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Abstract: The absence of the system of director nomination rights is a legal loophole of the current Company Law in China. It
shows that the regulatory path of director nomination rights is divided into two categories: mandatory regulation and full charter
autonomy. Taking the U.S. as an example, North Dakota has adopted the former, while Delaware and MBCA have adopted the
latter. The SEC attempted to promote a national Company Law and enforce director nomination rights, but it ended up being
invalidated by the court. Due to the need to protect the minority shareholders from concentrated equity, China should adopt a
compromise model of mandatory regulation and limited charter autonomy. Distinguish shareholders’ rights to propose and rights
to nominate directors, and provide systematical special provisions for director nomination rights in Company Law (Revised Draft)
(Second Review Draft). Allow different types of companies to have different degrees of limited charter autonomy based on the

special provisions for director nomination rights.
Key words: director nomination rights, shareholder proposals, shareholder participation, limited charter autonomy
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