 2006 4F 2 H 2 (E5THR
FITERLAR - B f& HIRERY 2006 SFERRA - [FIARKEE 1999 FERARIFHBIELE: - MR R A
1BZEH F AW > WS EREV L B - RS R S E R - h
R ZER PR TR 2 B RN S E e B IR Rl 2 2808 - T Rl i
BN Ikt Rt G higZ B 28 86 A EE SN HATET
M2 AR - S 2 Rye BB Rl T 35 B B AIE e B e R ZIRIRE AT
FARIRT 20 2 ST ERR Fy S TN S5 B AR SR BT 81° « ASTUU TRt smdRA T
BN EE M Z B (R 3% - WEPRETRThOR T o bR T A EaBEEE | Z EEA
75 HET R EIRBIRT TR 2R - BikiR R e R -

’;3\ NP1 o AR 1 I GV i) e
- {gﬁlﬁ%?ﬁﬁﬁ%ﬁ RS- S

[EEERTT ? IREERT TV AR IR T 2 €5 GERAUEREEE 5 > TREIALIRER
11755 2 R B 4HG S50 BINEE 20 658 1 TRy = faEfiAl 2 — » [MiesE

CUBSRITETS RS Y - BERMREMAER T 2 SR TP S R - B S
R ESEME G o WA IE o THRITIASS 139 (55 1 P E" -

® See Enhancing Corporate Governance for Banking Organisations, Basel Committee on Banking
Supervision (July 2005).

*1d., at 19-20.

® See Enhancing Corporate Governance for Banking Organisations, Basel Committee on Banking
Supervision (February 2006).

® See Patricia A. McCoy, Musing on the Seeming Inevitability of Global Convergence in Banking Law,
7 CONN. INS. L. J. 433(2001).

T AXMECEFTEEZES TN TATAEEE | Zahin > AR SR
ZAFEEHRERE > PRATBESR S NS HEHET %2 BA s B2 fE 2 Bt HEE A 2 HRE
L (Rt 2 A SaTE R B AL ) (ZE&R R A ) 55 40 &5 4 H- 2004 £ 4 F »
H L 2 CRE SRS 2 A SDaHE—DURRCUE &G 8B Ry 0y ) - (IRisE) -

FE3I8HFE2H] - 2006 3 H > H 144 DIF »

® BNACHERTT ~ HEIRERSRIT » PO ERCE P A SR T E SRR - S AR
TG ~ PRI ESRIT RG] ~ IS atmiRG] s i i A SRTTIRET S AR B G50 - B SRTT
VB 139 (RS 1 TP TR A BRI 2 SR T L

° BaEAETER - BEEATECASERAE  URIREESRABII Y 2ERESE -

VR ES AR SR E R R AR - AR E BRI T E BB T A A R
RatetgaT o MRS - HSEIEILE - GRITHVER SERMTERER ) » (hEUEE) - 55 45§ »

2



AP R R A HYERI TSR - FOR e Rie 2 Z e (i BATORE - BEEAT TR A
e - B TRMZLE -

ERTSIR B R EHEeMIGE RS O E RS AR L2 RN PR
% IEAEy - wE A Ry B R T M E R T - RIS MRt
S TRAE > Betia (FRN) SR TIRITSE > HEEIRITR et
HESFRZIET » NG PRI AR L R GG - 85817
SERLPE RIS Rl (financial intermediary ) 2 DIAE - BIHALEAFE - fE LA
PRUCE = 753K - 2Bt i DU ~ B B 3522 R EE i~ SHATRE % - AR
REFENNE ~ M OREEZ & - BRIZEDHC - HEERTESA > iz
SNSRI IS - FRE R RO SR - IS T > K
BIRIRT T = MR RERT TR E Z Uk (BB EREHIRTT 2 &R (it /8
SRR AR ECERA iSRG Bt A G AR - RS
g - B 2 SR TER— R SR K N EIEG - T e ELR DA e e -

ERRIBHC R - SOEAE F5 i s i b B T B sl — e
FiAE - 52 ST 2 EARE e R E B e REAR SR SR E i T
WA S EAERRIER - WBERIRITASE M4 R EIRMTEAEE R (AFE
AREE PRI EREZEER) K 8% o 7736 K OrbE T Bl Ry 150% (FE7rpE
RAIEE 64 REFE ) B 2009 (FrEgiASE 143 iRz 4 27 ) B  Soptfalba s
IS~ $R1 T AT e e JE\ b RE At B — e A SR TN 5] > BTN e ~ 7 1N e
A - SR - RBIEEEE - EREER - BRI T 0 R
RFFT MRt & R e - AR ST SR TR B KB L RE R b IRE ] > 35
JE\pe 2 AR IESE R E R R EIRIT R E 2 an'E - sy BB R

e

o

S RBREL PN LR

(—) FIRESRIT vs SRI T

ST AEAEIR BB R

MRESRITIVIZ R > (B R R TA R #E AE AR 2 B T R
e EEHEE (corporate governance failure ) FTEl o [l E 1T - FTESRITAHED
2 Wit > 25 Ry R\ BSR4 R G = N B AR TR - BT E RENE
S ST H ERERL R » MANHSRERR S LA E 2 B RERE

1999 9 A » H 1-25-

Y SRR GMTESRTSZ HAEE ) - (FEERREET]) & 17 B 5 11> 2004 4
9H - H113-114 -

O b H 121

B3 Anthony Saunders & Marcia Millon Cornett, Financial Markets and Institutions: a modern
perspective (McGraw-Hill Companies, Inc., 2001), Ch. 20 et seq.
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HEFE R T RES TR VBSREEEE > HESREBFTAREE TS A
B ABECETE R BRI - 106 - B e BREPERT 2 EelE
EEAIEE - SRATIRUCR BAER R E SR E > > B A
EER R EHEIRT THIRE B 2 R R - R EREEEIRIT ARG
7 BB - B ST 2 BEEAERE R bR R — BEHEFIRIE -
HAEEALDSMIE G RERSL - mEAREM R > EH—  RE o HISRIT(E
FEN (EZEBEFRN) ROER ARSI T Z MBIRIUA TE o IR R 4 Ry 7K@l
1E 1A AR R R SRA TRV SR RO LA 7 BEE 5 SRTAVE S ABDERA
BIHUHIA R R T E RV E AR AR RAERTL BAF RS HIRE - AR A
TR BEE= B SRITRISER BB LAY SRS - R R A B [ P
Y SZ ERESS » {EA AT BE R R 5l R T 2E A= R - 1T [35 428G &z (systematic
risk) > JEEDU © £tk -SRI TR PARMCR ST RO e B E B m BESEB A
R MG HHE TR RAEEE A @ S8 H S AR FE R HI(E %
B > (EAPR TS B BRaR IR (S - A B AR Y — M e SEAR Tt SR
FF% o ILETY o HILEIA > FICIRITZ AT IR A
fe o HHBAmNRIAEE - B ER A FIGESE 8 - DIGHERAEIEEEL
FTRTERE

BEAh > HATZ R E R 2R T ERIT A SE AT _EAYI9RE - (BRI
FIEERE A A Bk 2 U3 SRR ERERTT (2L Z BRI R
B0 SIS - B ER AT B HER S B RATIRE 2R
SRELPE N A HERR 88 & 28 > MR AR TR FR S I PRRIE K - (RREERT T
PR Ry BRI E > (B3 RIS - 23 5 n] o AR SR THYE R S A7k
N o SRATRMFR G HOK » AU B AR R - M R A S (S R
bR I (LY ERE BT AR o IEER MR AT &
HARASRAEHI 245 - IASRIE ASRITA B GER A Y Bl - EGARAS -

Y SEZGEN - (FRBIE TR S R R B ) (BB SR TBET]) - 5 1 5 2
Hi] > 2000 £ 12 H » B 6-7 -

Y SRR TR OTES R & SRITIGE AR ) (IR HT R - 2002 4210 [ ) 3-4 B ; T
HEE TTRIE | 2EF S WEEE ) (HARLSEFEE » 2002 4 12 A ) 90-100 H -

1 DlEEZE By - 4F 2001 4R R 2002 FEAVBRE T - SEHTHAE 18 2% » B SEHA S T
B 40 BT -

Y mmasE S AR TE (managing credit risk ) TR 0 ST R 52 (adverse selection )
Ba7E R (moral hazard ) AYRRE - G2 AT DA 88 4= e - B R BE AR S
NiBH B AE SR > MEE AR EEM s - MEEREREE  HEERAIE
% - TR AR E S e 2 fe S SR SRR S EE AR (HE R ER A T]
FEREA R SRATEVBG R AR e A UG By SRR - 26w 542 > (EMIRTTE) » &dbmi « R
AL ER AR AE] - 2003 425 H¥JHR » H 282 -

1 SRR - (AR TE) - Bdb ¢ RS LB ATRAT 2005 4 1 B 0 B
237-240 -



(=) AEEGRBRIT A EEH

1997 FriemlERIERET L EF TR EANIETER » BHHEZFIEL > K
THEI R A E] 2 B R S N A - A SNEEEHI R 2 FRE
REREN TERZ Y — - 2% SR T S R S E A SIE P FTi AF
s HIEOVEERASAEMES o MIASNEHY B - JHENEBEE
R TEIT > HAREFE A A RIS T RE M BT B E R 21T Ry FELARELRIME
P& NBERELERE A ) FEMS S - N 3EREEM A Z R A FIZE™ - 2R
AT TR ERE 2 3k FEAE T P B LS 2 2 v] RE 77 4 1 Bt 2 558
fRERE=S (Agency Theory or Managerial Agency Theory) WA EZ FREmEY - 2=
2 B R AEIRTE EHIR ARG AR T A —FF
FEENE R > MEEGHER A M4 EREE (management ) -
BENEAREHE SRS ARET - RIS ENAEKEERS
B Ham (self-interest) AYENHE - PRI HFTESKAYA 28 H AR O & BLHE 51
HIFz B AR SE — 20 AL E Al S AN S HEpmAEHE RN
K EIELA 25 A0 BT ZE AT T4 2 FERE > DU R ACERRE (B Pid in =178 8 2 ACER R
7% (Agency Cost) %« {iE1 » A FEARACE FRE By A\ T R By o 2 B R FIIZR 40 8
H] > DIREFEEERF SRR - S5 A FIRERGREE - JOAENAH W5 - 1
EHE LAENEHEEIE T E R E ok HE R — DR R
A eI T RS L R ™ -

MERTEEFEZEREZBE > FRAERTE & SCENE R 2 (RS
S FEARNECE N FE it A S e g g (B R E A - 1) - Bt
SR T R K m B R ISR SR1T A Bl A E S 2 ST R AR B e
BRI — AR SEIM R & - S 2 SRITHY A B A B G R RRE S e SR1T
SEET R BB RPRTE K - BHsHERRERLL - (H@RRA] ~ smERAL B

¥ SRHEESREE = R = RE > (AFEPAMBTEL4) - 6JLT  BESULEERN AR
H] » 2002 £ 11 H¥JRk » H 33 -

=

2 AT SRR E R T o R TR ? B o TR R R 5 4 A
EEEFTAE (B M BEAEES ZREERBCERIMNGAEEA - R AR &4
TAECE B BLEAARE N Z[E] o 2RSSR = BT — = M = B = @R - (R Ehasl—F
F G N TGS ) - &0 © MEDA N EREES B S 1538 A G - 2003 4F 11

H»>H25-

22 See E. Fama, Agency Problems and the Theory of Firm, Journal of Political Economy, 88(1980);

Joseph Bankman & Marcus Cole, The Venture Capital Investment Bust: Did Agency Costs Play a Role?
Was It Something Lawyers Helped Structure? 77 Chi. Kent L. Rev. 211(2001); Tan Cheng Han, Walter

Woon on Company Law (Sweet & Maxwell Asia, 3", 2005), at 80-82. 137t SR £ 0T » (LA H]

Eam) > 5L TTIRERRAE] - 2005 42 8 H Rk 0 H 505 MO (AENEELZ HEREEE ) -

SR (GEEEHERE (—))  HEVAEANGEEEE - 2003 4 9 HYJhk - H 118-119 -

2 SR B B 1195 B GRITASDAEST)  JE - SRR > 2005 4

10 H#h > H 45




it o SPERRSRT T B S ~ BRI R R e I R A R G -
(=) SRFTA NG FipkiE”
LEfTE AR S A m it

T ZEREBRRERE T WHEIC GBI SRMBORIMAFTRE > Wk
EARFEEE Z RENRAE R A EDERES] 2 5est  FEHEAEE R
B —f A ] > ISR 7428 LIRS T Rl T sals - fRIEFROA
fErm > EIEESE SR > WHIRITEHEC S BE EMBOR - HHlERE - ) IRE
BERE -

2 JE SRR AR R AT RN Z ORI

SRATSRB A AT — M2 - NI Z PRI - INER B — b3
FriEs TERON ) BRI - e 2 ST ZIFESEELLBI N 10% - H
FTRERE 2 & A » BRI E < 8RN » i BRI Z A7k - B
e SR THY N Bl AR - PRI R s Z PRIESD - [EIRF N ER A A I
&2 M » BRI AN BRI I E IR T - BB HEmE A
HNRRERT I REE AL Z IR —E Zwbak > BIEI N — b SR A TP Rk
MEFERAFER IR T > R THESR T 2 2R iR MEREEE IR T
e (LR EIT REFTE S A » BN U b A MDD - BieR{ T34
PRSI REAUKIESE - HEERA T RRAATRElE ) "S- INIEEIERA
fEm Z B AN - BE > AN ZEIT RAEA R MR B R a st R
h (RIAE 589 RSB ) » BUSMTAS 5 e 1 ZHEY > SMTIEREAR
EEGETHEBE N A Z ST - I AN S 2 28
B BRI - B Z B A T RE S B e A =R AR AE -
e » SRITAFENEEERR T BRI AF 8 Z MR B LASE » 1o FESE AR 2
ORbE > 5@l o I [EIRE AR SR B A R > R T SRTT 2 B EEA R IR
Hz—-

3. 3RAT R\ Z Rk

“ SENERE > bErE o H 119

B MEREE R - SRS o (LB BT I SRS N TAT 2 5k ) - RSB RE A
BB ZFFSC PR 1347 » 2003 4E 6 H » B 32-34 5 TR T L WERO 7L — AT — 738
EY 3> LHEIOFERESE ) (P AsREELAR - 2005 41 ) 190-195 H -

% ERE R AR T 2R 2885 SRARTE - s Al 55 4EG EFES 3018 BRHIFI K [EfE 57 4
& Lo 2965 S -

OSMTIESE 5 2 1 TAEFRTBICZ R SRR E S FOES IR E S SEAYER
BRSHAMNEERSNAES T -



SRITATICSE 2 G EACREE3ETS - RSN T A S & (AEE
515 RIS 16 (R2E ) - RRIILEEE S PR 2 ERS » B A TR
T TERIEEFE NG S - [FIF > SRITHY I s — b S AR R A
(andmy DU i a2 bR B W0 152 A A A S (S e i B S
TR PEEE AR B S 4  RIRRED) - EERIIE R BEE o
B — R (ARG - BhA N SRAT— B3R R BRA S ATRE A AR S0 T G291
GEEE S hAUE (domino effect) TRz i HASRITE MRS - EARERST
HANZEOEH > EMESERAE LS LSRR — R b SEPTEE -
Bi% o SRITNMERERANE 2 AlEE > WA EBEEES Y TEEEMHE &,
B LLERER - BRI TES 2 B EBEE 5 - AERKER
ZMERT BT HHEAGRERERIGEI R BRI iERT - il
RS2 E R RS LU RS IR Beam SR T A B EEIFFT A S A B EH -

4. fEfC & Rl ST

[ PRk f T SR £ B R B el 224 (financial safety net) ZEFE
SAFTERY  (BA EASMETRHE - AR ORI DR R SR
AR - IR R 2 = A AR B R SR T - B ek IR b
LT~ SRR O R R B — T B 2 M TS R =R
Pt RS ~ TSR T ~ Rk R A E] ~ (TR e B R g il
BERaG  LEEAEESRIEE YT - HEmZ e BIEET > $RT—
HR&EEAEEEME FROERBHMSGEIN > SR E R B B
FAhz B8R > EELER RAFH AR E S (NsEREER) b
- R e TR Z SN A E S Z W HP 82 &S 2 hERii
ANZ &% WEREE R A SR 2 R o R > Rl AR A2 ke K Rl
EHRA > Rl e 2 B E EOVEFEIIE 81 0 sRITAENGE 2 5E T E
= EAMABC & Rl 2 LSRR AT IR R A FEE P TR R4 -

ERN

TS REFEERTISERS > BARR RO R AR ERTR
W AELEEEE# - IME RN — A ENEHE - fFakat EIRFETE A EIaHE
R Z BRI - R FIR SR TA ST A 2 Attt - friEE e 2 22 - |

%8 See Ross Levin, The Corporate Governance of Banks, available at http://www.gcgf.org/library,
SIEMFIE > BTHERE 25 5w5C 0 H 33 5E 78 5 SSuIffSIEHE T AIE | A3 4 WEEE,, (HA
L2 - 2002 4£ 12 H ) 19-38 HH -

2 BB a4l B N R SR R RS B EEAER B - B REEN - (RES R g
T RN PR ) » CREESRIZET]) > 55 2811 > 2005423 H » H 27-34 -

O E bR HS3



http://www.gcgf.org/library

b 2 FPRME L E N7 e 2 oGS > B AT A - EERIR TR R
S giedt TS EERIT AENEE I | IR EE S BER AR AR LT —EE
B EAEASR - HH B R B S BRI b A R RIS M)
B B Rt S AR N B - KA - R BRYO IR Rl i - s b3k
SATHE A BT BE AN BRI T 2 A EaH - 5ife " s ER1T A ElaH #
& HAWRZNE -
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o ie2aR 4 (2006

EZEMIRTREHEZ B IR T A RS - Y EEERARAER SR - 1S
1997 4 9 HAy" FRJE s EHHE R (Principles for the Management of Interest Rate
Risk )~1998 £ 9 H i $R1TIAERIZEHIZ4% ( Framework for Internal Control Systems
in Banking Organisations) ~ 1998 /£ 9 A1y " 58/E#R{77E9HE |, (Enhancing Bank
Transparency ) AR 1999 4 7 HiY " (EH EEEHAEH] | (Principles for the
Management of Credit Risk ) ---% - 1999 £ 9 H3$75 > " s {b$R1T A\ B HE |

( Enhancing Corporate Governance for Banking Organisations ) » [ 7 258 OECD
A FELEHEFAIFR 2 B & i e R A SDAEE A R RITHS
FZ BB WEEHEL T IERIR T A AR 2 5 - 2006 4F 2 HEZERIRTT
EHZEERMNZHmE BT ERENESEPRE UM HZmE =
BENARHZ -

IR 2 SRR ST L )

ARHY A AR IEBAL AR AR B R TIE R Z L H B A ]G
BURHS IR TECE RN HAEREM G RA « IE5h > S AR GE G 2
BRI TR GREAZSEERLEETERIERINEL  ®WAEL - MRMTREE
AR B RRCR - EEEEA - I > A — [ =fRiT A aEHEE
H % - OECD Fripfn JFRARE B A ElaH M E T AEK SR - EF5d (BE
)~ BESR DA E B 5 AR 2 Bl ECEIRF AR AL N ) L S AT >

1 %45 OECD FA 2004 FEFTE ¥ AT - 25 75TE2RE“The Responsibilities of the Board”—f% 4
Ehy T EEEEME ) AREERAETE (preamble ) #YEREH - 7EE#IHIHIHEIY - Board {4555
H=am= (In the typical two tier system, found in some countries, “board” as used in the Principles
refers to the “supervisory board”) » i, OECD, Principles of Corporate Governance(2004), at 13.7
Board (N EEREENEE A &8 » BIEERINESHNR » K EESENRI - B AE
SFEHIBEERIN - W22 RN T & E R G AR EZE © Hhoh » HEMECR A S ESF &
B R R SR B B BRI - Ky T T IE B RN E R/ VB —ELLR
JEHARFEE AT Z B A BIEE  DIORFFETLME - UL - TMRENEEE VIR - 475
TEEEHN IS - “board”—FE AN HER HE BT - SRIFERI - (RiTEEGRA— R85 5
SEFENT) > BIRR > 2006 4E 2 HJRR > H 11835F 1 -
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ZRAE > DU B A E4E 2 73 M H > BariY A EaE ER fHE EHIRRIN -
B MR RE LUBSR A EIA S R R R s KMz iy B S e fp B H 3%
AR EEEARAE - i TRV A DI AFaEEE T TR e EEE
RS B IS A RS BB 2 1T Ry I S S B P
Febufh s (—) AR EEZMENT (2D HEEFZEE (=) WRNERRES
Fie ) (accountability) 75 » AL FERIYEANAIFR (A A Z Az - (2U) $RIT72
B TR RIS E BB AR A S (T A PR AR RIZE™ -

et PNl BRI R R e AR AE R EE R AT SEHAERR
Al Zr iR (R 2 SRATINREMVE ST E - BN REETE B ARDAE 2 $~/1T > tLREsZ &
PRATHY B\ )5 « B = SR TE B g S R e IR R R LR E AR F R
b R SR TR AV EE S T - AR L R TR B RE e DA SR E - Al
RS EE I - (@2 A SDABGIERHE R TR 2 frbE » e (iR
FREE NS ERITAE 2 REE - BN IES & - BB aiaER T 55—
EISRTT R B IE AT HIE(TE (accountability ) P LUK R HEA 78 R Ay HIfriH]
(checks and balances )  Jt4h » 7ESR1 T4 FEAS 2 MO B R SEIE 1V 4 IEFE TR
(2R ENAEASHSINE S - MR T R EE S gVEE S8 A=K
figg e G B A ER R B AR - CEMIR TR Z B g el IE0E(E
BIZRAVEARFIE A A E - AEDAE AR MR AR - #EZAE - HZE A
NHISETRAAR A > AN e R AE S S B e A SDEHE ZE - 5F S
Z AR R R O A A F i i HAR SR 2R R T 2/ DB FE DL DTSR
1 (—) hESEgEEEZ A gifETESE (oversight by the board of directors or
supervisory board ) ; ( ) FHAS LS IRFES H & 2 (H N ETETE (oversight
by individuals not involved in the day-to-day running of the various business areas ) ;
(=) B REZEFRTETHET 2 BEFEE (direct line supervision of different
business areas ) » DLk (PH) Jajir iyl s ~ Er#R T A Z ] (independent
risk management, compliance and audit functions ) - fIL 24 - ZBEH L & T AESHE
BRI AR TIE - IR -

T NI4T P NIRARE 2 F BLA 4

% See Enhancing Corporate Governance for Banking Organisations, Basel Committee on Banking
Supervision (February 2006), at 4.

% BLEERTAEEVERT (accountability ) » HZRIZACEHIVERITER(T - IR PAOBHRAR(T > H
HH B AC = HAT R Bl SR (B 2 BRI A S HAM R B By s - I H AR Z R Rt T
EZ R  NIEILE A D E R TR R RR R E e B - BT RA =& T Ay -
R H RN A B B RRH B FE NV iR 2 L AR A B SR I R RV EE I th B
B3 - S2BWAESE T A A7 0= v — AN A 5 IR HEFE R T2 —ARL—b -
AT 2 AN BT DEEDEE] s (IR - 200546 ) 88 H -

% Basel Committee on Banking Supervision, supra note 32, at 5.
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FRAIFTL  RERSRTRESOME 2 1 BN R R RV A FIETE » BRI N 5
i - BEERTEEZAY (TR TZAG ) R SR BRTATEEY
IFUB B B P2 P PR R SR T T 4 A = PR A PR A BR T
A it LRSI F A 2R A © PR » s A R A 0
ANETHIATRBGEE -« LRSI -

RAl—  ESeMEcERENSEREMREER R TREZHRAEEL
ARERIERIEZAG® | I BREMENIRITEHIFH EREH R

REHEE  EEGHPTA S ER R R B L R RS BT - K8
B2 ZEGTAMEEGEERR EREHTEE LU T 58 B s bRrTa9 s
EABERS  (— ) B EYE E CAVETE At B3E T RS TAY B4R S 1 ()
REAESRAT SRR MEA AR SR 2 e e P L S 5 R S S S B AR e 2 Mg
(=) REISATEE AR RI SR » SHRT R DB (duty of loyalty) DLK
= REH ) EESEE (duty of care) *° (U)o B AR 78 20 F1 25 872 - B
PRIEL T 37 2 Wi i PR 28 5 (7)) B e B M A FRE e LI
fiE LS R AR T 2 0% IR S BLASE - (O8) IR E AR &R
EREET - (1) DEREPRESIRA R R B IS s B - B E
INLAGHSE (AHSHRBVE R R) R (MEEEG ) () BERTE
5 H MR B - TSRNG4 RS LI B Pk A A (L) TEE RS
HE SR TIE EIVARM: GG S B B AR R (B 25 e 2
PR TR E A IR RREE - (A N EERETL RIFERS ; (1) B R EE T A -
N AT ARG - (ORI E RS T A B e R s G H
DVETEEA BT ITE TIES T EEN - HEPN BRI T 55 (+—) &
HEER B TSI T S TR AT AR IR A R T R FE R E
ISR PR IERERTER B > H DA B A 78 53 e By I SO P IR G A R 1
(+=) EHAMBS RS 18 R R A B GG - DIETELRRSE  IE e
B B ST (=) JERASR T R @ 2 » JRIET
iR A B B SR T SO PR AR > R R 72 ELAF T SR IR 5 (1)
PRHUE RV - RO AR A S AR 5 () B AR
TR HEGITERE T ; DU (+75) PR REESNIRE A BN - ek
JEFE R (duediligence) » EILFERG 2 HEHT (AEEEE  EFEEE

% Supra note 32, at 6-7.
® MREEEAETRERES R T BRI ERR > EEVARSSIA RN ER
(business judgment rule) RaliEREAE o FrafsCEHETER] > GIEE A FEBRMTEINERE =
AR - CEEFERES  WENSUE 2 8 R EFTREZ AS im e A B AN w4 -
L - K EEIRRETTA 2 F S - DR EEHET AR 2 BE - See Smith v.
VanGorkum, 488 A. 2d 858(Del. 1985); Unocal Corp. v. Mesa Petroleum Co., 493 A. 2d 946(1985).
BELEZERE RS BEEREZHEIRBRECGH  BETYIRDESE 7SR S TEEHE
& & DEE— — T &R HERDER] | WA ORET o (It - 1994 4212 ) 99 HLAF -
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HYECRET - SMEFEZ N B2 R R BT > AN AT AR -

PrIE A0 - sRIT AR —BHAE S FIRE ~ DASRA i s E At A VARSI ME
HzsiFRe AL BTy E S - HIHEEEE e - B S5 91 EF A’
PR SRT T 00 2 B A R RERY B SR P R PR R SRAT B SR 2 - BRI LUB SR H
KMz Z BET BTG ERNEE - ZEGERE > BiESEE PREERIVIER
TEBEE AL e E @RS ER LS MY S N ez &k - 197
s bCEEG BN - FESY A RIS e E S
HIE i S oI R 2 S M (R R R TRIZS 2 ATy » EESE et 0 o

TEHEA G2 B BT > _ERATRHI S B - AR H L BT A SR T A
SRV (PR ERIED) - RN AT SR A Rl 2 2 SERACR » B
RERATELLCE A TTT R ERFARTBIZS - 5990 EEEHR IR TEIRE TR S E
R H5EE)  INER Fe o AVEEEE - 30 H. - et B e SR R e - K
EERCA YV E B S E o ANMEREF T > WAIRITES RS LS - NItH
FRSRITA S R R & B ~ TAAREE ~ BT DA AR S50 > RAE R FEHE
AR - e A LR ER R | 7 KRRG-S Z ARG T/ R T ES
GRS EHESENBERE - SRR T ARG AT E
B REHAE SR -

s PR (LHEE -ES GRS B E TR %)
HISRTESRGHE  sSvBRZ B g AL IR dRa St - i FEHE A
FrEFEENTRT - WAR B gbe@EEE - MR - H (BEEEgREF
EEBEETESEEE) DEERETFIEESFISE LA - MZEEFH
Ry E—FETZAEY (audit committee) BUHENFAZE G EAHLT)
RERVAHAS - B RSY BB EIPESERS 2 sRATH B2 - —(EI Ayt Z e g H
BEEE (—) EEFSRMTANIZREZA R (Z) sxEERES gl
REAIMIEIR AN B 2 ~ iR EEE (=) el BAETS X 2 #ilig il
AR () URHUFSRZ s » DAR (T1) WEReCa il M gt E i Faksk ~ R
R SRE A B HA ACRERE A\ B3R R » SR A B IER Y - EH A
FmMtEzZ BT AURaE RNWAREREEHEZ 58 (risk management
committee ) ~ ¥ Zz & & ( compensation committee ) DA Kz #244Z &€ (nominations
committee » BfE " /\NEGHEZE 5 | [corporate governance committee] ~ T A JIE
JiZz 8&  [human resources committee] ) - JE\fz B T 2 B IR AE I B E = FE
FEZAT R A E B E R - T -~ RENEERE - &2 E b AR
b ~ PR U S HAt U N B g 5 ERTESRT &S E R E AL ZHE

7 SLRRFTRERE SN - AR BB SR T - BIGR A S 2 - EEG R AT
FETHE et DR ESEHEEERTENHFNEE 8 -
z: Basel Committee on Banking Supervision, supra note 32, at 7.

Id., at 8.
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e > MEE AL a3R1T U ~ 408 B - SUERIB IR | IR Z B gFE TS
Rt E RS EBGR A EkmEE -

FR= . EEERERYEERITCRBERRLAEE , AREXEBHES
BHONEE

(R AFIARE=Z 488 B AR R ORIS S ) > HAE (ER A S N - (NIE > EEE
TEBREETE T [T ARACE MR SREE 1 B AR R (T R fte » R DU Z
Hgs > MESERTBH H BB T s Ry (8 - R G UEL S FAME T H
ARG~ ElE EEMEAM S TR SRR T2 - IEEEEA BB R SR THY
A AA g o AT B H R R 2 Y (5 B E R - T EEAY
& AR R R R T A ER B NI T Ry - P AT RE A AR A SR A S B M 22
EZATRy  BRIEZSL > EEGEEHREIE LBV BERITIRA S RREENEZ
RHSBIREFE - (AR R EECR R (EHIB KSR T A RNEE 21T Ry - B0 = (—) A1)
mEge s (2) BENMEERTEHA ~ BT« EREGEFIRIR (=) et
{EHENRHEY TR A SRS 5" -

ZEGUR R AR RIT ZEE - QAT R R R R A R E
M o B2 280 sRATIESEN 8 T (E RS gt BN FI9RA ~ FREREME A HEZ
TRZHGHETEIVER - WA 22K E A F R PREIT BB HRIE - IR A =TT
REHRTEBEAEEN - e TR M8 THSR MR EER"
B OREMEAIIE R - EEHEEN: - S5 g el 2B ER TSR R
TiE - MPERFTHERS B TIRE S - 550 EEG RSl EETER
sETe AR EN A T A B K E IRTT B ALk 2 A B 70 BCE A Y
™ -

RR= . EEERRAEBT RN EERBYERET

AR RERYE S MER A SR e HIRE T B SR (R 8 - =P BRI - i
PGS EEETNYERA AN RN TS BEEENRIRS - g
(EFEEE IR L - EEE AR BRI TRBEE 2T - FRRFR R Z 3
TR BRTE AR - By (R 2 A = aE R h Ay ERR(E - e i
FEAAZRIREE TRE RIS 2 5 AR T8 2 I THHE

“1d.

Pl AT DA B R R R K TR ELHE AN S IR BB T O ok S M A R S T A
WEFHEZ -

“2 Basel Committee on Banking Supervision, supra note 32, at 9.

© glanAEEABIIEIEZ AR « AR R AT ARREY -

“ Basel Committee on Banking Supervision, supra note 32, at 10.
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FAIN : EXeRRAERIEENCETERRTEREEBCE

FEIFRIFE L P8 B2 % 0B ATaE A H A EFER 75 & (chief financial
officer, CFO) DU EHAMEFI L EE » HUEBAENBTEIRITZ HE 278 - £ IIE%E:
BHEHIT  IWE T ETEEH ENETERE T - A E E B E B Pl R AR
PRV ETE AL - SPE EERAIRTEE(R e A e EENE - SE T
BRI R A TR - HEP SRR - R EEBE ST o IR ETL—
ARG A G - S M EREgEReCEREaaSBEEAT
FUEIE « (—) NEEM S AZEBAR  (Z) HNEMEATNEEREHEH
AVEZERLRE (=) FARABECEENE € B TEIA L - THEKHA
FURBEE BT 83z 8 TASFE . 75 ERFF & — R (Ba0fE SR E
MR Gl g isEka ARG FDE ) BVER T - &M BHE LU R A g A
BT pt—k > B EhngE" -

FRAE . EEERERTERARERAANBERABL B ERNIZUEE

Fo TR EREE B EEEERM BB EFaERiE AR
K PERRE - B AR EHE Z e T - R G RIEE RS i A & B
HIRE > AR EIR LS P SR TS 2R &R - = fE L E e E BRI
SNESFERL IS BRI R A I R THI R 23R - ZRG IR EFEEAE
s AR TSR B BRI - TTDUBMBRA T 2" 1 (—) BERRASIZ e
PRI 2 BB MR E SR MEAEIR TR A EE - () DIRIRARZ 3
NSRS - WEOREE PSR AR g i 2 et SUER i (=)
feA N 1t - Bldlas B n EE G EEE G T HE IR A g (W)
B P FE AL A B bR P TR A TR

EREFGUEIE L ENE SN IR » IECRRT T 5 #Rae 408
BRI BRI LA T4 > IEEE TR R (—) HEERIMIFERZ A
B U B NP FTIE G AR A 5 () FEMRAEERREAEAE - Sl SR

*1d., at 11.

*1d., at 12.

7 1d., at 13.

B e AR R DL S > B4 ZE & & ( Committee of Sponsoring Organizations, COSO )jA 1992
TR 2 NYERIRE TR & - BEZEIPREFTE R - See Catherine Collins McCoy & John A.
Galotto, The COSO Report on Internal Control: Implication for Public Companies and Executives, 7
No.8 Insights 29(August 1993).

* Basel Committee on Banking Supervision, supra note 32, at 13-14.

0 mihnER R e s FEfis € (International Federation of Accountants) FrET4BEAYEhSE &t ETiaEE~FHI
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A B BB b BN FE R G E T - H B AR R T A
2 g o EIRF R TS R AV EL B 5 (=) MEFIVNITFER A BRI 22
Fe i s > SR AR 5 (V) FESRSMNEIFERZ \ B LR T & A TR
FEPEEER (1) ZEEHFRIMIEZ AR - B » RITIER G i
SIS » TRIEE BN B AT &S5 S 2 BIER W BITIE T 2
RSB E B G AR - IhYh S R R PR T EE AT
BERTAH RIS B B GBS - BB ERIIEE BB EEME D —F
—EESRITECB IR R YAV K - BLONTFER A B RN R G 3 THDE
SHEIEZ B YA HENE - BT RLEEG A AR EOR R EE
EYEHEEG RS U R TAVAS )7t Bl R BN AR BBl S
SR T E BT o

FAN  ESERBARTRBFERALRIL. RPKEEEEREFIRE
RS

HRATE R R R K= P 1B RIS AN SRR B R T R SRR A
A > AITn]RE & e AR 3R SR TERAEE BR (A AL (stakeholders ) F[Zgf &SR - 2241
5 &R H R > N 2R R M ARAY LA SR B - s el
THTERIIREZE B TNEIE TR T 8t BRGE T EEG R E kSl
TEZWE > WHECRZEH TR TR ~ RIS E H AR HER A
F - ZRRATHGHI T > AR S BB EEATHN TR GAREH > Atk
AT AT A FIRS 28 » [FIREETH HE R B S (5 A S LR

A€ : BLUBBRREREEERT

LB LN BB RS A N ASPAEZEH LN > FOZEEFEN
1998 4 9 Hp#Amny " A TEHE 2 i b— — AR B R SR AR TR
L VEE RS MY | (Enhancing Bank Transparency—Public disclosure and
supervisory information that promote safety and soundness in banking system ) >*rffif7
fE R B ERITRER ~ HHIZE RGBS 28 S - A R0 E K
HRIEAENES TSR EE  BBEE - R - FIFEGRA K520
TEIESRAN SR T Z A A RESS RS f 2 i H AR AR & SR IR T » H (e HEn e

( Code of Ethics for Professional Accountants ) o
* BREE R e A A (principle auditor ) WVEBIMEIRE IR BENERAE o M HEE
WS RANEZEEE » AL S S W ERE R rnEz e B2 O EE DA R SR -
°2 Basel Committee on Banking Supervision, supra note 32, at 14.
> Id., at 14-15.
> See Enhancing Bank Transparency, Basel Committee on Banking Supervision (September 1998). 51
SORREE 2 R 2 B = AR = UG = =T LA = A R 16 =5 4lif = E#15 - (Bl Rt
BEHRERAFBEZME (£)) 6lb @ PRERRRAT - 1999 /6 H - H 341-372 -
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FE g LB EE IR T Z SORGTR A - #E TN BT e TE BRI
H > Z Btk s Lo rH H RN B E AP S B sRITHY A BHAENE - FH 5
Fig b FUEHE R G SEMEE A b - HirERE TEEZEH Ry (—)
EEREELN (R - B B B - B - R EEF) &
=SS EEET (WEEERE - ERHRAEARE %) (Z) AXArA R ER
(BN EZRLAT AT TE S P2 ~ 2238 N - THHR SR EER G SEE
BEZER - BeRE---FEE ) (=) SRR (BINHSRER ~ 8275 ~ 724
R R - ERAG -F) () BIFERTTEEENEH] 2 a1 (BIaFr &
o LA~ B ERREEERE - ) (F) SRITREN E5E T Ry B i AT RE AR T 8
BUR > DU P 2 BB (78) B R AREZR 2R TR (RE (R
EREGNENEREEEER - MRS = AR EAR S 2 $RTER) -

i - s TINERE - BIBHRETEIS BR R T MR A S B FEE - M
JHEEAYE  SRITHYSE B B i o R AR e B o A\ s HeAt B 2 R B (31
B HESRI TRV ) IEER Y H VIR R AN & & Re S s R R RTHY
RATSHRIL » A SR TSR INAE™

RN . EEEkSRIERERAMBITNEERRE YRS HRTESFEEHE
RAREERRCRBHNENERELR

ESRTIE B = AV AR TR (R H\EDAER IR BT RE L - 8
(PG T BAARCR E I - R PE B B e s YT 4 (A0 B 19
MR EETR B USR0S WELCR - ARMBBATB T 408 - HEEiTaEan
BT ~ S0 (= S R\ o » [ H P B T P (T S T B A B
T3 WA RIS TR MRS < R M SRATHY IS T TERE (R [ B
S B 3 DT TR LR > 1T B AR A S R R g N EERL S T
BEFE R SRR > TR R R TRIEREST Sl 1 s 7S B4R Bl T By Pt
I 7T A L B S LR TS S0 A B - 8 S BRI N % AR R L T
Pz AL ERAE SR B AR Z RS  (—) HEGERIREME X s
BEL_FBHZERS T BRI RS - () Bt R E Qe AR EE A R T 5
= PIERRER 5 X e FE M > B s i S FR R R e B g (=)
WA 8 N B ~ R 5 B SR P DS BAE SR T (T By v o P B S o B s 42
H -~ SR - T B N R T LA SRS R E S B ECE
T2 PP R s > SRR

Z R AE NP RIE2 R E S

% Supra note 32, at 17.
% Supra note 32, at 18.
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bR T RTEATALE Y UK JR RSN EEZE R R TR & B g e e T A Sl a B
& WHEEFERIRIT A AR 2 o B > TR RIS KR 2 e (i BN =] e
B2 S IE RS 1999 SRR HEE A > ££ 2006 £ 2 H {7HIRA Al
FHEENERR - Bl R BAGHI 254 -

(—) EHRE 2 A

s B AR < BRSO A B R B E T R SR E A A
BFA] AREEARTAENEEE 2 (2 - BeERHERE AT ISR LU N RYJR AR 1R 3R
TTAFLGEE TAEZ sy - 1B ARRRIE S SR T8 A Bl &5 0 B A B Al UK AR RE
ZEITHIRN 2. BRI RS BRI A TR IREE A E R — 3. EEEE
BBl M R S SR T A R 2 WA O B i A EHBURBAHRA AR+ 4. BRI
ST SR TIERZ B RIRRE 2 an'E 5. B PR AR MR (L R TR H SR A 23 RE © 6.5
PR TR 5 T R A B TR T = R BRI T S HE > R -

() AR T ARG E 2 IR

MR TE R B G R T RAFHSRIT A S AR » BRI
ESEGBRSIETE - AN SR TEIEBE N e B B BB A KR IR T A =10a
HUE(RER Wy EE R AE - 2800 BRI B AENEE » MAETS
NBAHER > 777>

B R TR T (SE s SR A
RN e EeAtg s | A BB (EA i e 2 SRT A SR AR EZ AT Ry

L EYNS T EFBHIESE « SSHIEIEEL R ERE - SfELE
PRI FEE A B A R (e < A
RITAE  |BEESES R B R FEA > WA FIEEER L

[ N A
BR R b5 2 F | BRI T B M ey A =LA E i

e
B ERZ EEENETT ~ Tt eRAE HIHE
S|SB SR P R T M & 2 22
Bt [RENSIHAE A 2 EE R

O HEE Y o BRI E AN Y BT AR T AR BB AT A AR AR, o T R R (S R AT
Gt Haz a2 H Ao At S a1 IR E S KE RS T E/RILAE -
M ESR H TR I FE T © See Basel Committee on Banking Supervision, supra note 32, at 20.

% 1d., at 21 FAR B A STAEH BT BRI > (Ffrag sl -

16



{Et

g T PR TR A B I R 2 AT Ry B A N B 7 [

[

FEFTIESERRYSRT T G HEERT A - PR T ST AlE S » B ANE AT
R ZAHRBEERE o 1L LU A R B e N F e R DR ¢ 1.
PRIENG R ARG © 2R AR EHAT | HERAFIREN — 7T IR B
MR BB AFEHIEEAES (e A« B T B R F2s -
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(EFAT R o W2 B TR T AR S S A A0S RSN » BB HAT A ERI AN Z
s ERR S E 2R oy - B S B PRAH A R 57 S B R R ARG e it
o ISR A SRIT A SUEHERE - IR T SNBSS TR S R # R - Al
A FER IR TR R B g ATt 2 T bsRIT A ENaE R, o BVE 61 - K
e > BEC LA A M R R - (B E RS SRT FIREA L R
28 [F)ey X S R b PSR TR 8 DURR A BIPRS00 > $THYSRIT A R A B BE %
ZHEEAIEER ST o LUNREERESERITIARI T - FRESR T4 =aE 2 ARG - 1098
ZHERFLERRTREEZ SRS E 5 2 H#8E -

\\\\\

-~ PFRISTE S

SRATAFNEHE 2 NEREHIE R B - AT E I ER IR ~ PUBL R SRR
KRG 2 B = IHRRE AR -

(—) PERHI

LR TS 2 OB ] - (s SR T PO BP0 Bl B B M A FE 4H 4t b 2
HIIREE » S 3 EE B B B T A AR SR BT T S A RE M R B R B
B o S G A B IEEZER 2005 45 12 F 20 HARTLAR: = 3 - 172 4( 2006 )
1 H 11 HE4Ea A0 P2 Y3EET/DEG A (Sarbanes-Oxley Act of 2002 ) 2
HUE S SR R e R AV SORE (55 14562 2 B5H 14 B>
5°9) » R B B A EAR Y —TH AR o (R B AR I SIE IEAARAT -
BT E BT T > O LS s Rl R RLE
FHEDE A s RS A T S5 S R T S A s a1l

B B IE 55 Gk 183 G2 HE - £ 14162 2 B4 1462 5> HIERE 96 (2007) 4£ 1
H 1 HE#AHETT -
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