


The 39th Annual General Meeting of Shareholders

Item 1 Approval of Financial Statements and Statement of Appropriation of Retained Earnings for the 39th Fiscal Year 

Item 2 Partial Amendment to the Articles of Incorporation

Item 2-1 Addition of Business Objectives

Item 2-2 Introduction of e-GMS

Item 2-3 Renaming of Independent Non-Executive Director Position

Item 2-4 Revision of Cumulative Voting Regulations

Item 2-5 Increase in Number of Audit Committee Members to be Separately Elected

Item 2-6 Revision of Regulation on Severance Pay for Inside Directors and Managing Executive Officers

Item 2-7 : Establishment of the Regulation on Holding or Disposing of Treasury Shares

(This agenda is introduced presuming that the proposed partial amendment to the Korean Commercial Code (“KCC”) 
(Bill No. 16966) to impose an obligation on a company to cancel its treasury shares will take effect prior to the date of 
the general meeting of shareholders. If the proposed partial amendment to the KCC does not take effect prior to the 

date of the general meeting of shareholders, this agenda shall be automatically scrapped.)

Thursday, March 26th, 2026 10:00am (KST)

Vision Hall, KT&G Human Resources Development Institute, 71, Beotkkot-gil, Daedeok-gu, Daejeon, Republic of Korea

Reporting 1 Audit Report

Reporting 2 Business Report

Reporting 3 Internal Accounting Control System Operation Status Evaluation Report 



The 39th Annual General Meeting of Shareholders

Item 3
Amendment to Regulation on Severance Pay for Inside Directors

(to be automatically scrapped if Agenda No. 2-6 is rejected)

Item 4 Appointment of Hwan-Yong Nho as Independent Non-Executive Director

Item 5 Appointment of Hwan-Yong Nho as Audit Committee Member

Item 6
Appointment of Soong-Soo Han as Independent Non-Executive Director to Become Audit Committee Member

(to be automatically scrapped if Agenda No. 2-5 is rejected)

Item 7 Approval of Cap on Remuneration for Directors

Item 8

Approval of the Plan for Holding and Disposal of Treasury Shares

(This agenda is introduced presuming that the proposed partial amendment to the KCC (Bill No. 16966) to impose an 
obligation on a company to cancel its treasury shares will take effect prior to the date of the general meeting of 
shareholders. If the proposed partial amendment to the KCC does not take effect prior to the date of the general meeting 
of shareholders, this agenda shall be automatically scrapped.)







▪ The audit report on the consolidated and separate financial statements 

received an unqualified opinion on March 4, 2026, and the audit report 

has been disclosed on the electronic disclosure system and the 

company's website.

▪ Audit Report Directory

- Electronic Disclosure System (https://dart.fss.or.kr) > 

Submission of Audit Report

- Company Website (https://www.ktng.com) > Investor Relations >

Audit Report

· Korean: https://www.ktng.com/report?cmsCd=CM0013

· English: https://en.ktng.com/report?cmsCd=CM0043
(disclosure timeline to be further advised)

https://dart.fss.or.kr/
https://www.ktng.com/report?cmsCd=CM0013
https://en.ktng.com/report?cmsCd=CM0043
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Before Amendment After Amendment Purpose of Amendment

Agenda No. 2-1: Addition of 

Business Objectives

Article 2 (Objective)

(1)TheobjectivesoftheCompanyshallbeasfollows:

1 – 50. (Omitted)

51. research activity incidental to the businesses

described above.

Article 2 (Objective)

(1) ----------------------------------------------------------.

1 – 50. (Same as the currentprovisions)

51.printingandprinting-relatedbusiness;and

52. research activity incidental to the businesses

described in Subparagraphs1 through51 above.

To add business objectives to 

pursue commercial production 

at the Sejong 

Plant

Agenda No. 2-2: 

Introduction of e-GMS

Article 17 (Convening and Types of General 

Meetings)

(4) The President of the Company who is the

Representative Director (hereinafter, the

“President”) shall convene a Meeting. In case

where the President fails to convene, the provision

of Article 28(2) of these Articles of Incorporation

shall apply mutatis mutandis.

(5)<Newly established>

Article 21 (Voting by Proxy)

(2) In case ofParagraph (1) above, the proxy holder

shall file with the Company the documents

evidencing the authority to act as a proxy before the

Meeting.

Article 17 (Convening and Types of General 

Meetings) 

(4) Pursuant to Article 542-14(1) of the

Commercial Code, the Company shall hold general

meetings of shareholders in a format that allows

some shareholders to participate in the resolution

via electronic means from a remote location,

withoutphysically attendingthe meeting place.

/(5) The President of the Company who is the

Representative Director (hereinafter, the

“President”) shall convene a Meeting. In case

where the President fails to convene, the provision

of Article 28(2) of these Articles of Incorporation

shall apply mutatismutandis.

Article 21 (Voting by Proxy)

(2) ------------------------------------------------------------

-------------------------------documents in writing or 

in electronic form -----------------------------------------

-------------------------------------------------.

To provide grounds for the 

introduction of electronic 

general meetings of 

shareholders

To re-number the paragraphs 

following the insertion of new 

provisions

To expand the proxy 

verification methods to include 

documents in electronic form 

in addition to written 

documents



Before Amendment After Amendment Purpose of Amendment

Agenda No. 2-3: Renaming of 

Independent Non-Executive 

Director Position

Article 25 (Number of Directors)

The Company shall have one (1) President and a 

Board of Directors consisting of up to nine (9) 

directors, with a majority of the directors being 

independent non-executive directors. [Note: The 

term is a translation of “sa-oe-isa” in Korean, 

which literally means “outside director”.]

Article 26 (Election of the President and 

Directors) 

(5) Independent non-executive directorsshall be 

elected at the Meeting among the persons 

recommended by the Independent Non-Executive 

Director Candidate Recommendation Committee

upon review of the qualification of the persons who 

are recommended by (i)

the Independent Non-Executive Director 

Candidate Recommendation Committee in 

accordance with Article 34-5, (ii) the shareholders 

pursuant to Article 363-2(1) or 542-6(2) of the 

Commercial Code. 

Article 27 (Term of Office)

(1) The term of office of the directors shall be 

determined at the Meeting to an extent not 

exceeding three (3) years, and the term of office of 

an independent non-executive directorelected to 

fill a vacancy shall be the remainder of the term of 

office of his or her predecessor.

Article 25 (Number of Directors)

----------------------------------------------------------------

----------------------------------------------------------------

----------------------------------------------------

independent directors.

Article 26 (Election of the President and 

Directors)

(5) Independent directors --------------------------------

----------------------------------------------------------------

----------------------------------Independent Director 

Candidate Recommendation Committee ------------

----------------------------------------------------------------

-----Independent Director Candidate 

Recommendation Committee---------------------------

----------------------------------------------------------------

----------------------------------------------------------------

-----------------------------------------------------------.

Article 27 (Term of Office)

(1) ------------------------------------------------------------

----------------------------------------------------------------

------------------------------------------------------------

independent director--------------------------------------

----------------------------------------------------------------

--------------.

To standardize the Korean 

terminology from “sa-oe-isa 

(literally translated as ‘outside 

director’ in English)” to “dok-rip-

isa (literally translated as 

‘independent director’ in English).”



Before Amendment After Amendment Purpose of Amendment

Agenda No. 2-3: Renaming of 

Independent Non-Executive 

Director Position

Article 30 (Remuneration)

(2) The Company may, by a resolution of the 

Board of Directors, compensate independent non-

executive directorsfor actual costs and expenses 

incurred for the performance of their duties.

Article 32 (President Candidate 

Recommendation Committee)

(1) The Company shall have the President 

Candidate Recommendation Committee, a 

nonstandingcommittee in the Board of Directors, 

consisting of six (6) or fewer independent non-

executive directorsby a resolution of the Board of 

Directors. In such case, the President and the inside 

directors shall not participate in the resolution of the 

Board of Directors, and a member of the President 

Candidate Recommendation Committee may not 

be a president candidate recommended by the 

President Candidate Recommendation Committee.

(2)– (4) (Omitted)

(5) When the Governance Committee has searched

and recommended those persons who are deemed

qualified for the President, the President Candidate

Recommendation Committee shall select and

recommend to the Meeting a president candidate

after examining the recommended persons in

accordance with the standards determined at the

meeting of the independent non-executive directors

of the Board of Directors, which shall include the

following factors.

(Subparagraphsomitted)

Article 30 (Remuneration)

(2) ------------------------------------------------------------

---------------------------------------------independent 

directors-----------------------------------------------------

--------------------------------------------------------.

Article 32 (President Candidate 

Recommendation Committee) 

(1) ------------------------------------------------------------

----------------------------------------------------------------

----------------------------------------------------------------

----------------------------------independent directors---

----------------------------------------------------------------

----------------------------------------------------------------

----------------------------------------------------------------

----------------------------------------------------------------

----------------------------------------------------------------

----------------------------------------------------------------

-------------------------------------------------------------.

(2) – (4) (Same as the currentprovisions)

(5) -----------------------------------------------------------

----------------------------------------------------------------

----------------------------------------------------------------

----------------------------------------------------------------

----------------------------------------------------------------

----------------------------------------------------------------

----------------------------------------------------------------

--independent directors ----------------------------------

-----------------------------------------------------.

To standardize the Korean 

terminology from “sa-oe-isa 

(literally translated as ‘outside 

director’ in English)” to “dok-rip-

isa (literally translated as 

‘independent director’ in English).”



Before Amendment After Amendment Purpose of Amendment

Agenda No. 2-3: Renaming of 

Independent Non-Executive 

Director Position

Article 33 (Qualifications of Independent Non-

Executive Directors) 

Independent non-executive directors shall be 

appointed among persons who are independent, 

well qualified and sufficiently experienced in the 

field of economics, business management, law, or 

relevant technology, and as there is no 

disqualification as set forth by the relevant laws 

with independence.

Article 34-2 (Committees)

(1) The Company shall establish committees such

as theAudit Committee and the

Independent Non-Executive Director Candidate

Recommendation Committee within the Board of

Directors and, if deemed necessary, the Company

may establish any other committees by a resolution

of the Board of Directors. Each Committee shall

appoint its respective representative by a resolution

thereof.

Article 34-3 (Audit Committee) 

(1) The Audit Committee of the Company shall be

composed of three (3)or more

independent non-executive directors.

(2) The representative of the Audit Committee shall

be elected among the members, who are

independent non-executive directors, by a

resolution of the Audit Committee. In such case,

joint representatives of the Audit Committee may

be elected.

Article 33 (Qualifications of Independent Non-

Executive Directors) 

Independent directors ------------------------------------

----------------------------------------------------------------

----------------------------------------------------------------

----------------------------------------------------------------

----------------------------------------------------------------

----------------------------------------------------------------

---------------------.

Article 34-2 (Committees within Board of Directors) 

(1) ------------------------------------------------------------

------------------------------------------------------------

Independent Director Candidate Recommendation 

Committee -------------------------------------------------

----------------------------------------------------------------

----------------------------------------------------------------

----------------------------------------------------------------

----------------------------------------------------------------

----------------------.

Article 34-3 (Audit Committee) 

(1) ------------------------------------------------------------

-------------------------------------------------------

independent directors.

(2)------------------------------------------------------------

--------------------------------------------------------

independent directors-------------------------------------

----------------------------------------------------------------

----------------------------------------------------.

To standardize the Korean 

terminology from “sa-oe-isa 

(literally translated as ‘outside 

director’ in English)” to “dok-rip-

isa (literally translated as 

‘independent director’ in English).”



Before Amendment After Amendment Purpose of Amendment

Agenda No. 2-3: Renaming of 

Independent Non-Executive 

Director Position

Article 34-5 (Independent Non-Executive

Director Candidate Recommendation

Committee)

(1) The Independent Non-Executive Director

Candidate Recommendation Committee shall be

composed of three (3) or more independent non-

executive directors.

(2) The Independent Non-Executive Director

Candidate Recommendation Committee shall

perform the following duties:

1. examination of qualification and

recommendation of independentnon-executive

directorcandidates;and

2. other matters delegated by the Board of

Directors.

Article 35 (Chairman of Board of Directors) 

(1) The chairman of the Board of Directors of the

Company shall be appointed from the Independent

Non-Executive Directors by a resolution of the

Board of Directors.

(2) (Omitted)

(3) In the event that the chairman of the Board of

Directors may not participate at the meeting of the

Board of Directors, the most senior member and

then the oldest member among the independent

non-executive directors shall serve as the chairman

of theBoard ofDirectors.

Article 34-5 (Independent Non-Executive

Director Candidate Recommendation

Committee)

(1) -----------Independent Director Candidate

Recommendation Committee --------------------------

----------------------------------------------------------------

----------------------.

(2) ------Independent Director Candidate

Recommendation Committee---------------------------

-----------------:

1. ------------------------------------------------------------

----------independent director candidates -------------

-------------------------

2. -------------------------------------------------------------

-----

Article 35 (Chairman of Board of Directors) 

(1) ------------------------------------------------------------

----------------------------------------------------------------

- independent directors-----------------------------------

-.

(2) (same as the current provisions) 

(3) ------------------------------------------------------------

----------------------------------------------------------------

----------------------------------------------------------------

-------------------------------independent directors------

----------------------------------------------------------------

---------------.

To standardize the Korean 

terminology from “sa-oe-isa 

(literally translated as ‘outside 

director’ in English)” to “dok-rip-

isa (literally translated as 

‘independent director’ in English).”



Before Amendment After Amendment Purpose of Amendment

Agenda No. 2-3: Renaming of 

Independent Non-Executive 

Director Position

Article 36 (Method of Resolution) 

(1) A quorum for the holding of a meeting of the B

oard of Directors shall be at least a majority of all th

e directors. All resolutions at a meeting of the Boar

d of Directors shall be adopted by an affirmative vo

te of a majority of the directors present at the meeti

ng. However, resolutions to dismiss the President a

nd the inside director(s) shall be adopted by an affir

mative vote of two thirds (2/3) or more of the indep

endent non-executive directors, and resolutions to a

pprove appropriation of a business opportunity or a

ssets of the Company or transactions between the C

ompany and its director et al. shall be adopted by an 

affirmative vote of two thirds (2/3) or more of the di

rectors.

(2) – (3) (Omitted)

Article 36 (Method of Resolution)

(1) ------------------------------------------------------------

----------------------------------------------------------------

----------------------------------------------------------------

----------------------------------------------------------------

----------------------------------------------------------------

----------------------------------------------------------------

----------------------------------------------------------------

--------------------------------------------independent 

directors -----------------------------------------------------

----------------------------------------------------------------

----------------------------------------------------------------

----------------------------------------------------------------

----------------------------------------------------------------

-------------------------------------.

(2) – (3) (Same as the current provisions)

To standardize the Korean 

terminology from “sa-oe-isa 

(literally translated as ‘outside 

director’ in English)” to “dok-rip-

isa (literally translated as 

‘independent director’ in English).”

Agenda No. 2-4: Revision of 

Cumulative Voting Regulations

Article 26 (Election of the President and

Directors)

(6) In the event that directors are elected through

cumulative voting, the Presidentand the

other directors shall be classified into separate

groups

Article 26 (Appointment, etc. of President and

Directors)

(6) <Deleted>

Revision of Cumulative Voting 

Regulations

Agenda No. 2-5:Increase in 

Number of Audit Committee 

Members to be Separately 

Elected

Article 26 (Election of the President and

Directors)

(7) <Newly established>

Article 26 (Election of the President and

Directors)

(7) The members of the Audit Committee shall be

elected from among the directors elected at a

general meeting of shareholders. In such case, two

(2) members of the Audit Committee shall be

elected by a resolution of the general meeting of

shareholders as directors who will become the

members of the Audit Committee, separately from

otherdirectors.

To increase the number of persons 

to be separately appointed as audit 

committee members



Before Amendment After Amendment Purpose of Amendment

Agenda No. 2-6 

:Revision ofRegulation on 

Severance Pay for Inside 

Directors and Executive Officers

Article 31 (Severance Pay)

Severance pay for the President and the inside

directors shall be paid in accordance with the

Regulation on Severance Pay for Inside Directors

adoptedby a resolutionof theMeeting.

Article 38 (Executive Officers)

(3) The remuneration and bonus for executive offic

ers shall be determined pursuant to the regulations e

stablished by the Board of Directors and severance

pay for executive

officers shall be paid in accordance with the Regula

tions on Severance Pay for Executive Officers adop

ted by a resolutionof the Meeting.

Article 31 (Severance Pay)

----------------------------------------------------------------

----------------------------------------------------------------

-----------Regulation on Severance Pay for Officers-

----------------------------------------.

Article 38 (Executive Officers)

(3) ------------------------------------------------------------

----------------------------------------------------------------

----------------------------------------------------------------

----------------------------------------------------------------

-------------------------Regulations on Severance Pay

for Officers -------------------------------------------------

--------------------.

To update the title following the 

integration of severance pay 

regulations for inside directors and 

executive officers

Agenda No. 2-7: Establishment 

of the Regulation on Holding or 

Disposing of Treasury Shares

Article 10

<Newly established>

Article 10 (Holding and Disposal of Treasury

Shares)

The Company may acquire and dispose of the

treasury shares in case it is necessary to achieve

business goals such as introducing a new

technology or improving its financial structure or if

legitimately allowed to acquire and dispose of the

treasury shares.

Regulation on the purpose of 

holding and disposal of treasury 

shares in accordance with the 

amendment to the KCC

(*) Subject to change depending on 

the amendments to the standard 

articles of incorporation of listed 

companies.



Before Amendment After Amendment Purpose of Amendment

- <Newly established> ADDENDUM (March 26, 2026)

Article 1 (Effective Date) These Articles of

Incorporation shall be effective from the date of the

resolutionof theMeeting.

Article 2 (Interim Measures Concerning

Convocation of General Meetings and Voting

Rightsby Proxy)

The amended provisions of Articles 17 and 21 shall

be effective as of January 1,2027.

Article 3 (Interim Measures Concerning

IndependentDirectors)

The amended provisions of Articles 25 through 27

(excluding the amendments to Article 26,

Paragraphs 6 and 7), Article 30, Article 32, Article

33, Article 34-2, Article 34-3, Article 34-5, Article

35, and Article 36 shall take be effective as of July

23,2026.

To establish transitional provisions 

for the effective date of the 

amended Articles of Incorporation, 

in consideration of the enforcement 

date of the amended Korean 

Commercial Code.





Current Provisions (Proposed) Amendment
Reason for 

Amendment

Name: Regulation on Severance Pay for Inside Directors Name: Severance Pay Regulations for Officers Change of Name

Article 1 (Purpose)

The purpose of these Regulations is to set forth matters concerning

severance pay for the President and inside directors pursuant to Article

31 of KT&G Corporation’sArticles of Incorporation.

Article 2 (Scope of Application)

Severance pay for the President and inside directors shall be governed

by these Regulations, except as otherwise provided for in other laws

and regulations, the Articles of Incorporation, and the management

agreements.

Article 2-2

<Newly established>

Article 3 (Standards for Payment)

If the President and inside directors retire after serving for at least one

(1) year, severance pay shallbe paid.<Newly established>

Article 1 (Purpose)

----------------------------------------------------------------------------------------

the President, inside directors, and executive officers (collectively

referred to as “Officers”) pursuant toArticle 38(3)-------------------.

Article 2 (Scope ofApplication)

-------------------------Officers-----------------------------------------------------

------------------------------------------------------------applicable---------------

-------------------------------------------------------------management

agreements oremployment agreements.

Article 2-2 (Operation of Plan)

Officers’ severance pay shall be administered through the retirement

pension plan in accordance with the “Defined Benefit (DB)

Retirement Pension Rules” and the “Defined Contribution (DC)

Retirement PensionRules.”

Article 3 (Standards for Payment)

(1) --Officers------------------------------------------------------------------------

-------------------------------------------------. In calculating the number of

consecutive years of service to determine eligibility for severance pay,

any period of less than one (1) month shall be counted as one (1)

month; provided, however, that in calculating the actual amount of

severance pay, the consecutive period of service shall be calculated on

a dailypro rata basis.

Inclusion of executive officers 

as persons subject to the 

regulations

Change of the scope of 

application resulting from the 

expansion of applicable subjects 

Addition of provisions 

regarding the DB/DC 

retirement pension plan

Clarification of the detailed 

standards for calculating 

consecutive years of service to 

determine eligibility for 

payment



Current Provisions (Proposed) Amendment
Reason for 

Amendment

(2) <Deleted on February26,2010>

(3) <Newly established>

Article 4 (Calculation of Severance Pay)

(1) The method for calculating severance pay for the President and

insidedirectorsshall be as follows:

1~2.Omitted

(2)~(3)Omitted

(4) If the President or an inside director takes office or retires in the

middle of a fiscal year, a consecutive service period of less than one (1)

year shall be calculated by dividing the number of consecutive days of

service by 365 days.

(5) <Newly established>

Article 6 (Restrictions on Payment)

If the President or an inside director voluntarily resigns or is dismissed

from the office for a justifiable reason during his or her term of office,

he or she shallnotbe entitled to severance pay for that year.

(2) (Same as thecurrentprovisions)

(3) The period of service under Paragraph (1) may be the aggregate of

consecutive periods of service as an Officer of an affiliate (including

cases where the period of service is less than one (1) year), and, in the

case of a transfer of an Officer between affiliates, the relevant

severance pay may be settled between the affiliates. In such a case, for

an Officer who has subscribed to a retirement pension plan, the

contributions already paid shall be transferred, paid, or otherwise

processed in accordance with the relevant retirement pension rules and

in consultationwith the retirement pensionprovider.

Article 4 (Calculation of Severance Pay)

(1) ---------------------------Officers-----------------------------------------------

------------.

1~2. (Same as the currentprovisions)

(2)~(3)(Same as the currentprovisions)

(4) ---------------------Officers-----------------------------------------------------

----------------------------------------------------------------------------------------

------------------------------------------------------------------------------.

(5) For the severance pay for an Officer who has subscribed to a DC

retirement pension plan, an amount equal to 300% of the aggregate of

1/12 of the annual base salary for each month may be deposited into

the DC retirement pensionaccount.

Article 6 (Restrictions on Payment)

----------an Officer------------------------------------------------------------------

----------------------------------------------------------------------------------------

--------------------------.

Transfer of the criteria for 

calculating consecutive years of 

service under the existing 

Severance Pay Regulations for 

Executive Officers

Change of the scope of 

application resulting from the 

expansion of applicable subjects

Addition of provision on the 

method of operating the DC 

retirement pension plan

Change of the scope of 

application resulting from the 

expansion of applicable subjects



Current Provisions (Proposed) Amendment
Reason for 

Amendment

Article 8 (Amendment of Regulations)

These Regulations shall be amended by a resolution of the General

Meetingof Shareholdersand the Board ofDirectors.

<Newly established>

(Article 8 (Amendment of Regulations)

---------------------------------a resolution of the Board of Directors and

the General Meetingof Shareholders.

ADDENDUM (March 26, 2026)

(Effective Date) These Regulations shall enter into force as of the

resolutionof the2026OrdinaryGeneral Meeting of Shareholders.

Revision of wording
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Experience/Expertise
Kwan-Soo 

Shon

Jee-
Hee
Lee

Sang-Wook
Kwak

Dong-Hwan 
Shon

Kyung-Man 
Bang(CEO)

Sang-Hak 
Lee

(Inside)

Board Recommendation

Hwan-Yong 
Nho
(New)

Soong-Soo 
Han
(New)

Senior Executive Leadership (8/8) ● ● ● ● ● ● ● ●

Manufacturing/Supply chain (2/8) ● ●

Finance/Accounting (3/8) ● ● ●

Risk Management (5/8) ● ● ● ● ●

Global Business (4/8) ● ● ● ●

Sustainability (4/8) ● ● ● ●

Consumer Industries (5/8) ● ● ● ● ●

Legal/Regulatory (3/8) ● ● ●

Board Independence (75%) ● ● ● ● ● ●

Gender Diversity (Female 13%) M F M M M M M M



Remuneration Cap

Remuneration Cap

Total Payout (A + B)



→






