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Conference, 15 November 2017, https://supremecourt. nsw. gov. au/documents/Publications/Corporate-and-
Commercial-Law-Conference/2017/2017_Gleeson_JA. pdf.

(143 See John Armour, Directors’ Self-Dealing: The Plot Thickens, 113 Law Quarterly Review 540,
545 (1997).

(153 See John Armour, supra note (2], at 35.
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(170 See Model Business Corporation Act (2016 Revision), § 8.30, § 8.42.
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Abstract  As one of the procedural safeguards for the duty of loyalty, directors’ duty to disclose
conflicting interests has basically been recognized as an independent duty in the common law, while it
has not accomplished its transformation from a defensive factor into a completed duty in China. The
disclosure duty, which is based on the theory of fiduciary duty, functions as a hinge to provide
information of directors’ fidelity, to prevent potential disputes and to reduce information asymmetry for
judicial intervention. To perform the disclosure duty, a director should declare in writing to the
board the material interests when facing a conflict of interest. Breach of the duty is subject to the
loss of defense and liabilities of compensation for damages and other alternatives according to the
company’s articles. If there is a corresponding conflict of interest transaction, the transaction
should be reviewed under the entire fairness test and the director should disgorge all the profits.

Keywords Duty of Loyalty, Disclosure Duty, Conflict of Interest, Mechanism of Information
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