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(Abstract)

A Study on the Outside Director in Corporation

Jo, Young-Nam

Advisor: Kim, Young-Gon,
Ph.D.

Department of Law

Graduate School, Chosun

University

The purpose of this study is to study the improvement of
outside directors.

A company is social being and especially, the corporation is
in charge of considerably important functions in nations and
national economic life.

After the monetary crisis in 1977, Korea has made an
effort to reform corporate governance of stock corporation. The
outside directors and audit committee have been introduced
into Korean Commercial Code. Securities Exchange Act and
Acts regarding finance in order to make the decision making
functions of the board. But outside directors do not play a
part adequately because ouyside directors have been under the
influence of dominant shareholders and chief executive officers

up to now.



The Contents are as follow:

In chapter 1, the object and means of this study are
prescribed.

In chapter 2, a general discussion of outside directors is
reviewed.

In chapter 3, the notion and function of outside directors is
summarized and the legislations of foreign country are
investigated.

In chapter 4, several ways to make outside directors
independent and professional are mainly proposed.

In chapter 5, as a conclusion, these contents will be
summarized synthetically.

In order to obtain these results, we are not able to
ameliorate our corporate governance in a short time only by
outside director. Therefore we must activate other checking
system such as stock market, shareholder suits and

compensation program.
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dete] HaAAT AoE FAOR 1 Fre FANES FdsnA ATt
A1gANAE A7 B3 W 2 el el A&

A2 Ao AAE B AwAA Aol Ha Awug. F
A Ape] EaEo] dts A% #RAAT AARHe] FelHo] 9

C AL EHoR A 4RAARo A o439 gRgEs|Bow
Aol olatslel g el stetaka, AbslelAbA =] el Aol Al A
S gYegn, Aslolatel Aol thal v mgieh

A3 E Arslolabel Arsk Agte] e HHBGT. oA el 74
AozA AslolAt WAoo AlolAst 5@ AU oI} ek
Aol freladd. ada RN E sl AAES A9 FHH] A,

TFEL UEAE T G2, 5d, A o dHEE dell A Esk
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control from ownership)&ta th. 53] tiqftRe FI/H7IFlA thFEe
Fre A Ahol FHAY B oty ALY Aok BAdY YU =
G ow P A} gle Fo aFt 2F e Fo A,
(Ownership of wealth without appreciable control and control of
wealth without appreciable ownership)® & ol2un} 7 x}A |
(management control) @&e] UYetwth webA AR = FFY oY
Hooh 34 71d S Fiig dFS A AIdAEAY oA e o]
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5) Berle A. & G. Means, The Modern Corporation and Private Property,
New York: Harcourt, World Inc, 1932, p. 69.
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B71%e) AL BB @, 2 7S A FHo ARG oA
A FEolAhs ol AER FHE oAt dRAY FF S Z
Hhd, tEAE RS PASRD, oML 1 AFAPE FEAT. o

1,
AL @ FAHAE AdEEa SR A RS dFH37 e AdE 23

v

6) FhaEss, "Eifgre] MERRT, THUEDME - BeEfosRMAsEsGE S, AR, 4 9WE
e8], 1992, p. 235 safitE, “thAgitel ¥EBHPATEEA B HE - EE R M
Ffre] EBPTHEEMES SHR” S =2, dydgn ggd, 1995, p. 3.

7) FEAL, WIS, pp. 393~394.
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(1) I (director: Vorstandsmitglied)E® 3 ALS] FUdd o2 Ao %9
ol A o]xl3le] Lo ZA A JFE HIYst= T WY dE =
F2A ALY oA AT Holtk. oitE FFFI A AL (HH A

382z A13).

9) SME | FifREwSC, p. 3.
10) A%, "HRAgite] BEEeHE o BHe Mz KRS FHR,, Houik, 1986,
pp. 14~15.
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e (board of directors: Vorstand)E 3|Ae] FH o &3 <A
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A AT Bl oAlE & I AV R R oS do] Aosie W
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1988, p. 469: #FIk, "HETIR BEkakEFE (), 3R, 1996, p. 517,

14) 2, "25 Gk, |EBRE, 2000, p. 503 FEEH, "HAGRDEG,, =M
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Z1 a3 dFFPEE & 5 e Aol b (outside director) 2 TFE38HA ¥
T Aot wekA] ApolAtAlEE FAEAF olALE] 9] Ve AWE 3] EA
Aok @t AHAN v A3 2L AL} obyeta 3} 26

3 o|AbE = ©Ed] FF ol dwt ofy, At o] dI FY
do o= Zgel ArElAH AYgI dHste] A =REA Fow <t "

of Ite= Ao, ., O HEEER 28 @ FF oldH} T, T

9. TEA, FE 5 AW o] ol 23, @ WEL =5, @ AFF
Foll slolMe &4 FF ol aRIT.28) o MEE2 TIgEe

L

(corporate morality) =& 719 %4 (corporate conscience)olgts £&

o7 ZEH/NE gt 29)

) e e gl aMA -3 - =B BA 5 7199 AtA
Aske] thste] Hdd] hASHA Eepy] wEZol FHAle]l W A3 H#o
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£|: AN T = 1w
om < iy olg 2 AARAEHL Fnar] P 534 - 244
Aol e AslolAbelA BAE Ro] 7Hg AAsu, Ago| g FHOR

3 olAbsle ggol eAHE,

oAlel ege FF

lo

oleg ESFE RolAW YL B 87 W

26) 57, dAE=E, 109,

27) Alfred F. Conard, Reflections on Public Interest Directors, 75 Michigan
Law Review, Apr-Mar. 1977, pp. 945~947: J. E. Parkinson, Corporate
Power and Responsibility, Clarendon Press Oxford, 1993, pp. 271~277.

28) Lakshmi Chandra Gupta, Corporate Boards and Nominee Directors,
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g AAste] 2719 BAS gAY AAAEE 2 AAH
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e Ul 4 Ade] AMFFY 12 tESE AGAC o
A9 D Qe AL AP geke] o Sd U@ AFAR Ago|AE

1. ko] HE&

(1) it/ EE P9 outside directore Molz dntd oz "3 ALe]
A (officers)o] obd oAb HE= mEHo A & oAE oulEtE
t 36 FAAYHAE A HHl FAFSEA @3 o] AbE ol EAeto
ojAtE] o] ojAtAA ol vt HoletE olAtgta A AvH(SdEAHNE A2x
A19%). & v8& 251 A FPehA oA SHAA A9
A oAbzl el Yo R FEIIE ©lAb(independent non-management

director) & w3atc} . 37)

36) FEHME, HAMEEMET, Tl MR radEg o M ANEMSREIRE TR 2R L
#,, A1W, FEAL, 1998, p. 579 olsh; diEI, "HAEEGHIE Y o MER, T
HEsE,, BT, I AAMEEE, 1989, p. 452. F7) FZE: Larry D.
Soderquist, Toward a More Effective Voard : Roles of Outside Directors,
52 N.Y.U.L.R. 1341 (1977); J. E. Parkinson, Corporate Power and
Responsibility, Clarendon Press Oxford, 1993, p.192 o]3lolA “df"e %
Yugtol Al &3] AtEste F9E orlste Aol otYe, HlFoA Y offlcere A3
e Aoz st

37) E&WE, B, p. 12.
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oJAb=A Bt HuAIA T 4
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A, we, B9 49§ Ade wE AL oA 5379
oJR FE AT, vEE Aol AtelolAkRl Aol & A EE ARS] o] ARA
=7F EEsEe] glrt.s8)

ole} £ Atgjolate F kA FHER EFE £ A3 AAE FHA
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o
o

R Ronne 5949 9364 Y

4
2 ngan, 159 AEA wAow ANy FEF SEP REAC 7
WEA A F AES Su), oAF 2 steld AE A BAC B A9
S ERsleE gt EAE IAYTAd B

(professional director)® oA A, 23 7l= 3|ALe] AT #3 2y 7

—

38) HLA, "ApglolatA =] #E AHET, FAPHE oldI A - wddus 1Y)
d=84,, 2000, p. 319; olths], "Abefolate] Ak i FPAQL Ao nF
mlEmAA Y] =eE FASRT, TIAPHA T, Alled A2z, FAbEEE, 1997.
12, p. 353.

39) Comment, The Iiability of outside directors under rule 10Mm)-5, 49
N.Y.U.L.R., p. 553.
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director)2til HAs7|= e} 400 HAFAH o2 Apelol At Al Slol A F oAl
H A AbeolALe] ikl A D elAbe FAY T AR AR o] A
o2 FAste Aol7] wWiitel] Sy Ael fivk. 2Eu BlA Gl E Aol
ek e o] S st Aol e BAC wd F dedH4b os
< #dd v ol Ak (affiliated non-management director)2tx F27]
T gt 42) weba, 71ES AR oA itMES FHISHEA E Ao m R
Hol s FAld A% ¢ = Independent-outside director43) 7}
AANH L glem, AtelolAtes Al dd 454 7les sl T4
o Folxa Tt

Abel oAbl frALRE g e WA ZolAtgke &7t AREH e, B
oAb B Atel AAZEAl &al oAb o] FAPoRA Ao A e oAt
= 7HAG. AR ol AE Aol FAFSHAl fette FoA s HdZolAbet
2ol 7b fiAIRE, AR Al WE ARl olAlE O AR #IE Akl e
H(sAANY Ab4xe 5 A4F), AdgH FaAME S| U=

—

Y,
=2

40) The Section of Corporation, Banking and Business Law of the American
Bar Association, Corporate Director's Guidebook, 33 Bus. Law., April
1978, pp. 1629~1620.

41) Marvin Chandler., It’s time to clean up the boardroom, H. B. R,
Sep-Oct, 1975, p. 77.

42) A& =¥ O A dA4 ddoly &2, @ At et AMElay FES A

st 27t - WA AYA T, @ AL Fo AR FALT AEe #A

1 Qe ASolt. BAHE WAL G RE o]xs} o AF L o] A5 o

Q59 FHACRA 2o Eud Bve NS WANE PAZRE Nl 4

A7bel whelk 2 Eoh(Ibid., p. 1620).

43) Victor H. Pamieri, Corporate Responsibility and the Competent Board,
H. B. R, May-June, 1979, p. 47.
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(3) Al 9] o] A= H) 7494 A (non-management), H] 11 8%
(non-employees), AZAA (part-time), 4 A (honorific), Z=H3A

(independent), A &4 (profe- ssional)¢l AL EA oz 3t} 45 o] 7}
¢H 71 Fe3 EAoRE JEEAS maT T
THo] ' EFECIT. AL oALE "dAbe] 3AF Fol TRl glo

o, mREel 4PN HAE BEack s A Anm s o4
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g Abgro] oAtz AdHE d7F AA @vh. ApelolAbeE W Ho
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(inside director)ol el sta 1 §re] o] AL7} ARe] o] Aol 3 B &ttt

=

2. MRS AR EAT)

44) &#FE, Aifiw, p. 13.

45) Stanley C. Vance, Corporate Leadership @ Boards, Directors and
Strategy, McGraw-Hill Book Co., 1983, p. 46.

46) R. I. Tricker, Corporate Governance, Ashcroft Publishing, 1984, p. 187.

47) oz, $1¢ =&, 5819,

20



el s 19709t el Abelelate] =S A adoRr A w&F
AAY 29 AA489 ABA - ALI AL 3
o] o]Ab3l = Al ol AL Al9olAlR mAlEE A WEE AU 49

2] vet 43419 olAlE e URE AlUolAl, & dlEe|A Ee A
Akel A F - W

1o,
2,
ol
ol
2
1o,

oft
o
s
i
=
toky

>~
=

HFolAb T dFAATI RS A EAFT o] AS| VL AFE dE
Abel A3 - B RS Bol AR AR ZF5 FESAA Fe 24H E
AR rubber stamp® HAgste] o]Abs| o] HETHO R A V|5 F s}
H A
Ao EE Bk oAEE GG e Ame 19849 T/
A RA ARG A ZRe AREAVG 29 99 @ o4
FAow TAHE oA HE AASFAAE, A9 AtEL HA}
elE HolA| o} o] oAtgE A% TAm Wkt 50 d@lm PR}
1996 11¢ 37Ide] Zdixest 3 193t 2 WUeks RS,
of "F7F4AITFZANAGRNGSNAFHE = AY - FESFAA] H DA
e o]Z2og A NAESE & .
ATl el = A G el FHEA Alaet Atz AXE fe
o E=olH7] AFIATE, F, 19969 12€< MA 2P A 14x9 3L °f
ALSl FAAE T Fstete] Arglol AR =9le] ®A J2E whdshr] Al &St
Aok, 2 1980d W FWHREH 1 = A=
1997d% ol Ex IMF# A A Eo7FAAFH H3d 7IgAMTE &
&5 Y3 g s HE - =93 2% F A7F 19984Y 2€¥ 20

i

fin)
2
qT
N
s
lo
i
N,

48) The New York Stock Exchange, Listed Company Manual, Paragraph
303. 00(1983).

49) Ingrassia, Outside Director dominated Boards Grow, spured by calls for
Independence, Wall Street Journal, Now 3, 1980, p. 33.

50) &#%E, "HhAgitel g did F 0 I B, MR 2 WmIE S4oR7, TH
Aol 8 ¢ BRI SR EER S, =HkE, 1987, p. 799 ©]3t.
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66) Fama, E. and Jensen, M. C., Separation of ownership and control,
Journal of Law and Economics, 26, 1983, p. 314.

67) AnF, AA=E, p. 15.

68) AH¢] VM]*«] AFgAo #AZ Hrto] tstd e ol&HE, HAA, pp. 511~522:
AArd, TALe oAbt AL DS, ARG AE, 1999, pp. 24~36 Fx.
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