
1 

 

AGC Group Corporate Governance Basic Policy 

AGC Inc. 

 

Chapter 1 Basic Views on Corporate Governance 

 

(Basic Views on Corporate Governance) 

Article 1 

Under the AGC Group Philosophy “Look Beyond” (see Appendix 1), the AGC Group (comprising 

the Company and its subsidiaries) sets out “Our Purpose”, “Our Shared Values”, and “Our Spirit”. 

“Our Purpose” expresses the reason why we exist and the value we want to provide: “AGC, an 

everyday essential part of our world.” The AGC Group creates additional value by providing 

safety, security, and comfort to society, creating new value and functions for customers and 

business partners, and building trust with them, enhancing job satisfaction among employees, 

increasing the Group’s corporate value for investors, and building a better future for the coming 

generations. By delivering meaningful value for diverse stakeholders, the AGC Group seeks to 

achieve sustainable growth and increase corporate value over the medium to long term. 

Corporate governance is a vital management foundation to realize these objectives, and the 

AGC Group is committed to continually pursuing an optimal corporate governance model for the 

Group. 

The pillars of the AGC Group’s corporate governance initiatives are as follows: 

① The Company respects the rights and equal treatment of shareholders and promotes 

constructive dialogue with them. 

② The AGC Group promotes cooperation with a diverse range of stakeholders (including 

shareholders, investors, customers, business partners, employees, future generations, and local 

communities) and endeavors to build relationships of trust. 

③ The AGC Group ensures appropriate disclosure of information to stakeholders and ensures 

transparency in such disclosure. 

④ The Board of Directors and the Audit & Supervisory Committee of the Company (hereinafter, 

the “Board” and the “Audit & Supervisory Committee,” respectively) serve as the core of the 

corporate governance framework, make timely and decisive decisions, and exercise effective 

oversight and audit functions. 

 

Based on the foregoing basic views on corporate governance, the chapters that follow set out 

the Basic Policy for the AGC Group’s corporate governance—namely, the roles and 

responsibilities, rules, and governance framework. 
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Chapter 2 Relationship with Shareholders 

 

(Respecting Shareholder Rights and Voting Rights) 

Article 2 

1. The Company shall take appropriate measures in order to ensure that shareholders’ rights, 

including voting rights at the general shareholder meeting, are effectively secured, and shall 

endeavor to establish an environment that enables shareholders to exercise those rights 

appropriately. 

2. The Company shall treat all shareholders equally in accordance with the rights attaching to, 

and the number of, shares they hold. 

 

(Basic Strategy for Capital Policy) 

Article 3 

To maintain financial soundness and an appropriate cost of capital, the Company will keep its 

debt‑to‑equity ratio (D/E) within an appropriate range. On that basis, the Company will prioritize 

capital allocation to businesses with high growth potential and to investments that strengthen 

its competitiveness, while appropriately returning value to shareholders. The Company places 

emphasis on ROE (Return on Equity), ROCE (Return on Capital Employed), and EBITDA as key 

management indicators. 

 

(Shareholdings) 

Article 4 

1. In principle, the Company does not hold shares for policy purposes, including 

cross‑shareholdings, except where the Company determines that holding a limited number of 

shares in investee companies will help maintain and strengthen medium‑ to long‑term 

relationships with those companies and thereby enhance the AGC Group’s corporate value. 

2. Every year, the Board shall assess, on a case‑by‑case basis, each shareholding held for policy 

purposes (cross‑shareholding) from a medium‑ to long‑term perspective, by comprehensively 

examining, among other factors, the purpose of the holding and whether the associated risks 

and returns are commensurate with the Company’s estimated cost of capital, and shall verify 

whether continued holding is justified. Where the rationale for continued ownership has 

weakened, the Company shall reduce or unwind such holdings. 

3. In exercising voting rights on shares held for policy purposes (cross‑shareholdings), the 

Company shall determine how to vote on each proposal after comprehensively considering the 

circumstances of the investee companies and whether the proposal would contribute to the 

medium‑ to long‑term enhancement of corporate value of the investee companies and the AGC 
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Group. 

 

(Stance on Takeover Bids) 

Article 5 

In the event that a takeover bid is made for the Company’s shares, the Board shall make a fair 

and impartial determination and promptly disclose its position. 

 

(Prevention of Transactions Detrimental to Shareholders’ Interests) 

Article 6 

1. The Company shall endeavor to prevent directors, executive officers and other members of 

management from abusing their positions by engaging in transactions that are detrimental to 

the interests of the Company or the common interests of its shareholders, in order to protect 

shareholders’ interests. 

2. Directors shall not enter into transactions involving conflicts of interest with the Company or 

transactions competing with the Company without the approval of the Board, in accordance 

with the Companies Act and the Company’s internal rules. 

 

(Policy on Constructive Dialogue with Shareholders) 

Article 7 

The Company shall promote constructive dialogue with its shareholders in accordance with the 

following policies: 

① The President and CEO and other appropriate Company representatives shall appropriately 

disclose and explain the Company’s management policy, business performance, and the status 

of initiatives addressing key issues, including through investor briefings and at general 

shareholder meetings, in order to facilitate constructive dialogue with shareholders. 

② The Executive Officer responsible for Investor Relations (IR) shall have overall responsibility 

for dialogue with shareholders. 

③ With regard to dialogue with shareholders, the Investor Relations (IR) department shall take 

the lead in sharing information with relevant internal departments and ensure effective 

coordination. 

④ To ensure the effectiveness of dialogue with shareholders, the Company shall endeavor to 

identify its shareholder ownership structure. 

⑤ The Company shall provide feedback on shareholders’ views obtained through dialogue with 

shareholders to the Board, Executive Officers, and relevant internal departments, and ensure 

that these views are shared across the organization. 

⑥ In conducting dialogue with shareholders, the Company shall strictly manage information in 

accordance with the “Management rules for preventing insider trading” in order to prevent the 

disclosure of inside information. 
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Chapter 3 Relationships with Stakeholders Other than Shareholders 

 

(Relationships with Stakeholders Other than Shareholders) 

Article 8 

1. The AGC Group endeavors to promote appropriate cooperation with a diverse range of 

stakeholders, while providing safety, security, and comfort to society, creating new value and 

functions for customers and business partners and building trust with them, enhancing job 

satisfaction among employees, increasing the Group’s corporate value for investors, and building 

a better future for the coming generations. 

2. The AGC Group sets out in the “AGC Group Charter of Corporate Behavior” the principles that 

guide conduct as a responsible corporate citizen and, in its cooperation with stakeholders, acts 

in accordance with this Charter and endeavors to build relationships of trust. 

 

(Sustainability Management) 

Article 9 

The AGC Group aims to contribute to the sustainability of society by providing unique materials 

and solutions to address long‑term social issues facing the world, and by creating three social 

values: “Blue Planet” (realization of a sustainable global environment), “Innovation” (creation 

of an innovative future society), and “Well‑being” (contribution to safe and secure living). With 

the economic value generated through the creation of these three social values serving as a 

driver of growth, the AGC Group aims to enhance its corporate value. 

 

(Human Capital and Workforce) 

Article 10 

1. The AGC Group shall promote human capital management, while pursuing the realization of 

“Our Purpose” set out in the AGC Group Philosophy “Look Beyond” and recognizing that diverse 

human capital enables the Group to achieve sustainable growth and enhance its corporate value 

over the medium to long term. 

2. The Company has established the AGC Corporate Pension Fund (the “Fund”) for the purpose 

of promoting stability in the livelihoods of employees and other beneficiaries and enhancing their 

welfare and shall appoint personnel with appropriate expertise to the Fund to ensure that it can 

appropriately manage and invest its assets. 

 

Chapter 4 Information Disclosure and Communication 
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(Information Disclosure) 

Article 11 

1. The AGC Group shall disclose corporate information in compliance with applicable laws and 

regulations, and in a timely, appropriate and fair manner, and shall ensure transparency in such 

disclosure. 

2. The AGC Group has set out its disclosure policy, procedures, and framework in the “Disclosure 

Policy” (Appendix 2) and shall endeavor to make disclosures in accordance with this Policy. 

 

(Engagement with Diverse Stakeholders) 

Article 12 

The AGC Group shall, using its disclosed corporate information, engage in communication with 

a diverse range of stakeholders inside and outside the Group—including customers, local citizens, 

and employees—and shall continuously gather their opinions. 

 

Chapter 5 Corporate Governance Structure 

 

(Approach to the Corporate Governance Framework) 

Article 13 

1. As a Company with an Audit & Supervisory Committee, the Company clearly separates the 

functions of management oversight and management execution: oversight is exercised by the 

Board, while management execution is undertaken by the President and CEO and other 

Executive Officers. The Audit & Supervisory Committee, as an independent body entrusted by 

shareholders, is responsible for audit and oversight functions in respect of the directors. 

2. The Board defines its roles, towards the realization of value creation, as follows: setting the 

overall direction of management from a long‑term perspective; encouraging appropriate 

risk‑taking by the management; and overseeing the management towards the realization of 

value creation, including evaluating and appointing the chief executive. The Board shall establish 

a framework to maximize the effectiveness of these roles. 

3. The Board shall comprise a majority of independent directors and, in principle, the 

chairperson of the Board of Directors shall be an independent director, thereby ensuring 

objectivity and transparency in its deliberations. 

4. The Board shall establish, as voluntary advisory bodies to the Board, a Nominating Committee 

and a Compensation Committee, each comprising a majority of independent directors. These 

committees shall deliberate on and make recommendations on the appointment and dismissal 

(including succession planning) and remuneration of directors (excluding directors who are Audit 

& Supervisory Committee Members), directors who are Audit & Supervisory Committee 

Members, and Executive Officers, including the President and CEO, thereby ensuring the 

objectivity, transparency and accountability of the Board’s decision‑making procedures. 
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5. The Board shall substantially delegate decision‑making authority for management execution 

to the President and CEO and other Executive Officers, thereby enabling the Board to focus on 

oversight of management execution and ensuring agility in management execution by the 

President and CEO and other Executive Officers. 

6. The Company shall, in management execution, adopt an in‑house company system that 

clearly divides management into two distinct functions—Group Corporate functions and business 

execution—thereby clarifying the scope of responsibilities and authorities, accelerating 

decision‑making in management execution and improving management efficiency. In addition, 

as advisory bodies to the President and CEO, the Company shall establish a Management 

Committee, a Sustainability Committee, and an HR Committee (Human Capital Committee), 

which shall deliberate on matters relating to decision‑making in management execution within 

the AGC Group and monitor business execution. 

7. The Audit & Supervisory Committee shall audit the performance of duties by directors 

(excluding directors who are Audit & Supervisory Committee Members) and shall contribute to 

the oversight function in respect of those directors. The Audit & Supervisory Committee and the 

Board shall establish a framework to maximize the effectiveness of these audit and oversight 

functions. 

 

(Roles and Responsibilities of the Board) 

Article 14 

1. The Board shall, towards the realization of value creation, fulfill the following roles: 

① Direction: setting the overall direction of management from a long‑term perspective. 

② Support: encouraging appropriate risk‑taking by management; and 

③ Oversight: overseeing the realization of value creation and evaluating and appointing the 

President and CEO. 

2. Based on the roles set out above, the Board shall perform the following duties: 

① determination of the basic management policies. 

② oversight of management execution. 

③ decisions regarding the establishment and maintenance of the internal control systems; and 

④ decisions on material matters. 

3. To ensure agility in management execution, the Board shall delegate to the President and 

CEO and other Executive Officers the decision‑making authority for management execution, 

other than the matters set out in paragraph 2 above. 

 

(Board Composition) 

Article 15 

1. The Board shall comprise directors with diverse backgrounds, experience, and expertise, and 

shall maintain an appropriate size to ensure the effective and efficient functioning of the Board. 
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2. The Board shall comprise a majority of independent directors. 

 

(Operation of the Board) 

Article 16 

1. From the standpoint of ensuring objectivity and transparency in the deliberation process, the 

chairperson of the Board of Directors shall, in principle, be an independent director. 

2. Prior to issuing the notice convening the Board meeting, the chairperson of the Board of 

Directors shall approve and determine the agenda of the Board. 

3. To invigorate the Board’s deliberations and ensure effective and efficient operation, the 

Company shall endeavor to distribute materials to, or provide briefings for, meeting attendees 

in advance. 

4. To secure sufficient time for deliberation, the Company shall set the schedule of Board 

meetings and the agenda for deliberation in advance. 

 

(Provision of Information to Directors) 

Article 17 

1. The Company shall, upon a director’s appointment, provide opportunities for the director to 

acquire the necessary knowledge of the AGC Group’s business, finances, organization, and other 

matters, so that directors can appropriately fulfill the roles and responsibilities expected of them. 

2. In addition, the Company shall provide ongoing information to independent directors on the 

AGC Group’s businesses and operating environment, including by reporting regularly on the 

status of each business at Board meetings and, where appropriate, holding Board meetings at 

the Group’s manufacturing sites. 

 

(Evaluation of Effectiveness of Board of Directors) 

Article 18 

The Board shall, each year, analyze its effectiveness as a whole, taking into account the 

self‑evaluations of each director, and disclose a summary of the results. 

 

(Directors) 

Article 19 

1. Directors shall recognize their fiduciary responsibilities to shareholders, demonstrate the 

competence and judgment expected of them, and discharge their duties as directors so as to 

meet the trust placed in them by shareholders. 

2. Directors shall proactively seek and obtain sufficient information to discharge their duties, 

and at Board meetings shall actively express their views, engage in discussion and vote. 

3. Directors shall endeavor to acquire and develop the knowledge required to appropriately fulfill 

their roles and responsibilities. 
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4. The term of office of directors (excluding directors who are Audit & Supervisory Committee 

Members) shall be one year, and directors shall be elected each year at the general shareholder 

meeting. 

 

(Independent Directors) 

Article 20 

1. To ensure independence, independent directors shall be individuals who satisfy not only the 

requirements for outside directors under the Companies Act, but also the Company’s “Standards 

for Independence of Outside Officers” (Appendix 3). 

2. Independent directors shall provide oversight of management and advice from an 

independent and objective standpoint. 

3. Independent directors shall hold meetings consisting solely of independent directors in order 

to exchange information and develop a shared understanding on matters concerning the 

Company’s corporate governance and other relevant matters, from an independent and 

objective standpoint. 

 

(Executive Officers) 

Article 21 

1. The President and CEO and other Executive Officers shall be responsible for management 

execution. 

2. The term of office of Executive Officers shall be one year, and Executive Officers shall be 

appointed annually by the Board. 

 

(Nominating Committee) 

Article 22 

1. The Board shall establish, as a voluntary advisory body to the Board, a Nominating Committee 

to deliberate on matters concerning the appointment and removal of directors (excluding 

directors who are Audit & Supervisory Committee Members), directors who are Audit & 

Supervisory Committee Members, and Executive Officers, including the President and CEO, 

thereby ensuring the objectivity, transparency and accountability of the decision‑making 

procedures. 

2. The Nominating Committee shall deliberate on the criteria for directors (excluding directors 

who are Audit & Supervisory Committee Members), directors who are Audit & Supervisory 

Committee Members, and Executive Officers, including the President and CEO, and shall also 

deliberate on succession planning for the President and CEO and other relevant executives, 

overseeing the planned development of candidates in line with such plans. 

3. The Nominating Committee shall select candidates for directors (excluding directors who are 

Audit & Supervisory Committee Members), directors who are Audit & Supervisory Committee 
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Members, and Executive Officers, including the President and CEO, and make recommendations 

to the Board. 

4. The Nominating Committee shall comprise directors selected from among the directors, a 

majority of whom shall be independent directors. The chairperson of the Nominating Committee 

shall be an independent director. 

5. Audit & Supervisory Committee Members may attend meetings of the Nominating Committee 

as observers. 

6. The Board shall respect the recommendations of the Nominating Committee and deliberate 

on them. 

 

(Determination of Director Candidates, the President and CEO, and Executive Officers) 

Article 23 

1. In respect of the nomination of candidates for directors (excluding directors who are Audit & 

Supervisory Committee Members), whether for new appointment, reappointment or 

non‑reappointment (the same shall apply hereafter), the Nominating Committee shall deliberate 

and recommend nominees to the Board, and the Board shall decide the nominees to be 

submitted to the general shareholder meeting. Candidates shall be individuals with a proven 

track record, experience and judgment appropriate for making decisions on material matters of 

management execution and for overseeing management execution, and deliberations and 

decisions shall take into account the Board’s overall balance of expertise and diversity. In 

addition, candidates for independent directors shall satisfy the Company’s “Standards for 

Independence of Outside Officers” (Appendix 3). 

2. In respect of the nomination of candidates for directors who are Audit & Supervisory 

Committee Members, the Nominating Committee shall deliberate and, with the consent of the 

Audit & Supervisory Committee, recommend nominees to the Board, and the Board shall decide. 

Candidates shall be individuals with a proven track record, experience, and judgment 

appropriate for assuming audit and supervisory responsibilities in the AGC Group. In addition, 

candidates for independent Audit & Supervisory Committee Members shall satisfy the 

Company’s “Standards for Independence of Outside Officers” (Appendix 3). At least one Audit 

& Supervisory Committee Member shall have considerable knowledge of finance and accounting. 

3. In respect of the nomination of the President and CEO, the Nominating Committee shall 

deliberate and recommend a nominee to the Board, and the Board shall decide and appoint the 

President and CEO. The President and CEO shall be an individual with a proven track record, 

experience, and judgment appropriate for assuming responsibility for management execution 

across the AGC Group. For reappointment, each year the Nominating Committee shall evaluate 

the President and CEO’s performance and effectiveness, recommend the outcome to the Board, 

and the Board shall decide. 

4. In respect of Executive Officers other than the President and CEO, the President and CEO 
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shall select candidates and report them to the Nominating Committee, and the President and 

CEO shall propose the candidates to the Board, and the Board shall decide the appointments. 

Executive Officers shall be individuals with a proven track record, experience, and judgment 

appropriate for assuming responsibility for management execution across the AGC Group. 

5. The Nominating Committee shall deliberate on the performance and effectiveness of the 

President and CEO and other Executive Officers. Where it determines that removal prior to the 

expiry of the term of office is necessary, it shall recommend such removal to the Board, and the 

Board shall decide on the removal. 

 

(Compensation Committee) 

Article 24 

1. The Board shall establish, as a voluntary advisory body to the Board, a Compensation 

Committee to deliberate on matters concerning the remuneration of directors and Executive 

Officers, including the President and CEO, thereby ensuring the objectivity, transparency, and 

accountability of the decision‑making procedures. 

2. The Compensation Committee shall deliberate on, and make recommendations to the Board 

regarding, the remuneration principles, strategy and framework for directors (excluding 

directors who are Audit & Supervisory Committee Members), directors who are Audit & 

Supervisory Committee Members, and Executive Officers, including the President and CEO; and 

shall review and confirm the performance evaluations of individual Executive Officers and the 

resulting remuneration outcomes. 

3. The Compensation Committee shall comprise directors selected from among the directors, a 

majority of whom shall be independent directors. The chairperson of the Compensation 

Committee shall be an independent director. 

4. Audit & Supervisory Committee Members may attend meetings of the Compensation 

Committee as observers. 

5. The Board shall respect the recommendations of the Compensation Committee and deliberate 

on them. 

 

(Remuneration of Officers) 

Article 25 

1. The remuneration of directors (excluding directors who are Audit & Supervisory Committee 

Members) and Executive Officers shall, in accordance with the “Policy for Determining 

Compensation and Other Emoluments for Officers” (Appendix 4), be deliberated by the 

Compensation Committee and, following its recommendations, be decided by the Board. 

2. The remuneration of directors who are Audit & Supervisory Committee Members shall be 

determined following deliberation by the Audit & Supervisory Committee. 
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(Audit & Supervisory Committee and Audit & Supervisory Committee Members) 

Article 26 

1. As an independent body entrusted by shareholders, the Audit & Supervisory Committee shall 

audit the execution of duties by directors (excluding directors who are Audit & Supervisory 

Committee Members). In addition, the Audit & Supervisory Committee shall determine its 

opinions regarding the appointment and removal, and the remuneration, of directors (excluding 

directors who are Audit & Supervisory Committee Members), thereby contributing to the 

oversight function. 

2. Audit & Supervisory Committee Members appointed by the Audit & Supervisory Committee 

shall attend important meetings of the AGC Group, receive reports on the status of execution of 

duties, and audit, including the establishment and operation of the internal control systems. The 

Audit & Supervisory Committee may, as necessary, instruct the internal audit department to 

conduct investigations and validations relating to such audits, and shall receive reports on the 

results. 

3. The Audit & Supervisory Committee shall endeavor to share information with the external 

auditor. 

4. The Audit & Supervisory Committee shall hold meetings with independent directors (other 

than directors who are Audit & Supervisory Committee Members) to share information. 

5. The Audit & Supervisory Committee may state its opinions at the general shareholder meeting 

with respect to the election and removal, and the remuneration of directors (excluding directors 

who are Audit & Supervisory Committee Members). 

6. The term of office of directors who are Audit & Supervisory Committee Members shall be two 

years, and such directors shall be elected at the general shareholder meeting. 

 

(Internal Control System) 

Article 27 

1. To ensure the appropriateness of the AGC Group’s operations, the Company shall decide at 

the Board the “Corporate Policy over Internal Control” and establish and operate internal control 

systems. 

2. The Company shall clarify the internal control roles of each department to ensure the effective 

operation of the internal control systems. 

3. The Audit & Supervisory Committee, the Company’s internal audit department, and the 

external auditor shall verify the effectiveness of the operation of the internal control systems. 

4. The operation of the internal control systems shall be monitored by the Board each year, and 

the Company shall disclose an overview of their operation. 

 

End 

 



12 

 

Supplementary Provisions 

This Basic Policy shall be adopted, amended, or abolished by resolution of the Board. 

Enacted on December 9, 2015 

Amended on September 12, 2017 

Amended on July 1, 2018 

Amended on December 11, 2018 

Amended on May 12, 2023 

Amended on June 9, 2023 

Amended on January 1, 2025 

Amended on March 27, 2026 

 

<Appendix> 

Appendix 1: AGC Group Philosophy “Look Beyond” 

Appendix 2: “Disclosure Policy” 

Appendix 3: “Standards for Independence of Outside Officers” 

Appendix 4: “Policy for Determining Compensation and Other Emoluments for Officers” 
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Appendix 1:  AGC Group Philosophy 

“Look Beyond” 

Our Purpose 

“AGC, an everyday essential part of our world” 

- We “Look Beyond” to make people’s lives better around the world by delivering our unique 

materials and solutions. - 

We, the AGC Group, aim to continue being the “first choice” solution provider for our customers by 

building long-term trusted relationships with them through unique materials and solutions 

developed using our wide-ranging material and production technologies. 

We will continue offering products and solutions that customers and society need, thereby making 

people’s lives better around the world every day. 

 

Our Shared Values 

 ○ Innovation & Operational Excellence 

・We always “Look Beyond” and tirelessly pursue innovations in technology, products, and 

services. 

・We aim for excellence in quality and efficiency through continuous improvement. 

・We continually challenge ourselves to deliver value through innovation and operational 

excellence. 

○ Sustainability for a Blue Planet 

・We contribute to creating a sustainable society and constantly grow and evolve. 

・We achieve economic value through fostering social value. 

・We strive to create safe and secure workplaces.  

○ One Team with Diversity 

・We value different perspectives. 

・We seek diverse capabilities and personalities of individuals of all backgrounds and beliefs, and 

by leveraging each other’s strengths we create value as One Team.  

○ Integrity & Trust 

・We comply with all applicable laws and regulations, building open and fair relationships with all 

our stakeholders based on the highest ethical standards. 

 ・We aim to achieve customer satisfaction and trust for all our products and services. 

・We create trust with all stakeholders, internally and externally, by acting with integrity. 

 

Our Spirit 

 Never take the easy way out, but confront difficulties 

End  
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Appendix 2:  Disclosure Policy    

 

1. Basic Policy 

The AGC Group has established the AGC Group Charter of Corporate Behavior, in which it 

declares that it will engage in communication with a diverse range of stakeholders—such as 

customers, local citizens, and shareholders—and disclose corporate information in a timely, 

appropriate, and fair manner. In line with this basic approach, the AGC Group shall endeavor to 

proactively disclose information. 

 

2. Disclosure Standards 

In accordance with the Financial Instruments and Exchange Act of Japan and other applicable 

laws and regulations, and the Timely Disclosure Rules prescribed by the Tokyo Stock Exchange 

and other exchanges (the “Timely Disclosure Rules”), the AGC Group shall make prompt 

disclosures based on the principles of transparency, fairness, and continuity. Even when 

information does not fall under statutory disclosure items or the Timely Disclosure Rules, the 

AGC Group shall, to the extent practicable, appropriately, and fairly disclosed information judged 

to be useful for shareholders and investors. 

 

3. Methods of Disclosure 

Information that falls under the Timely Disclosure Rules shall be disclosed, in accordance with 

those Rules, via the Tokyo Stock Exchange’s Timely Disclosure network (TDnet). Information 

disclosed will be posted on the Company’s website as promptly as practicable. Even when 

disclosing information that does not fall under the Timely Disclosure Rules, the AGC Group shall 

also use appropriate methods consistent with the spirit of those Rules so as to ensure that such 

information is effectively communicated to shareholders and investors. 

 

4. Handling of Unpublished Information 

To prevent the selective disclosure of unpublished material information to particular investors, 

the AGC Group shall strictly manage such information in accordance with its internal rules. 

However, where such information has been inadvertently disclosed and simultaneous public 

disclosure is not possible, the AGC Group shall promptly disclose the information (as soon as 

reasonably practicable). 

 

5. Internal Framework for Information Disclosure and Management 

The AGC Group has established a Disclosure Committee, chaired by the Chief Financial Officer 

(CFO), and maintains an internal framework that centrally manages and decides on matters 

concerning disclosure strategy and policy, and information management (including insider 

trading prevention and timely disclosure). 
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6. Quiet Period 

To prevent leakage of financial results information and ensure fairness, the AGC Group shall 

observe a quiet period from the day following the fiscal year‑end and each quarter‑end until the 

date of the financial results announcement. During this period, the Group shall refrain from 

commenting on or responding to inquiries concerning financial results. 

 

7. Forward‑Looking Statements on Performance and Other Matters 

Any forecasts or outlooks relating to performance and other matters that the AGC Group 

discloses are based on information available, and assumptions deemed reasonable, at the time 

of disclosure, and do not constitute a promise or guarantee of their realization. Please note that 

actual results may differ materially from those expressed or implied due to various risks, 

uncertainties, and other factors. 

 

End 
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Appendix 3:  Standards for Independence of Outside Officers  

 

The Company has set the following standards, in addition to the statutory requirements under 

Article 2, item 15 of the Companies Act of Japan, in order to ensure the independence of outside 

officers. 

 

1. Must not be a person engaged in business execution (meaning a director other than an 

independent director, an Executive Officer or an employee; the same shall apply hereafter) of 

any company within a Consolidated Corporate Group that includes a company competing with 

the AGC Group in any of its key business areas. For the purposes hereof, “Consolidated Corporate 

Group” means a parent and its subsidiaries (excluding the AGC Group). In addition, must neither 

hold 10% or more of the voting rights of any company within such Consolidated Corporate Group 

nor be a person engaged in business execution of any company that holds 10% or more of the 

voting rights of any company within such Consolidated Corporate Group. 

2. Must not, during the past three years, have received from the AGC Group, other than 

remuneration as a director or Executive Officer, payments or benefits amounting to JPY 10 million 

or more per annum (in any such year). 

3. Must not, during the past three years, have been a person engaged in business execution of any 

company within a Consolidated Corporate Group for which the AGC Group is a major customer. 

For the purposes of this criterion, “a Consolidated Corporate Group for which the AGC Group is 

a major customer” means a Consolidated Corporate Group whose sales to the AGC Group 

exceeded 2% of the group’s consolidated revenue in the immediately preceding financial year. 

4. Must not, during the past three years, have been a person engaged in business execution of any 

company within a Consolidated Corporate Group that is a major customer of the AGC Group. For 

the purposes of this criterion, “a Consolidated Corporate Group that is a major customer of the 

AGC Group” means a Consolidated Corporate Group whose purchases from the AGC Group (i.e., 

the AGC Group’s sales to such group) exceeded 2% of the AGC Group’s consolidated revenue in 

the immediately preceding financial year. 

5. Must not, during the past three years, have been a partner or employee of the audit firm acting 

as the external auditor for the AGC Group. 

6. Must neither be a major shareholder of the Company (meaning a person holding 10% or more 

of the voting rights) nor be a person engaged in business execution of any major shareholder. 

7. Must not have any other material conflicts of interest, or any circumstances that would impair 

independence. 

 

End 
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Appendix 4:   Policy for Determining Compensation and Other Emoluments for Officers 
 
1. Compensation Policy 

 
(1) Basic Philosophy on Compensation System 

The Company sets out, as its compensation principles, its basic philosophies on overall compensation for officers 
as follows. 
 
- The compensation system shall be one that enables the Company to attract, secure and reward diverse and 

talented personnel, in order to establish and expand the Company’s edge over its peers. 
- The compensation system shall be one that promotes continued improvement of corporate values, and in 

this way allows shareholders and management to share gains. 
- The compensation system shall be one that motivates the management to achieve performance goals 

relating to management strategies for the AGC Group’s continuous development. 
- The decision-making process of determining compensation shall be objective and highly transparent. 

(2) Composition of Compensation 

a. Compensation for the Company’s officers consists of “Monthly compensation” as fixed compensation and 
“Bonuses” and “Stock compensation (*1)” as variable compensation. The Company’s officers are eligible for the 
following compensation according to their positions. 

 (*1) In the event that persons eligible for Stock Compensation are non-residents of Japan, the Company 
may, instead of delivering shares, make a cash payment in an equivalent amount as a bonus payment 
to such persons. 

(*2) The fixed component of the stock compensation is not linked to the Company's performance. 
 

b. The proportion of each component of Directors based on the standard payment amount shall be 
approximately as follows (*3), and especially the variable compensation shall be determined by reflecting 
details of (3) Scheme of Variable Compensation” below. 
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(*3) If an officer does not fall under any of the classifications, the matter shall be deliberated by the 
Compensation Committee and approved by the Board of Directors. 

(*4) Variable compensation shall be the total of bonuses and amount of stock compensation for a single 
fiscal year. 

 

(3)  Scheme of Variable Compensation 

Variable compensation takes into account a balance among each of short-, medium-, and long-term periods, to allow 
management functions to be carried out from a well-balanced perspective in each term, in order to achieve 
sustainable growth and enhance the corporate value of the AGC Group. 

 

a.  Bonuses 
- An amount according to each officer’s position is adjusted in accordance with the consolidated performance 

indicators for a single fiscal year, in order to further enhance the motivation to achieve performance goals 
for a single fiscal year. 

- The indicators of performance shall be Return (Operating Profit) on Capital Employed*5 and Cash Flow, 
considering the importance of improving business profitability and asset efficiency, as well as generating cash 
flows. 
(*5) Return (Operating Profit) on Capital Employed = Operating Profit/Operating Assets 

- The payout % shall vary depending on the level of achievement of the target for Return (Operating Profit) on 
Capital Employed and improvement of Cash Flow compared to the previous fiscal year. In principle, the 
payout % shall vary between 0% and 200% of the standard payment amount, taking into account company-
wide performance, reinforcement of non-financial capital, progress in portfolio conversion and other 
conditions, as well as individual performance. The payout % shall be determined by a resolution of the Board 
of Directors after deliberation by the Compensation Committee. 

- Bonuses cover the period from the beginning of the fiscal year to the final day of the fiscal year, and are paid 
immediately after the first annual general shareholders' meeting held after the end of the target period. 
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b. Stock compensation 
- The Stock compensation plan (the “Plan”) is intended to enhance the motivation to contribute to medium- 

to long-term improvements in the corporate value of the AGC Group, and to promote a sharing of interests 
with shareholders, as well as to further enhance the motivation to achieve the performance goals in the mid-
term management plan (the “mid-term plan”). 

- Compensation under the Plan consists of a performance-linked component, whereby the Company’s shares, 
etc. to be delivered will vary depending on the position and the level of achievement of targeted consolidated 
performance indicators for the mid-term plan, and a fixed component, whereby a fixed number of the 
Company’s shares, etc. shall be delivered in accordance with the position. 

- The performance indicators shall be (i) ROE and (ii) EBITDA as financial indicators, (iii) Relative TSR (vs TOPIX) 
as stock price indicator, (iv) GHG emissions per unit of sales and (v) Employee engagement as non-financial 
indicators. 
 

 

- In principle, the “performance-linked component” shall vary between 0 to 200% of the standard payment 
amount, depending on the degree of achievement of the targets for each indicator, and shall be determined 
by a resolution of the Board of Directors after deliberation by the Compensation Committee. The degree of 
target achievement shall be calculated as follows. 
 
(A) Financial indicators: Calculated by weighting the degree of achievement against targets for each fiscal 

year of the mid-term plan, by a predetermined ratio (*6). 
(B) Stock price and non-financial indicators: Calculated based on the degree of achievement against targets 

as of the end of the mid-term plan. 
 

(*6)：25% for the first year, 25% for the next year, and 50% for the final year 

 
- Officers shall continue to hold the Company's shares acquired through this plan until they retire from the 

Company. 
 

(4)  Compensation Level 

The Compensation Committee verifies the level of compensation for the Company’s officers by analyzing 
compensation data of major manufacturing companies obtained from the data compiled by a third-party 
organization and comparing the said data with the Company’s compensation level. 
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2. Compensation Determination Method 

The Compensation Committee is a voluntary advisory committee chaired by an Independent Director; the 
majority of whose members are Independent Directors. It deliberates on matters such as the compensation 
system and the level of compensation of Directors and Executive Officers, based on “(1) Basic Philosophy on 
Compensation System”, and makes proposals for a resolution of the Board of Directors. Compensation of 
Directors (excluding Directors who are Audit & Supervisory Committee Members) shall be resolved at the Board 
of Directors, within the maximum amount of compensation (total amount) approved at a general meeting of 
shareholders. The Compensation Committee also verifies the results of compensation payments. Likewise, 
compensation for Directors who are Audit & Supervisory Committee Members shall be determined through 
discussions among Directors who are Audit & Supervisory Committee Members, within the maximum amount of 
compensation (total amount) approved at a general meeting of shareholders. Through such procedures, the 
Company enhances the objectivity and the transparency of the compensation determination process. 

3. Procedures for Establishment, Revision, and Abolishment of this Policy 

The establishment, revision and abolishment of this Policy shall be subject to a resolution of the Board of Directors 
following the deliberation and proposal by the Compensation Committee. 

 

END 


