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Abstract

A Study on the Role of Independent Directors in Listed

Companies with Controlling Shareholders

Kwon, Yong-Su

Since the amendment of Article 382-3 of the Korean Commercial Act concerning the
fiduciary duties of directors on July 22, 2025, an important issue has arisen regarding how
directors should act in specific situations. This development may lead to unintended
consequences, such as discouraging directors’ decision-making or creating unnecessary
tensions between shareholders and other stakeholders, and therefore calls for appropriate
responses. In this context, on February 25, 2026, the Ministry of Justice released the
Guidelines on Directors’ Standards of Conduct in Corporate Reorganizations. While the
Guidelines are meaningful, their scope in presenting directors’ standards of conduct
remains somewhat limited, as they focus mainly on specific types of transactions. Although
it may not always be desirable to provide overly broad and detailed standards of conduct
for directors, considering the characteristics of corporate governance in Korea and the recent
amendment of the Commercial Act, it is worthwhile to examine and reflect developments
in Japan relating to listed companies with controlling shareholders. Against this
background, this study examines the Tokyo Stock Exchange document titled Roles Expected
of Independent Outside Directors of Listed Companies with Controlling or Dominant
Shareholders and provides basic materials for further discussion.

In listed companies with controlling shareholders, various issues relating to the protection
of minority shareholders arise. Accordingly, directors of such companies are expected to
perform two types of roles: (i) enhancing long-term corporate value and (ii) protecting the
interests of minority shareholders in situations involving conflicts of interest. Unlike the
first role, however, the second role is difficult to expect from directors who are susceptible

to the influence of controlling shareholders. Therefore, this role is particularly expected of

* This paper was supported by Konkuk University in 2025
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independent directors who maintain independence from controlling shareholders and
management. This article examines and presents how independent directors should
approach their responsibilities and what roles and duties they should perform in order to
protect minority shareholders. Furthermore, it identifies future tasks for ensuring
independence and expertise, which constitute the foundation for the effective performance
of independent directors’ roles and duties, and for enabling them to exercise their

capabilities.

Key Words : Controlling Shareholder, Minority Shareholder, Listed Company, Independent

Director, Special Committee



