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Abstract;
Among the most prominent issues raised by governance policies in commercial company laws is the adoption of the

cumulative voting or proportional voting mechanism for the election of board members as an alternative to straight
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voting. This is due to its effectin reducing the severity of confrontation between dissenting shareholders—particularly
minority shareholders—and the board of directors of a joint-stock company, and in strengthening the role of minority
shareholders by giving them the opportunity and capacity to choose their representatives on the company’s board of
directors. This, in turn, has limited the authority of the majority.

This mechanism is based on the premise that the function of board members is that of an agent acting on behalf of the
principals (the owners of the company, the shareholders). On this basis, every shareholder has the right to elect a
representative to the board, insofar as the appointment of board members is by election, and the board is the body
vested with authority to represent the company. Through this research, we will examine how the cumulative voting
mechanism, in the election of members of a joint-stock company’s board of directors, contributes to changing the
nature of representation within the board: from representation of the majority and complete marginalization of the
minority (straight voting), to a balance between the majority and the minority.

The main incentive for writing this paper is to assess the position of the Libyan legislator, who adopted the cumulative
voting mechanism in Corporate Governance Regulation No. 217 of 2020, and to clarify the extent to which this
regulation is compatible with the reality of commercial companies in Libya, especially since theory and practice in
various countries of the world have not delivered a final judgment regarding the effectiveness and feasibility of this
type of voting.

Keywords: Cumulative Voting — Straight Voting — Board of Directors — Governance Regulation
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