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Basic Policy

Asahi Group Holdings considers strengthening the Asahi 

Group’s corporate governance to be a top managerial prior-

ity in order to realize “Our Principles: Building value 

together with all our stakeholders,” a concept adopted as a 

code of conduct and promise to stakeholders under the 

Asahi Group Philosophy (AGP). To this end, the Company is 

making proactive efforts to strengthen the Group’s manage-

ment, improve its trust-based relationship with society, and 

enhance its sociability and transparency as a corporation.

Under these efforts, the Company believes it is essential to 

pursue growth-oriented governance entailing transparent, fair, 

timely, and decisive decision-making in order to realize 

sustainable corporate value improvement. Furthermore, the 

Company agrees with the core concept of Japan’s Corporate 

Governance Code, namely that ensuring sustained growth and 

improving corporate value over the medium to long term will 

contribute to all stakeholders and, subsequently, to the devel-

opment of the overall economy. On this basis, the Company is 

implementing growth-oriented corporate governance.

 Moreover, the Company promotes effective corporate 

governance by evaluating the effectiveness of the Board of 

Directors and the Audit & Supervisory Board and verifying its 

results, while identifying issues and making improvements in 

order to realize more substantial corporate governance.

Reasons for the Selection of Independent Directors and Audit & Supervisory Board Members

Based on the Company’s Criteria for Independence of 

Outside Directors and Outside Audit & Supervisory Board 

Members, the Company has deemed that its Outside 

Directors and Outside Audit & Supervisory Board Members 

maintain sufficient independence with no potential con-

flicts of interest occurring between them and general 

shareholders. Moreover, as they meet the requirements for 

independent directors and auditors as defined by the 

Tokyo Stock Exchange, the Company has reported them 

as independent directors and auditors to said exchange. 

Information on the Criteria for Independence of Outside 

Directors and Outside Audit & Supervisory Board 

Members can be found in the Company’s Corporate 

Governance Guidelines.

Measures for Enhancing Corporate Governance

2000 • Corporate Officer System was introduced.

• Nomination Committee and Compensation Committee were 
established.

• Number of Outside Directors was increased from one to three.

2007 • Terms of Directors were shortened to one year.

2011 • The Company transitioned to a pure holding  company structure.

2013 • Takeover defense measures were abolished.

2015 • Corporate Governance Guidelines were formulated.

• Evaluations of the effectiveness of the Board of Directors were 
commenced.

2017 • Performance-Linked Stock Compensation Plan was introduced 
for Internal Directors.

2018 • Title of CEO was transferred from Chairman of the Board to 
President and Representative Director to improve the effective-
ness of management supervision from an operational execution 
perspective.

2018 • Majority of officers appointed as members of the Nomination 
Committee and Compensation Committee are from outside the 
Company. Both committees are chaired by an Outside Director.

• Third-party evaluations with respect to the effectiveness of the 
Board of Directors were introduced.

• Evaluations of the effectiveness of the Audit & Supervisory Board 
were commenced and third-party evaluations were introduced.

2019 • The Company transitioned to a structure in which the Chairman 
of the Board of Directors does not serve concurrently as a 
Representative Director.

• Standards and guidelines were formulated for the resignation of 
the CEO, the appointment of Representative Directors, and the 
clarification of terms of office for officers.

• The number of Outside Directors on the Board of Directors was 
raised, now constituting one third of total Board members.

• The overall functions of remuneration systems were strengthened 
to provide an incentive to Internal Directors.

2020 • The CXO system was introduced to enhance global governance.

The Asahi Group’s Governance— 
Governance Systems for Rapidly Accelerating Global Management

Corporate Governance Guidelines

https://www.asahigroup-holdings.com/company/governance/pdf/200325_guidelines.pdf
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Reasons for the Selection of Outside Directors and Outside Audit & Supervisory Board Members

Name Reasons

Tatsuro Kosaka

Tenure (as of March 31) 
4 years

Number of meetings attended
Board of Directors 12/12

Tatsuro Kosaka has utilized his extensive experience, including as a CEO of a global company, to appropriately oversee business execution 
by actively providing opinions and recommendations. In this fiscal year in particular, he has contributed to increasing the effectiveness 
of the Board of Directors by providing opinions and recommendations based on his experience and insight, and through dialogue, with 
respect to important issues such as the agreement to acquire the Australian beer and cider business. Furthermore, as the chairperson of 
the Nomination Committee, he has played a leading role in making fair and transparent decisions on succession plans for the manage-
ment team, including the CEO, and on personnel affairs of officers. He sufficiently possesses the high level of insight, expertise, and ability 
required as an Outside Director of the Company due to his extensive experience in corporate management over many years. Accordingly, 
we deem that Tatsuro Kosaka is essential to our organization and an indispensable member of the Board of Directors, mainly for his ability 
to provide a supervisory function from a management perspective based on his high level of corporate management skills.

Yasushi Shingai

Tenure (as of March 31) 
2 years

Number of meetings attended
Board of Directors 12/12

Yasushi Shingai has utilized his extensive experience, including as Executive Deputy President and CFO of a global company and Deputy 
CEO of an overseas business headquarters, to appropriately oversee business execution by actively providing opinions and recommenda-
tions. In this fiscal year in particular, he has contributed to enhancing the effectiveness of the Board of Directors by providing opinions and 
recommendations based on his experience and insight, and through dialogue with respect to important issues such as the agreement to 
acquire the Australian beer and cider business. Furthermore, as the chairperson of the Compensation Committee, he has played a leading 
role in making fair and transparent decisions on the formulation and implementation of a new executive remuneration plan (determining 
bonus amounts, among other matters). He sufficiently possesses the high level of insight, expertise, and ability required as an Outside 
Director of the Company, due to his extensive experience in corporate management accumulated over many years. Accordingly, we deem 
that Yasushi Shingai is essential to our organization and an indispensable member of the Board of Directors, particularly for his ability to 
provide a supervisory function from a progressive and wide-ranging global management perspective.

Christina L. Ahmadjian

Tenure (as of March 31) 
1 year

Number of meetings attended
Board of Directors 9/9

Christina L. Ahmadjian has utilized her extensive experience as a university professor and an expert in the fields of corporate governance 
and organizational culture to appropriately oversee business execution by actively providing opinions and recommendations. In particular, 
she has contributed to enhancing the effectiveness of the Board of Directors by providing opinions and recommendations, and through 
dialogue from perspectives such as ESG, which encompasses all matters related to the environment, society, and governance, and global 
human resource development. Furthermore, as a member of the Compensation Committee, she has contributed to making fair and 
transparent decisions on the formulation and implementation of a new executive remuneration plan (determining bonus amounts, among 
other matters). She possesses the high level of insight, expertise, and ability required as an Outside Director of the Company due to her 
scholarly research into corporate governance and organizational culture and her experience serving as an outside director in multiple 
companies. Accordingly, we deem that Christina L. Ahmadjian is essential to our organization and an indispensable member of the Board 
of Directors, particularly for her ability to provide a supervisory function from the perspective of an expert on global organizational culture 
and other matters.

Katsutoshi Saito

Tenure (as of March 31) 
6 years

Number of meetings attended
Board of Directors 12/12
Audit & Supervisory Board 13/13

Katsutoshi Saito has a wealth of experience and wide-ranging knowledge from having served as a corporate manager of a global corpora-
tion and institutional investors for many years. He has actively provided opinions and recommendations at Audit & Supervisory Board 
and Board of Directors’ meetings as an Outside Audit & Supervisory Board Member, along with appropriate auditing of the duties of the 
Directors of the Company. As a member of the Nomination Committee, he provides specific opinions and recommendations from a man-
agement perspective. Accordingly, we deem that Katsutoshi Saito is essential to our organization for his efforts in helping the Company 
promote global business management and realize sustainable increases in corporate value.

Yumiko Waseda

Tenure (as of March 31) 
5 years

Number of meetings attended
Board of Directors 12/12

Audit & Supervisory Board 13/13

Owing to many years as a practicing attorney, Yumiko Waseda possesses expert knowledge on corporate law and intellectual property, 
as well as a high level of insight that enables her to audit management from the perspective of compliance. As an Outside Audit & 
Supervisory Board Member, she has actively provided opinions and recommendations at the Audit & Supervisory Board and Board of 
Directors’ meetings of the Company, and carried out appropriate auditing of the duties of the Directors of the Company. She has also 
provided specific opinions and recommendations and contributed to raising the level of transparency and objectivity of the remunera-
tion structure for the Company’s Directors as a member of the Compensation Committee. Accordingly, we deem that Yumiko Waseda 
is essential to our organization for her efforts in helping the Company promote global business management and realize sustainable 
increases in corporate value.

Yutaka Kawakami

Tenure (as of March 31) 
3 years

Number of meetings attended
Board of Directors 12/12
Audit & Supervisory Board 13/13

Yutaka Kawakami has expert knowledge related to corporate accounting and a wealth of auditing experience both in Japan and overseas 
as a certified public accountant and an engagement partner for accounting auditors at listed companies, among other organizations. As an 
Outside Audit & Supervisory Board Member, he has actively provided opinions and recommendations at Audit & Supervisory Board and 
Board of Directors’ meetings and carried out appropriate auditing of the duties of the Directors of the Company. Accordingly, we deem that 
Yutaka Kawakami is essential to our organization for his efforts in helping the Company promote global business management and realize 
sustainable increases in corporate value.

Notes: 1.  The number of Board of Directors’ and Audit & Supervisory Board meetings attended refers to those in 2019.

 2.  As Christina L. Ahmadjian was newly appointed as a Director at the 95th Annual General Meeting of Shareholders held on March 26, 2019, the above number of Board of Directors’ meetings that 

she was able to attend is different from the other officers.

Members of the Nomination Committee and Compensation Committee

Directors Audit & Supervisory Board Members

Name Naoki 
Izumiya

Akiyoshi  
Koji

Atsushi 
Katsuki

Yutaka 
Henmi

Taemin  
Park

Keizo 
Tanimura

Tatsuro 
Kosaka

Yasushi 
Shingai

Christina L. 
Ahmadjian

Yoshihide 
Okuda

Naoko 
Nishinaka

Katsutoshi 
Saito

Yumiko 
Waseda

Yutaka 
Kawakami

Nomination 
Committee

Compensation 
Committee

Note:  denotes Outside Directors / Outside Audit & Supervisory Board Members   denotes committee chairpersons   denotes committee members
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The Board of Directors is responsible for determining and implementing important corporate 
strategies, such as the AGP and the Medium-Term Management Policy. The Board of Directors 
also provides effective support for risk-taking of management under the CEO by streamlining the 
internal control system and risk management systems, such as enterprise risk management 
(ERM), and establishing the Risk Appetite Statement. Regular meetings of the Board of Directors 
are held once a month, in principle, and special meetings are held as necessary. In 2019, the 
Board of Directors met 12 times and the rate of attendance by Outside Directors was 100%. In 
addition, meetings were held 10 times via written correspondence. In regard to the composition 
of the Board of Directors, Outside Directors are selected from among corporate managers, 
experts, and other professionals who possess the necessary experience, insight, and professional 
expertise required by the Company. In addition, the Company makes it its policy to have Outside 
Directors account for one third or more of the total members of the Board. This approach is 
taken to ensure an overall balance of knowledge, experience, and ability as well as the diversity 
of the Board of Directors. Furthermore, Internal Directors are appointed after being comprehen-
sively evaluated and judged based on their experience, insight, and professional background 
with reference to the requirements for Directors, which are determined based on the AGP, the 
Asahi Group’s Corporate Action Guidelines, and management strategies of the Company.

Characteristics of Our Corporate Governance System
 The chairman serves as a non-executive director.

  Over one third of Board of Director members are Outside Directors.

 Advisory committees have been established voluntarily.

 Nomination Committee (chaired by Outside Director) /  
 Compensation Committee (chaired by Outside Director)

Directors and the Board of Directors

Auditing

Corporate Governance System Chart

General Meeting of Shareholders

Board of Directors

Representative  
Directors

Corporate Officers

ALCOHOL 
BEVERAGES

SOFT  
DRINKS

Corporate  
Strategy Board

Electing /  
Dismissing

Electing /  
Dismissing

Cooperation

Report

Report

Report

Cooperation

Report

Internal Auditing

Auditing

Auditing

Audit & Supervisory 
Board

Audit Section

12

13

42

By combining the information held by the Standing Audit & Supervisory Board Members and 
the high level of expertise of the Outside Audit & Supervisory Board Members, the Company’s 
system enables Audit & Supervisory Board Members to exercise their authority freely and 
decisively, making appropriate judgments and taking action from an independent and objective 
standpoint. In 2019, the Audit & Supervisory Board met 13 times and the rate of attendance by 
Outside Audit & Supervisory Board Members was 100%. To ensure balance in terms of knowl-
edge, experience, and ability, as well as diversity for the entire Audit & Supervisory Board, the 
Company has decided that the Audit & Supervisory Board be composed of suitable members 
who fulfill the requirements of officers, who are determined based on the AGP and manage-
ment strategies of the Company. Moreover, the Audit & Supervisory Board appoints at least one 
member with an appropriate knowledge of finance and accounting and one member with an 
appropriate knowledge of legal affairs. Three Outside Audit & Supervisory Board Members shall 
be elected from among accounting experts, lawyers, and corporate managers who have a 
wealth of experience and broad insight in their respective fields and who fulfill the requirements 
for independent officers as stipulated by the Company. The Standing Audit & Supervisory Board 
Members attend important meetings such as those of the Corporate Strategy Board, examine 
important documents for approval, and collect information from the Directors, the sections in 
charge of internal audits, and other divisions. They report the collected information at Audit & 
Supervisory Board meetings, where they share this information with the Outside Audit & 
Supervisory Board Members. Through discussions and other examinations held based on this 
information, the Audit & Supervisory Board Members conduct appropriate audits of the busi-
ness execution by the Directors.

Audit & Supervisory Board Members  
and the Audit & Supervisory Board

The Corporate Strategy Board discusses matters pertaining to the evaluations of the legality, 
objectiveness, and rationality of important issues related to business operations. The board 
comprises the president and other executive directors, corporate officers, and Standing Audit & 
Supervisory Board Members, with the president and representative director serving as the chair. 
The board met 42 times in 2019 and primarily discussed matters pertaining to the establish-
ment of business strategies and operational execution at Group companies.

Corporate Strategy Board

Corporate Governance System (As of April 1, 2020)

Three outside 
members and 
two internal 
members

The Compliance Committee discusses matters related 
to corporate ethics, compliance promotion, and 
business supervision. The committee comprises the 
president and representative director and other 
executive Directors as well as executive officers 
appointed by the committee chair, who is the presi-
dent and representative director. Standing Audit & 
Supervisory Board Members also attend the meetings 
and provide opinions as necessary. The committee 
met seven times in 2019 and provided reports on the 
operational status of the compliance promotion plans, 
internal whistleblower systems, and other matters.

Compliance Committee 7

The Asahi Group’s Governance—Governance Systems for Rapidly Accelerating Global Management

Cooperation

Independent 
Accounting 

Auditor

Meetings in 2019

Meetings in 2019

Meetings in 2019

Meetings in 2019

Auditing
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The Nomination Committee discusses matters including succession plans for 
Directors, Audit & Supervisory Board Members, and corporate officers as well 
as the selection of candidates for these positions. The committee consists of 
two Outside Directors, one Outside Audit & Supervisory Board Member, and 
two Internal Directors. The two Outside Directors on the committee select 
which one of them will serve as the chairperson. The committee met eight 
times during 2019 and primarily discussed matters such as the appointment 
of Directors, Audit & Supervisory Board Members, and corporate officers 
based on the succession plan and its planning, as well as officers and repre-
sentatives of principal subsidiaries. The rate of attendance by committee 
members was 100%.

Nomination Committee

General Meeting of Shareholders

Board of Directors

Representative  
Directors

Corporate Officers

OVERSEASFOOD

Corporate  
Strategy Board

Nomination Committee

Compensation Committee

Information Disclosure

Risk Management

Compliance

Global Sustainability

Proposal / 
Report

Inquiry /  
Report

Inquiry /  
Report

Deliberation / 
Report

Inquiry / Report regarding 
important matters

Electing / 
Dismissing

Appointment / Dismissal / 
Supervision

Deliberation / 
Report

Delegation of authority / 
Supervision

Committees

8

9

The Global Sustainability Committee was established on April 1, 2020 as an 
organization for discussions on matters related to the formulation and monitoring 
of sustainability strategies. The Global Sustainability Committee is chaired by the 
president and representative director and consists of officers in charge of sustain-
ability at Asahi Group Holdings, CEOs of regional headquarters, and other mem-
bers. Among matters concerning enterprise risk management (ERM), the 
committee holds in-depth discussions on sustainability-related issues and reports 
to the Risk Management Committee as appropriate.

Global Sustainability Committee 

The Information Disclosure Committee manages and oversees the disclosure of 
corporate information in an integrated manner and carries out discussions from 
the perspective of unbiased, swift, and far-reaching information disclosure. This 
committee is composed of executive Directors, excluding the president and 
representative director, and corporate officers, and the Director in charge of 
public relations serves as the chairperson. The committee met eight times in 
2019. Meetings were used to analyze information details and determine the 
information to be disclosed as well as the content and means of disclosure while 
referencing the Timely Disclosure Rules of the Tokyo Stock Exchange.

Information Disclosure Committee 8
The Risk Management Committee holds discussions related to the 
promotion and oversight of ERM for the entire Asahi Group. The Risk 
Management Committee consists of the president and representative 
director, who also serves as the chairperson, and other executive 
directors, as well as corporate officers who are appointed by the 
committee chairperson. The Standing Audit & Supervisory Board 
Members also attend the meetings and provide opinions as neces-
sary. The committee met 6 times in 2019 and held discussions on 
matters such as identifying and evaluating critical risks and formulat-
ing and monitoring the status of action plans, as well as risk appetite 
initiatives for proposal to the Board of Directors.

Risk Management Committee 6

The Compensation Committee discusses matters pertaining to the remuneration 
systems and amounts for Directors, Audit & Supervisory Board Members, and 
corporate officers. The committee consists of two Outside Directors, one Outside 
Audit & Supervisory Board Member, and two Internal Directors. The two Outside 
Directors on the committee select which one of them will serve as the chairperson. 
The committee met nine times during 2019 and held discussions primarily in 
relation to matters such as the new remuneration plan for officers (revision of the 
medium-term bonus plan and stock compensation plan, formulation of bench-
marks for variable remuneration, etc.), individual evaluations of officers and bonus 
amounts based on such evaluations, and disclosure of officer remuneration, etc. 
The rate of attendance by committee members was 100%.

Compensation Committee

Corporate Governance System (As of April 1, 2020)

Chair
(outside)

Chair
(outside)

Three  
Outside  
Directors

Five  
Internal  
Directors

Chairman 
(internal)

Outside Internal

New

Two outside  
members  
(one Outside Director and  
one Outside Audit &  
Supervisory Board Member)

Two outside  
members  
(one Outside Director and  
one Outside Audit &  
Supervisory Board Member)

Two internal  
members  
(two Directors)

Meetings in 2019

Meetings in 2019

Meetings in 2019

Meetings in 2019

Two internal  
members  
(two Directors)
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Remuneration for Directors, Audit & Supervisory Board Members, and the Independent Accounting Auditor

New Basic Policy on Director Remuneration
The Company has established and put into practice a remu-

neration system for Directors based on the following concepts.

 Remuneration for the Directors of the Company com-

prises basic remuneration, bonuses (annual and medium-

term), and stock compensation. Remuneration for Outside 

Directors consists solely of basic remuneration. Based on 

the principle that remuneration for Internal Directors should 

be closely linked to performance, the percentage of variable 

remuneration (bonus and stock compensation) in the 

annual income for the president and representative director 

is set to be more than 60%. In addition, the percentage of 

stock compensation is set to be around 15%. For other 

Internal Directors, the percentage of variable remuneration 

is set at 40% or more and is designed in accordance with 

the Director’s position and role.

 Also, the remuneration for Directors is set at a level that 

aims for the achievement of performance targets, taking 

into consideration the level of remuneration that is effective 

for continuing to secure outstanding human resources with 

diverse skills. Other Japanese companies of the same scale 

as the Company (a top 100 company in market capitaliza-

tion) are used as benchmarks for determining remunera-

tion levels.

 Additionally, bonuses and performance-linked stock 

compensation are only offered to Internal Directors. 

Remuneration for Audit & Supervisory Board Members 

consists solely of basic remuneration (monthly, fixed).

Composition of Remuneration for the President and Representative Director
(Remuneration model when achieving 2020 performance targets)

Comparison of Director Incentives

Annual bonus Medium-term bonus Stock compensation

Objective

Strengthen incentive to strive for the 
Company’s sustainable and steady growth, 
enhancement of financial value, and 
achievement of targets

Strengthen incentive to strive for  
the Company’s discontinuous growth 
and achievement of medium-term 
operating results

Strengthen incentive to strive for the 
Company’s long-term sustainable increase 
in corporate value and align interests 
and risks with those of shareholders

Period Single fiscal year Three years Three years

Payment method Cash Cash Stock

Payment period Every March Following March after end of period Upon resignation

Performance indicators 
(weighting)

•  Consolidated core operating profit (50%)
•  Profit attributable to owners of parent (50%)

•  Financial value indicators (60%)
•  Social value indicators (40%)

None

Individual evaluation Yes Yes No

Clawback provision 
(return of incentive 

compensation)
No No Yes

Basic remuneration

Fixed remuneration (35%)

Stock 
compensationBonuses (annual and medium-term)

Variable remuneration (65%)

35% 50% 15%

Fixed Remuneration
Basic remuneration is determined based on the significance 

of the position and role of the Director. Revisions to basic 

remuneration are determined based on changes in position 

or role, taking into account such factors as changes in 

business operations and the status of remuneration levels.

Variable Remuneration
As a basic policy for further strengthening the incentive to 

strive for the Company’s sustainable growth and enhance-

ment of corporate value over the medium to long term, the 

system for Director bonuses has been designed based on 

the points to the right, giving consideration to increasing the 

The Asahi Group’s Governance—Governance Systems for Rapidly Accelerating Global Management

•  To further strengthen the incentive to strive for the Company’s 
sustainable growth and enhancement of corporate value over the 
medium to long term

•  To offer remuneration of a nature and level that is effective in con-
tinuing to secure outstanding human resources with diverse skills

•  To base remuneration on the role and magnitude of responsibilities of 
the Directors and their contribution to performance

•  To offer remuneration that fluctuates greatly in accordance with 
performance related to management strategies

•  To offer remuneration in which benefits and risk are shared with 
shareholders and which provides incentive to management from the 
standpoint of shareholders

•  To offer remuneration that is determined in reference to external data 
and based on a transparent and fair process
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Succession Plan and Training

The Company regards the succession plan for its CEO and 

Directors as a matter of utmost priority, and accordingly 

formulates a succession plan pursuant to the requirements 

of the CEO and Directors and the composition of the entire 

Board of Directors.

 Based on the succession plan, the Company makes 

appointments and assignments according to plan, conducts 

coaching of successor candidates, and carries out training, 

etc., for successors of future generations. Meanwhile, the 

Company arranges professional assessments by external 

organizations and makes use of such means as 360-Degree 

Feedback in-house. The Nomination Committee regularly 

monitors and reviews such plans as necessary.

 For Directors and Audit & Supervisory Board Members, 

the Company provides the training required for their roles 

and responsibilities on a regular basis. The Company pro-

vides Outside Directors and Outside Audit & Supervisory 

Board Members with information relating to the overview of 

the Asahi Group including its businesses, financial affairs, 

and organizations, and implements measures, such as 

office visits, to facilitate their understanding of the Group 

and human resources.

Reference: Total Remuneration for Directors and Audit & Supervisory Board Members (2019)

Fixed remuneration Variable remuneration

Total  
(Millions of yen)

Basic remuneration Annual bonus Medium-term bonus Stock compensation

Number of 
people

Total  
(Millions of yen)

Number of 
people

Total  
(Millions of yen)

Number of 
people

Total  
(Millions of yen)

Number of 
people

Total  
(Millions of yen)

Directors  
(of whom, Outside Directors)

14
(4)

353
(51)

10
(—)

228
 (—)

10
(—)

83
 (—)

6
(—)

80
 (—)

745
(51)

Audit & Supervisory Board Members 
(of whom, Outside Audit &  

Supervisory Board Members)

6
(3)

114
(40)

—
(—)

 —
 (—)

—
(—)

 —
 (—)

—
(—)

 —
 (—)

114
(40)

Notes: 1.  The figures above include amounts paid to five Directors, Katsutoshi Takahashi, Yoshihide Okuda, Noboru Kagami, Kenji Hamada, and Naoki Tanaka, and one Audit & Supervisory Board Member, 
Akira Muto, who retired upon the expiration of their terms of office at the conclusion of the 95th Annual General Meeting of Shareholders held on March 26, 2019.

 2.  A resolution authorizing payments associated with the termination of the retirement benefits for Directors and Audit & Supervisory Board Members to be paid at the time of retirement was passed at 
the 83rd Annual General Meeting of Shareholders held on March 27, 2007. As of the end of this fiscal year, the anticipated total amount of future payments was ¥19 million to one Director.

 3.  The maximum amount of Director remuneration (basic remuneration and bonus) is ¥1,500 million (including ¥100 million for Outside Directors) per year (resolved at the 95th Annual General Meeting of 
Shareholders held on March 26, 2019). In addition to those listed above, at the 95th Annual General Meeting of Shareholders held on March 26, 2019, a resolution was passed to pay stock compensation 
to Directors (excluding Outside Directors) who were elected during the period of the Trust and took office and for whom the Company contributed up to ¥300 million during the period of the Trust (three 
years). The Company may grant up to a total of 25,000 shares of the Company per fiscal year to all eligible Directors.

 4.  The amounts for annual bonus and medium-term bonus are the amounts that were recorded as costs during this fiscal year.
 5.  The amount of remuneration stated as stock compensation is the amount that was recorded as cost in accordance with the stock compensation plan that was resolved at the 95th Annual General 

Meeting of Shareholders held on March 26, 2019.
 6.  The maximum amount for Audit & Supervisory Board Members’ remuneration is ¥140 million (including ¥50 million for Outside Audit & Supervisory Board Members) per year (resolved at the 95th 

Annual General Meeting of Shareholders held on March 26, 2019).

Key Points for Determining Variable Remuneration

•  Establishing a new “Medium-Term Bonus Plan (Cash-Based)” to 
provide a strong incentive for achieving medium-term performance

•  Changing to a method of evaluation for the annual bonus that 
combines year-on-year comparisons with target achievement com-
parisons, in addition to adding consolidated core operating profit as a 
new performance indicator

•  Introducing social value indicators (multiple ESG indices), in addition 
to financial indicators linked to the Medium-Term Management 
Policy, as a performance indicator for the medium-term bonus

•  Introducing frameworks for reflecting individual evaluations for the 
annual bonus and medium-term bonus based on the contribution of 
each Director

•  Focusing the objective of stock compensation on “increasing the 
incentive for Directors and Audit & Supervisory Board Members to 
strive to continuously enhance corporate value over the long term and 
to share benefits and risks with shareholders.”

percentage of variable remuneration (incentive) within 

Directors’ annual income as well as contributing to the 

Company’s sustainable growth (short-term, medium-term, 

and long-term) and enhancing corporate value (in terms of 

both financial value and social value) through the incentive 

system as a whole.

 In regard to social value indicators, which serve as 

performance indicators for medium-term bonuses, the 

Company utilizes MSCI, CDP, FTSE4Good, and other indi-

ces, determines key performance indicators (KPIs), and 

comprehensively assesses the status of their achievement.

Method for Determining Remuneration
Remuneration for the Company’s Directors is determined 

through a transparent and fair process. This process is 

based on the approval of the Board of Directors following 

examinations by the Compensation Committee, which com-

prises a majority of independent officers and is chaired by 

an independent officer. In addition, the Compensation 

Committee uses objective, external data as necessary in 

order to ensure fair decision-making.

 Remuneration for the Company’s Audit & Supervisory 

Board Members is determined through mutual consulta-

tion of Audit & Supervisory Board Members according to 

his/her job responsibilities and the distinction of status 

between Internal and Outside Member and by utilizing 

survey data from external specialized agencies.
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I. Overview of Results of Analysis and Evaluation

i) Conclusion
 The Company’s Board of Directors concluded that the Board  
of Directors in fiscal 2019 was “functioning effectively.” Although 
there remain many issues to be addressed, the overall evaluation 
was high.

ii) Analysis and evaluation
•  “Performed adequately” or “Performed adequately overall” 

accounted for a high proportion of the responses to the questions in 
the effectiveness evaluation questionnaires, submitted by the 
Directors and Audit & Supervisory Board Members.

•  Nearly all answers included proposals, advice, and observations 
with regard to the discussions and initiatives of the Board of 
Directors, including the enhancement of corporate value over the 
medium to long term, appropriate risk-taking, and communication 
with shareholders and investors.

•   In addition to the evaluation questionnaires, a third party con-
ducted interviews with all Outside Directors to obtain objective 
opinions. Their opinions have been reflected in the evaluation.

II. Future Initiatives

After considering the results of the evaluation, the Company’s Board of 
Directors has prioritized the following five issues, which will be 
addressed to enhance their overall effectiveness:

i)  Deepening discussions that contribute to medium- to 
long-term improvements in corporate value

•   Facilitating discussions on medium- to long-term management 
strategies and business portfolios

•  Conducting discussions on optimal corporate governance models 
for the Company

•  Restructuring the operations of the Board of Directors to facilitate 
such discussions (including administrative support and time 
management for discussions at Board meetings)

ii) Monitoring that contributes to Group governance
•  Strengthening reporting and monitoring by the Group’s regional 

headquarters
•  Appropriate monitoring that facilitates ERM and risk appetite 

initiatives

iii)  Enhancing the transparency of the Nomination Committee 
and the Compensation Committee

•   Increasing the transparency of discussions held by the respective 
committees

•  Reconfirming the matters to be shared by each committee with the 
Board of Directors

iv) Accelerating ESG initiatives
•  Supervising the direction of ESG initiatives (from an ultra-long-term 

management viewpoint)
•  Monitoring the milestone achievements of ESG initiatives

 v)  Strengthening the provision of information to enhance the 
effectiveness of the Board of Directors

•  Strengthening the provision of information regarding stakeholder 
engagement

Policy of Reducing Cross-Shareholdings

The Company makes it its policy to refrain from holdings of 

shares when such holdings are deemed as neither contrib-

uting to the ongoing growth of the Company nor increasing 

its corporate value over the medium to long term. This 

policy has been adopted out of consideration for our goal of 

pursuing asset and capital efficiency improvement for the 

promotion of Glocal Value Creation Management based on 

the Asahi Group Philosophy in the Medium-Term 

Management Policy. Cross-shareholdings are examined in 

terms of their holding purpose, risks, performance as mea-

sured against capital cost, etc., and the appropriateness of 

holding the shares is comprehensively reviewed every year 

by the Board of Directors. In the event that a shareholding is 

deemed not to contribute to the Company’s sustainable 

growth or to the increase of its corporate value over the 

medium to long term, the result of said review shall be 

disclosed and the Company shall engage in the requisite 

dialogue with the counterpart entity as a shareholder. 

Shareholdings that are deemed not improvable, even after 

engaging in dialogue, are to be sold in a timely and appro-

priate manner. For each target agenda item, the Company 

appropriately exercises the voting rights attached to the 

stocks it holds by comprehensively judging whether propos-

als contribute to the ongoing growth of the Company and to 

increases in its corporate value over the medium to long 

term, and whether they contribute to the common interests 

of the investee’s shareholders.

Evaluation of the Effectiveness of the Board of Directors

The Board of Directors analyzed and evaluated its effective-

ness in 2019 while also taking into consideration third-party 

opinions based on questionnaires and interviews as part of 

the Company’s efforts to implement growth-oriented corpo-

rate governance that contributes to the practice of 

management for corporate value enhancement. An overview 

of the results and the initiatives to be implemented going 

forward is as follows. Please refer to the following website for 

details on the methods of analysis and evaluation and evalu-

ation items.

The Asahi Group’s Governance—Governance Systems for Rapidly Accelerating Global Management

Summary of the Results of the Evaluation of the Effectiveness of the Board of Directors (March 25, 2020)

https://www.asahigroup-holdings.com/en/whoweare/governance/pdf/200325_board_of_directors_result_en.pdf
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III. Responses to Issues Identified in Previous Fiscal Year

•    Strengthening the Group’s effective corporate governance system, 
establishing a risk management system for the enhancement of Group 
governance, and reinforcing ESG initiatives were identified in the 
previous fiscal year as issues to address.

•   To address those issues, the Project for Enhancing the Effectiveness 
of the Board of Directors (comprising the chairperson, two Outside 
Directors, the CEO, and one Outside Audit & Supervisory Board 
Member) was established within the Board of Directors. Through this 
project, the Board of Directors conducted studies on items to be 

discussed at Board meetings to enhance its effectiveness, carried out 
discussions on risk appetite and, as a part of its ESG initiative, agreed 
to recommendations of the Task Force on Climate-related Financial 
Disclosures and held discussions on the establishment of the Asahi 
Group’s Human Rights Policy.

•   A certain level of progress has been made with all of the aforemen-
tioned issues. However, the Board of Directors is aware of the need 
for further efforts with regard to the majority of comments cited in the 
evaluation, and therefore is committed to continuing to improve in 
these areas.

Main Activities of the Board of Directors in Fiscal 2019  
(Excluding deliberated or reported reviews of issues and legal matters)

•     Formulation of Asahi Group Philosophy and Group Code  

of Conduct

•    Formulation of Medium-Term Management Policy

•     Corporate governance

•     Succession plan

•    Reform of remuneration systems for Directors

•     State of deliberations of the Nomination Committee  

and the Compensation Committee

•    State of responses to cross-shareholdings

•    Status of shareholder relations and investor relations activities

•     Enterprise risk management (ERM)

•     Basic policy on the prevention of bribery; basic policy on the 

observation of competition-related laws; and basic policy on  

the environment

•    M&As

•     Reports from the CEOs of local, integrated companies on the 

state of overseas operating companies

•    Evaluation of the effectiveness of the Board of Directors and 

evaluation of the effectiveness of the Audit & Supervisory Board

Evaluation of the Effectiveness of the Audit & Supervisory Board

The Company’s Audit & Supervisory Board has been evalu-

ating its own effectiveness since fiscal 2018 as an ongoing 

initiative. In fiscal 2019, it conducted an effectiveness eval-

uation focusing on the status of efforts to respond to the 

matters that were identified in fiscal 2018 as needing to be 

addressed. The Company will aim to engage in best 

practices among companies in Japan in terms of further 

enhancing the effectiveness of its Audit & Supervisory 

Board and its continuous efforts to respond to the expecta-

tions of stakeholders by strengthening its corporate gover-

nance throughout the organization.

Summary of the Results of the Evaluation of the Effectiveness of the Audit & Supervisory Board (March 26, 2020)

https://www.asahigroup-holdings.com/en/whoweare/governance/pdf/200326_audit_and_supervisory_board_result_en.pdf

I. Overview of Results of Analysis and Evaluation

•   The Company’s Audit & Supervisory Board concluded that it was 
“functioning effectively” in fiscal 2019. In conducting the evaluation, 
in addition to a questionnaire on effectiveness for each Audit & 
Supervisory Board Member of the Company, the evaluation involved 
administering a questionnaire and conducting interviews of Standing 
Audit & Supervisory Board Members of Group companies and the 
members of the Internal Audit Section of the Company, upon gaining 
third-party advice. Opinions on the evaluation were received from 
third parties and the results of the aforementioned process were 
collated. From the results, issues to be addressed in fiscal 2020 to 
further improve effectiveness were identified. 

II. Initiatives Going Forward

After having engaged in discussions on the evaluation and analysis for 
fiscal 2019, the Company’s Audit & Supervisory Board recognized the 
following four points as considerations that need to be addressed.

1.  Enhancement of the system as the Group to respond to 
emergencies

2. Further strengthening of Group governance
3.  Expansion and deepening of cooperation with Outside Directors
4.  Expansion and enhancement of collaboration with outside auditor 

and Internal Audit Section




