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ABSTRACT

The regulation of directors’ self-dealing is the core issue of the reseach
of directors’ duty of loyalty. Many a foreign countries have corporation laws
which have substantive rules of directors’ self-dealing. But the current
Corporation Law of China prescribes only some principles in Article 61
Section 2 about this matter, which are not operable without detailed rules. This
kind of legislative lag has led to a lot of problems. This dissertation begins
with theoretic basis of directors’ self-dealing, analysing the shortcomings of
self-dealing regulations in China’s Corporation Law. Then with the
comparision of other countries’ rules, this dissertation sets forth legal
suggestions for the perfection of directors’ self-dealing regulations in China’s
Corporation Law.

Besides preface and conclusion, this dissertation consists of four
chapters:

Chapter One is about the theoretical basis of directors’ self-dealing,which
includes the concept, cognizance and classification of self-dealing, and also
the theoretical and institutional value of the regualtion of directors’
self-dealing. Thus laying a solid foundation for this dissertation’s further
research.

Chapter Two analyses the regulations of directors’ self-dealing in China’s
Corporation Law, which mainly states the regulations of general directors’
self-dealing, explores its legal effects and remedy mechanism. Then puts

forward the problems of the regulations. In addition, this chapter simply



H x

analyses two types of special directors’ self-dealing, that is, providing load or
guarantee to directors and the affirmance of directors’ compensation.

Chapter Three compares the regulations of directors’ self-dealing in
representative countries of the two leagal system, which includes the
applicable scope, effective essentials, legal effects and remedy mechanism of
self-dealing in details. Besides, this chapter also simply analyses the two types
of special self-dealing in those countries.

Based on the above chapters, chapter four discusses how to perfect the
regulations of directors’ self-dealing in China’s Corporation Law, which
mainly includes the subject of approval, applicable scope, effective essentials,
legal effects and so on. In the last part, this chapter also sets forth proposals of

legislation about how to perfect two types of special directors’ self-dealing.

Key Words: Self-dealing; Disclosure; Fairness.
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