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THE JURIST

sealed as soon as the time limitation presumed by the legislator, after which the legal significance of the crim—
inal record will disappear, has expired. Whether the offender has shown personal dangerousness is only one of
the factors affecting the legislator’ s presumption of the rate of erosion of the legal significance of the criminal
record, and can only lead to the interruption and reduction of the statute of limitations for the sealing of the
criminal record. The record of crimes that seriously jeopardize national security and public safety should not be
sealed. The same statute of sealing limitations period should be provided for crimes committed by both minors
and eduts.

Key Words Sealing Criminal Records; Elimination of Previous Convictions; Rehabilitation; Commu-—
nicative View of Criminal Sanctions; Erosion of Legal Significance

Kang Zihao, Ph.D. in Law, Lecturer of School of Criminal Justice, China University of Political Science

and Law.

A Hermeneutic Analysis of the Rules Governing Director Resignation Dismissal

and Retention:. Focusing on Articles 70 and 71 of the Company Law CHEN Chang * 174 *

The legal relationship between a director and the company should be construed under the “dual legal re—
lationship” theory: an organic legal relationship coexists with a foundational contractual relationship, each
differing in nature and function, and should not be conflated. The mainstream theory of the contract of man-
date, which attempts to encompass all aspects within a single relationship, presents numerous theoretical in—
consistencies that are difficult to reconcile. The director resignation and dismissal fall within the scope of the
organic legal relationship. The rules establishing that resignation and dismissal can be “without cause” (as
provided in Article 70 (3) and Article 71 (1) of the Company Law) are justified by the inherent logic of the
organic relationship, not by the right to terminate a mandate contract at will. The rule allowing resignation
without cause should not be interpreted as a default norm, whereas the rule allowing dismissal without cause
can be considered a default norm. Article 71 (2) is essentially a referential legal provision; the basis for a di—
rector’ s claim for compensation lies in the breach of the contract of mandate, not in organizational law
norms. The mandatory retention system for directors stipulated in Article 70 (2) suffers from theoretical ambi—
guities and poor practical outcomes. It is necessary to introduce rules specifying a time limit for the company
to appoint new directors, supplemented by a system for the removal of registered director information, to im—
prove the mandatory retention system. To holistically address the issue of insufficient statutory number of
board members, aside from the director retention system, comparative law measures such as the emergency
appointment of directors and alternate director systems offer valuable insights for legislative consideration.

Key Words Director Resignation and Dismissal; Director Retention; Organic Legal Relationship;
Foundational Contractual Relationship; Dual Legal Relationship

Chen Chang, Ph.D. in Law, Assistant Researcher of Tsinghua University Law School.
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