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A Board of Directors that supports the Group’s

transformation and growth

Michitaka Sawada

Chairperson of the Board
Outside Director

Has served in key positions at Kao
Corporation, including Representa-
tive Director, President and CEO.
Joined Panasonic Holdings as
Outside Director in June 2020, and
was appointed Chairperson of the
Board in June 2025.

An eventful year driven by effective governance that balances
“offense and defense”—promoting growth while strengthening
risk management

Fiscal 2026 was a year in which Panasonic Holdings implemented the Group
Q1 Management Reform and formulated a Group Growth Strategy. As Chairper-
son of the Board, how would you summarize the year?

In June 2025, recognizing the significance of its responsibility, | accepted the position of Chairperson of the
Board with a strong desire to meet the expectations of our stakeholders. As Chairperson, my goal has been
to enhance the effectiveness of the Board of Directors by implementing effective governance that balances
“offense and defense,” and to translate those results into improved performance and expectations for future
growth, ultimately aiming for them to be reflected in the stock price. It was a challenging and intense year,
but | believe we were able to achieve a certain level of success.

From the perspective of proactive approach to governance, we were able to complete the implementation
of the fixed-cost structural reform and the strategic direction-setting of businesses with issues, which were
set forth as part of the Group Management Reform, thereby establishing a profit base for future growth.
Furthermore, regarding the Group Growth Strategy, after spending a great deal of time discussing the matter
at the Board of Directors meetings, we made it clear that we aim to be a company that continues to evolve,
supporting the development of society and industry by resolving social issues that arise with the times.
Furthermore, the Board of Directors reached a common understanding that, looking ahead to 2032, we will
contribute to society by supporting Al infrastructure and social operations by addressing two social issues:
the efficient use of energy and the alleviation of frontline labor shortages.

From the perspective of defensive approach to governance, because the entire Company was tackling
the Group Management Reform in fiscal 2026, the Board placed greater emphasis on, and oversaw, compli-
ance issues more than ever before. As a result, no incidents escalated into a serious situation, and | believe
the Board of Directors was able to fulfill its role to a certain extent.

The Board of Directors should not only exercise its supervisory function, but also engage in diverse
future-oriented discussions, for example, about exciting cutting-edge technologies that look 10 or 20 years
ahead. However, implementing the Group Management Reform and formulating the Group Growth Strategy
are extremely demanding tasks, so in fiscal 2026 the Board of Directors had no choice but to focus on these
important and urgent issues. My summary is that it was a year of heightened focus in a time of upheaval.

Business performance and stock price are key indicators for
measuring effectiveness

Q2 What are your thoughts on improving the effectiveness of the Board of
Directors?

| believe the effectiveness of the Board of Directors lies in using governance to strengthen the supervision of
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management and support execution, which leads to improved performance and heightened expectations for
the future, ultimately resulting in a higher stock price. The Board can only be said to have been effective
once the stock price rises. Even if Board members feel the Board’s effectiveness has improved, if perfor-
mance is languishing and the stock price has not risen, we cannot say the Board’s effectiveness has actually
improved. Recognizing the importance of earning the confidence of our shareholders and investors, the
Board of Directors takes both our business performance and stock price seriously.

When | took over as Chairperson, | thought deeply about how to enhance the Board’s effectiveness.
There are various directions we can take, but what | place the greatest emphasis on is improving the quality
of the Board of Directors’ discussions. Of course, the question of what proposals to submit to the Board of
Directors is important, but even more important, | believe, are how to allocate the right amount of time for
each agenda item and how to elicit effective opinions and comments from Board members within the limited
time available.

At Board meetings, we clearly separate items to be dealt with briefly from those requiring focused, in-depth
discussion, and adjust the time allocated to each agenda item accordingly. The first half of the Board meeting
is dedicated to routine matters and agenda items that can be discussed briefly, while the second half includes
agenda items that require in-depth discussion. If the discussion of the agenda items in the first half becomes
long-winded and runs over the scheduled time, not only will there be insufficient time for the more important
discussions in the latter half, but the long-winded discussion will drain the Board members’ thinking, so
high-quality opinions will not emerge. That's why well-balanced and efficient time allocation is crucial.

Factors such as the number of directors, the proportion of outside directors, and diversity also affect the
quality of discussions, but these alone do not guarantee higher quality. Effective facilitation is needed to draw
out the Board members’ experience and expertise and enhance the quality of Board discussions. It has been
six years since | was appointed as Outside Director in 2020, so | understand the viewpoints and characteris-
tics of the Board members. When multiple members wish to speak during a Q&A session at a Board meet-
ing, | also consider the order in which they speak. When the first speaker offers a good idea, it stimulates the
other members’ thinking and raises the quality of the next speaker’s comments. Our Board members come
to discussions well prepared, so a high-quality comment often triggers a chain reaction that elevates the level
of discussion. Higher-quality discussions change how the executive team approaches and responds to
Board deliberations, creating a greater sense of accountability and leading to more effective follow-up
actions. Therefore, as Chairperson, I'm always striving to facilitate high-quality discussions.

Focused on achieving performance targets and implementing
the Group Growth Strategy

Q3 What will be your key focus for the Board of Directors in fiscal 2027?

Since directors are elected by shareholders, it is important that we as representatives of the shareholders
ensure that the Board of Directors functions and meet their expectations. This also contributes to the effec-
tiveness of the Board of Directors. The stock price, one of the indicators to measure the effectiveness, has

reached its highest level in 26 years*, and | am deeply aware of the high expectations our shareholders have
for our future. Making the Board of Directors function in a way that meets these expectations is my top priority
for fiscal 2027. In addition to ensuring the achievement of adjusted operating profits of 600 billion yen in fiscal
2027 and 750 billion yen or more in fiscal 2029, we must steadily advance the implementation of the Group
Growth Strategy. To achieve this, speed in responding to change is crucial. Given developments in the Middle
East and other factors, uncertainty is expected to persist for the foreseeable future. The key to success lies in
anticipating and responding quickly and appropriately to the rapidly changing business environment. Further-
more, no matter how determined we are to move faster, without a strong technology platform we cannot adapt
to change nor make contributions to our customers. We recognize that, despite possessing excellent technol-
ogy, we have not always been able to leverage it quickly and efficiently. Going forward, in addition to adopting
technology with a greater sense of speed, | would like to bring to the Board discussions on forward-looking
and exciting cutting-edge technologies. As the Board of Directors, we will support the implementation of the
Group Growth Strategy so that we can make the most of any business opportunities.

* The previous high on a closing price basis was 3,230 yen on March 1, 2000 (As of May 12, 2026).

The Panasonic Group is entering a new stage

Q[|. What is your message to shareholders and investors?

| feel that the Company has shifted from an inward-looking to an outward-looking approach in both supervi-
sion and execution. In terms of supervision, having an outside director as the Chairperson of the Board
allowed proposals to be presented without internal constraints, and discussions became more outward-
looking rather than inward-looking. In terms of execution, the management policies and actions on the exec-
utive side clearly reflect the style of Group CEO Kusumi, and we have become more objectively aware of our
position from an external perspective and have become more proactive in tackling the Company’s chal-
lenges head-on. This is a major change. The Board of Directors will firmly supervise the spread and expan-
sion of these changes at the operational frontlines so that the entire Group can undergo further
transformation.

Going forward, as Chairperson of the Board of Directors, | will strive to ensure that we fully capture the
benefits of the Group Management Reforms while advancing the Group Growth Strategy to further enhance
corporate value.l look forward to your continued support as the Panasonic Group has entered a new stage
of growth.
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The Board of Directors
that formulated the
Group Growth Strategy

Shinobu Matsui, Outside Director
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Junko Seto, Outside Director

Previously worked as a Certified Public Accountant at a major auditing firm. Has held key positions, Held senior positions at multinational companies and other organizations before

including Director (currently serving as Senior Executive Officer and CHRO), at Uzabase, Inc. Has being appointed Executive Officer and CFO of Asahi Group Japan, Ltd. Has
served as an Outside Director of the Company since June 2021 and was appointed Chair of both served as an Outside Director of the Company since June 2025. (Executive
the Nomination Advisory Committee and the Compensation Advisory Committee in June 2025. Officer and CFO of Asahi Group Japan, Ltd. at the time of the interview.)

Agenda items deliberately brought forward with room for
debate, enabling the Board and management to rigorously
discuss the fundamental issues

In June 2025, Mr. Sawada became the first outside director to be

Q1 appointed Chairperson of the Board of Directors, while the Company’s
outside directors have come to constitute a majority. What changes have
you observed in the oversight and effectiveness of the Board of Directors?

It has been five years since | became an outside director, and even in the early days of my
appointment, | found it quite easy to express my opinions. | have felt that the Board oper-
ates in an open manner. That said, even though discussions at the Board meetings were
lively, | noticed that few inside directors spoke up, and most of the comments came from
outside directors. | believe this was because the Board had been positioned as a place for
hearing the opinions of outside directors on the agenda items that the executives had

already discussed thoroughly in advance before presenting them. Therefore, before the
Group Management Reform in February 2025, most of the agenda items submitted to the
Board were those that had already been extensively discussed by the executives and were
nearly finalized. As outside directors, we were particularly aware of how this made it difficult
to delve into more fundamental issues. It felt as though agenda items were being submitted
to the Board not for discussion but simply for approval. | therefore informed the Board that it
would be difficult to give an opinion when agenda items are brought to the Board only at the
final stage and requested that we would rather have them presented even if they are still
only half developed. In this way, we worked to improve the situation. In particular, since Mr.
Sawada, an outside director, became Chairperson of the Board, some agenda items have
begun to be submitted to the Board before the executives have reached a conclusion.
Given the Company’s conscientious corporate culture, there was initially some hesitation
about submitting agenda to the Board under such circumstances. However, the number of
cases where both inside and outside directors actively engage in discussion has increased
significantly, and | can sense that the effectiveness of the Board has certainly improved.
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| became an outside director of the Company in June 2025, so | have only experienced the
Board after these changes took place. Even from my perspective, having worked for many
years at foreign-affiliated companies, | remember being surprised at the time of my appoint-
ment by how much more active the discussions were at Board meetings than | had
expected. As Ms. Matsui mentioned, discussions at Board meetings sometimes begin from
differing opinions, and there is no set policy for resolving them. For example, when the
Group Growth Strategy, announced in May 2026, was being formulated, the proposal was
first submitted to the Board with the executives still holding differing opinions. Those differ-
ences were actually what helped reveal the fundamental issues, allowing us to engage in
high-quality discussions. At the Company’s Board meetings, both inside and outside direc-
tors exchange a wide range of opinions, including those for and against, when discussing
important agenda that can influence the Group’s direction. Even in such Board meetings,
Mr.Sawada’s facilitation as Chairperson helps organize the key points, enabling high-quality
discussions that lead to effective decision making.

When opinions were divided at Board meetings, we would often ask Mr. Kusumi, "What do
you want to do?", seeking his views as the Group’s top executive. In this way, the Board
fulfills its supervisory function while respecting the views of the top executive officer. Also,
since Mr. Sawada assumed the role of Chairperson, an objective perspective has been
brought to the content of agenda and the timing to be submitted to the Board. | feel there is
a healthy and productive tension between Mr. Sawada and Mr. Kusumi.

A sense of unity across the Group has emerged through
growth strategy discussions

Fiscal 2026 was a year in which we implemented the Group Management
Q2 Reform and formulated a Group Growth Strategy. How do you view the
changes in the executive team?

Driven by a strong sense of urgency over prolonged weak growth and a stagnant stock
price, the Group Management Reform was formulated through pressing, time-bound dis-
cussions over a three-month period and was successfully completed in fiscal 2026 owing to
the strong determination of the Company’s executives. The Board closely supervised the
entire process, which led to the establishment of the current profit foundation. In the past,
discussions by the Board regarding the Group Growth Strategy would likely have been
conducted only by the holding company. This time, however, the presidents of the operating
companies also took part, and the strategy was formulated through repeated discussions
across the entire Group. | had previously sensed that a degree of sectionalism existed

between the holding company and the operating companies, as well as among the operat-
ing companies themselves—perhaps as a negative side effect of autonomous responsible
management. However, as discussions on the Group Growth Strategy progressed, those
barriers seemed to have been removed.

For example, during the discussions on the Solutions area, the three presidents of the operat-
ing companies in that area each presented their initiatives to the Board. Through those pre-
sentations, we realized that the initiatives, which had previously appeared separate, actually
shared common elements and were interconnected. The three presidents of the operating
companies most likely gained significant insights and valuable learnings from listening to one
another. | am convinced that each of them has developed a sense of ownership not only as
the head of their own operating company but also as a leader in the Solutions area, enabling
them to think about what the Group’s solutions business ought to look like.

| think there was, to some extent, a perception among the operating companies that the
holding company was responsible for the Group’s overall strategy, while the operating compa-
nies should concentrate on their own businesses. Now that the Group Growth Strategy has
been discussed and formulated collectively, there has been a shift toward a sense of owner-
ship—an awareness that they themselves are responsible for shaping the Group’s future.
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The future of the Panasonic Group is now being considered not only by Mr. Kusumi, the
Group CEO, but by the entire executive team together. While the Group Management
Reform was developed and implemented out of a sense of crisis, for the Group Growth
Strategy, a sense of ownership—not only for one’s own business but for the Panasonic
Group as a whole—uwill be the key to achieving the strategy.

Avoiding the same mistakes;
case-by-case oversight of projects is key

Q3 How do you plan to exercise the Board’s supervisory function in
fiscal 20277

As someone with a background in finance, | tend to approach matters from the perspective
of profit structure and capital allocation. In fiscal 2027, the decision regarding the strategic
investment of 500 billion yen in the Al infrastructure business announced in the Group
Growth Strategy will be extremely important. The Board should undertake thoroughgoing
discussions on this matter and closely monitor the execution functions of the business. We
must actively engage in discussions on both fronts: risk management, focusing on how to

respond flexibly to shifts in market conditions, and strategic revenue management, focusing
on how to maximize opportunities when demand grows faster than planned supply capacity.
As with past large-scale strategic investments, such as in automotive batteries and Blue
Yonder, it is important that we continue checking whether pre-established KPIs and mile-
stones have been achieved. At Board meetings, we intensively discuss not only capital
allocation but also the business portfolio. In fiscal 2026, there were a notable number of
proposals submitted to the Board related to the liquidation of past investments. Something
that can generally be said about Japanese companies is that they tend to be homogeneous
and are good at coming together in one place and moving forward with a shared mindset.
On the flipside, they often struggle to deal with western corporate culture and key overseas
strategic bases. We are no exception, and | have become acutely aware that we share this
tendency. With those aspects in mind, we have asked the executives to conduct a thorough
review of the factors behind past unsuccessful M&As and strategic investments for further
discussions at Board meetings. As lessons learned from past unsuccessful cases, it is
imperative that the Board exercises oversight in a manner suited to the nature of each case,
to ensure that the same mistakes are not repeated. In addition, to realize the Group Growth
Strategy, the business model in the Solutions area must be transformed. There is a certain
gap between the capabilities required for a solutions business and those the Company has
developed through its traditional one-time hardware sales business model. We will continue
to establish appropriate KPIs and monitor them to bridge this gap and ensure the success-
ful completion of the transformation.

Together with shareholders and investors,
targeting sustainable growth in corporate value

Q4

In fiscal 2027, the Company’s executive compensation system was over-
hauled and included the introduction of performance-based stock com-
pensation and changes to the relative size of compensation. Could you tell
us about the background and objectives of these changes?

In June 2025, the structure of the Nomination and Compensation Advisory Committee was
reviewed and divided into two separate committees: the Nomination Advisory Committee
and the Compensation Advisory Committee. | serve as Chairperson of both committees.
The Company'’s stock price has been on an upward trend since 2026, but before that, it
had lagged behind competitors for an extended period. We had long considered increasing
the weighting of stock compensation to encourage the management team to run the busi-
ness with a stronger awareness of the capital market’s perspective. The Company
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introduced a restricted stock compensation system in 2019, but since the number of shares
granted was fixed regardless of earnings, we realized that it did not provide enough incen-
tives. Therefore, starting in fiscal 2027, the Company introduced performance-based stock
compensation in addition to the existing restricted stock compensation. The only evaluation
indicator for that is relative TSR (Total Shareholder Return), and the number of shares
granted will not increase unless performance exceeds that of TOPIX and peer companies.
In addition, the relative size of compensation has been revised significantly. For example, in
the case of our Group CEO, if basic compensation is set at 1, the ratio of stock compensa-
tion, which was previously 0.5, has now been raised to 2. On the other hand, taking into
account the implementation of the Group Management Reform in fiscal 2026, the total
compensation level remains unchanged when viewed based on the standard amounts
before and after the revision of the executive compensation system. As a result, the amount
of basic compensation has been lowered, while the proportion of performance-based
compensation has been increased.

The Panasonic Group’s management team has always maintained a strong commitment to
earnings and stock price, and | believe that the revision of the executive compensation
system will further strengthen that commitment. It is important for the management team to
be in the same boat as shareholders and investors, working together as one to achieve
sustainable growth in corporate value.

Previously, the evaluation indicators for short-term incentive compensation for the presi-
dents of the operating companies were based solely on the metrics of the operating compa-
nies. This time, we have included consolidated adjusted operating profit for the entire Group
as a performance metric. This change enables the presidents of the operating companies
to adopt a Group-wide perspective and provides added motivation to help realize the Group
Growth Strategy. In April 2026, each the president of the operating company assumed the
role of executive officer at the holding company. From a compensation standpoint as well,
this allows them to adopt a Group-wide perspective and ensures effective governance of
nomination and compensation matters.

Another notable change is that a portion of outside directors’ compensation is now deliv-
ered in the form of restricted stock awards. The Company’s outside directors have a great
deal of passion for the Panasonic Group and a strong desire to help move the Company
forward. With the introduction of stock compensation, outside directors can perform their
role of supervising business execution with an even stronger commitment to achieving
sustainable growth in corporate value.

(Please refer to P49 for more details about executive compensation.)

What is your message to shareholders and investors?

At this point, | am of the view that the Board of Directors at Panasonic Holdings operates
very effectively and that a strong corporate governance framework is in place, but it is
difficult to say whether it will still be effective 10 years from now. Both the way business is
conducted and the approach to governance will continue to evolve with the times. With that
outlook in mind, the Board will continue to pursue effective forms of governance that remain
relevant in the years ahead. It is my hope that shareholders and investors will keep watching
over the Panasonic Group with peace of mind.

The Company’s Board of Directors has a deeply rooted culture of continuous improvement,

which | believe will help it adapt effectively to various changes in the future. On top of that,
following the formulation of the Group Growth Strategy, | am strongly convinced that the
Company’s direction has become clear, the Group has begun to undergo real change, and
the speed of decision making has increased. | hope shareholders and investors also find
these developments convincing, and look forward to the further transformation of the Pana-
sonic Group.
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Message from Mr. Matsuo, Outside Director

Yutaka Matsuo outside birector

Professor, Department of Technology Management for
Innovation, Graduate School of Engineering, The University of
Tokyo. Chairman of Japan Deep Learning Association (JDLA).
A distinguished leader in the fields of Al and deep learning, he
has driven both cutting-edge research and the broad-based
social implementation of these technologies, while making
significant contributions to industry-academia-government
collaboration and the development of future talent. Since June
2025, he has served as an Outside Director of the Company.

Drawing on your experience and expertise, what views

Q1 and recommendations have you shared with the Board?
Has your perspective on the Panasonic Group changed
through these discussions?

Since becoming an Outside Director in June 2025, | have spent much of my first
year gaining a deeper understanding of the Panasonic Group’s diverse businesses
and organizations, as well as how decisions are made. From the standpoint of Al
and data strategy, one point | have emphasized in particular is the need for the
Group to make a concerted commitment to physical Al, which brings Al together
with devices, the gemba (operational frontlines), spaces, and services. Momentum
is growing in this field across Japan, and it is an area in which the Panasonic
Group can make full use of its technological strengths. | believe we therefore need
to build these capabilities across the Group. The Panasonic Group’s frontline
teams in individual businesses are strong, giving the Company a distinct bottom-up
competitive edge. At the same time, | believe it is important to modernize the
shared foundation that feeds customer feedback and sales and marketing data
back into product planning, design, and business decisions. | joined the Board
because | saw a company with tremendous potential. Now that | have also gained
a clearer view of the difficulty and challenges involved in realizing that potential, |
feel that the next stage is where it truly matters. | want to work with the Group to
chart a path to substantial growth in the Al era while preserving the strength of its
frontline-driven, bottom-up approach.

The Group Growth Strategy toward 2032 has now been

QZ formulated. What challenges do you see for the Panaso-
nic Group as it seeks to further enhance corporate value?
How do you hope to contribute to the Board?

The decision to support Al infrastructure and social operations as we look toward
2032 is an important strategy for channeling the Panasonic Group’s strengths into
growth areas. In the near term, the Group must further expand its portfolio of
products that are essential to Al infrastructure, including energy storage systems
for data centers, high-performance multilayer circuit board materials, and conduc-
tive polymer capacitors, and fully capture rapidly expanding demand. Technologi-
cal superiority alone will not be enough. Our execution must keep pace with the
growth opportunity in areas ranging from supply capacity and quality to customer
responsiveness and the speed of investment decisions. Over the medium term,
the challenge will be to extend the Group’s strengths in its connections to opera-
tional frontlines, devices, quality, and safety into Al- and data-enabled solutions
and, ultimately, physical Al. On the Board, | hope to assess advances in technol-
ogy and emerging business opportunities while helping ensure that initiatives in
individual businesses do not remain isolated, but instead strengthen the competi-
tiveness and corporate value of the Group as a whole.

Dialogue between Outside Directors and Institutional Investors

[Event Overview]

[Main dialogue topics]

® Board discussions on Group management reform and
Group Growth Strategy

Date July 6, 2026
Format : Online
Speakers : Outside Director Sawada (upper left), Outside Director Matsui

Moderator

(upper right), and Outside Director Nishiyama (lower left)

: Kazuo Yoshikawa, Analyst (lower right),

Morgan Stanley MUFG Securities Co., Ltd.

Participants : Institutional investors in Japan and overseas

Please refer to the minutes available on our IR website for further details.

https://holdings.panasonic/content/dam/holdings/global/en/corporate/investors/pdf/20260706_e.pdf

m Business Growth Opportunities in the Al Era
m Business Portfolio Management

® Enhancing Board Effectiveness and Corporate
Governance

® Management Talent for the Next Generation
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Corporate Governance Structure and Initiatives

I Basic Policy

The Company believes it is important to increase corporate value by fulfilling accountability through dialogue
with various stakeholders such as shareholders and customers, making efforts to conduct transparent business
activities, and swiftly conducting business activities with fairness and honesty based on its management philos-
ophy of “a company is a public entity of society.” For this reason, we recognize that corporate governance is an
important foundation of management. The fundamental structure is an audit and supervisory system consisting
of the Board of Directors that decides the execution of strategies and important matters related to the overall
Group and supervises the execution of Director duties, and the Audit & Supervisory Board Members and Audit
& Supervisory Board which supervises the execution of Director duties. The entire Panasonic Group endeavors
to establish and strengthen this structure as an effective system.

The Company determined that, even under the Operating Company System, it can ensure the effectiveness
of corporate governance with the structure based on the Audit &Supervisory Board System composed of the
Board of Directors and Audit &Supervisory Board Member/ Audit & Supervisory Board, leveraging Nomination
and Compensation Advisory Committee and the scheme of Evaluation of the Board of Directors Effectiveness.
This structure is shown in the diagram on the right.

The Company’s Board of Directors has changed significantly since June 2025, in particular. An independent
Outside Director now serves as Chairperson of the Board of Directors, and the board consists of a total of 13
members: 7 independent Outside Directors and 6 Inside Directors. In addition, four women serve as directors.
Such a well-diversified management team leads the Group-wide management of the Company.

Milestones in strengthening Corporate Governance

In alignment with the principles of Japan's Corporate Governance Code, the Company has established a highly

effective governance framework by balancing a strong supervisory function with autonomy for our businesses.
The Company is working to establish and strengthen its corporate governance structure based on its recog-

nition that effective corporate governance is a key foundation for making contributions to its customers and

society through its business and furthermore increasing its corporate value.
2020 )

2015 )

B Appointed first female m Discontinued ESV Plan*
director *The Policy toward Large Scales Purchases of Panasonic Shares

2014

B Started stock option compen-
sation system for stock-type
compensation (continued
until 2018)

2017

B Raised the minimum ratio of Outside Directors to one third

B Reviewed the corporate advisor system

® Added new non-financial
performance indicators to
the performance-based
compensation system for
directors, etc.

Corporate Governance Structure

Shareholders’ Meeting

. Appoint/Dismiss,
Audit Decide upper limit of Appoint/
total compensation Dismiss

Appoint/Dismiss,
Decide upper limit of
total compensation

Audit Inquiry
Report

Board of Directors

Supervision/Decision-making

Board Member/Audit &

Audit & Supervisory
Supervisory Board

Nomination
Advisory Committee

1sation

| Comp
| % Advisory Committee
Accounting Auditor | ! Report
i
Report Supervision/
Decision-making

Supervise Control
Group CEO
Report
Control

Report

Inquiry ( }

Execution of operation

PHD Executive Committee/
Group Transformation Round Table®ete

Group CxO®oe2 | Business CEONote ) Report/]\

Report {
Control and
empowerment

Operating companies and
other Group companies

PHD ERM ®e=4 Committee, etc.

Internal audit

Align

(Notes) 1 PHD Executive Committee/Group Transformation Round Table: Discuss/set the direction/report on Group’s mid to long term strategy,
important initiatives implemented by the Company and Operating Companies, sustainability management, and material risks
2 Group CxO: Governance, Group Strategy, Business Support by functional axis of Accounting & Finance, HR, Legal Affairs, etc.
3 Business CEO: As an executive officer who also serves as president of an operating company, and is responsible for shaping group strategy

and making important business decisions from a Group wide perspective

4 PHD: Panasonic Holdings / ERM: Enterprise Risk Management

2025 )
® ntroduced performance

share unit (PSU)

® Appointed an Outside Director as Chairperson of the Board
® Qutside Directors now constitute the majority of the Board of
B Started granting RS
compensation to outside

Directors
directors

® Set an upper limit on the number of directors (no more than
15 members)

H Revised the Nomination and Compensation Advisory Commit-
tee into two separate committees: the Nomination Advisory
Committee and the Compensation Advisory Committee

® |ntroduced Malus and clawback provisions

B Established Nomination and Compensation
Advisory Committee

B Started evaluating the effectiveness of the Board
of Directors

W Established Outside Directors and Outside A&SB
Members Committee

® ntroduced restricted stock (RS) compensation

m Conducted the first
dialogue between
outside directors and
institutional Investors
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Composition of the Board of Directors and Audit & Supervisory Board Members

I Outline of Structure (s ofiune 22, 2026)

Ratio of
Female Directors

30.8%

Ratio of
Outside Directors

53.8%

Directors

13
= 2222208
%.1222222

x:Male :Female L:Chairperson of the Board

The Board of Directors

® The Board of Directors delegates authority to the Companies, and achieves a fast-moving decision-making process
centered on the Operating Companies. It also decides the Group’s medium- to long-term strategies and important
Group matters, and concentrates on Group direction through Group governance and risk management, in order to
make important decisions for the Group and conduct sound and suitable monitoring.

® The Company ensures the diversity of knowledge, experience, and qualifications of the Board of Directors as a whole,
taking into consideration the expertise required of the Board of Directors. The Company elects Outside Directors from
among experienced corporate executives, who have extensive managerial experience in various careers and deep
insight, and are expected to provide valuable opinions as supervisors of decision-making related to business execution
and the execution of directors’ duties.

B The majority of the directors are Outside Directors

® The Chairperson of the Board of Directors is appointed from among the Outside Directors

m To ensure that the decisions of shareholders are appropriately reflected in management, all directors are elected every
year at the annual Shareholders’ Meeting. (Directors’ term of office is one year). In addition, to maintain an appropri-
ately sized Board of Directors, the maximum number of directors is set at 15.

Audit & Supervisory Board Members (A&SB Members) and Audit & Supervisory
Board (A&SB)

® An independent body entrusted by the shareholders to ensure sound corporate management and secure public trust

® |n order to contribute to the sound and sustainable growth and improvement in mid- to long-term corporate value of the
Group, we establish a high-quality corporate governance system.

B The upper limit for the number of Audit & Supervisory Board Members is set at five (5) in consideration for matters such
as balance with the set upper limit for the number of Directors.

B The Company appoints full-time senior A&SB Members who are well versed in corporate operations and are able to
comprehend the actual condition of businesses by exercising their right to visit and investigate operating sites. The
senior A&SB Members are elected from among those who have experience in positions equivalent to or higher than
senior executive directors. Of these, one has considerable knowledge related to financial and accounting matters.

® The Company appoints outside A&SB Members from among business managers, lawyers, and certified public accoun-
tants, who are capable of effectively supervising the execution of Director duties based on their advanced expertise,
extensive careers, and high levels of knowledge.

I Board of Directors and Committee Operations

Board of Directors

Meeting Records in fiscal 2026

Principal agenda

/ Committee
® Group mid- to long-term strategy (Group Growth Strategy)
® Progress monitoring of Group management reforms
® Strategy reports for business in key investment areas
Board of ® Conclusion of an agreement between YKK Corporation
D'i.’rae::tc())rs Number of meetings held during and Panasonic Holdings Corporation on the transfer of

Chairperson:
Outside Director
Sawada

the term: 14

Average duration: 3 hours 24
minutes

Panasonic Housing Solutions Co., Ltd. stock
® Technical trends including Al x robotics
® Measures for enterprise risk management
® Measures for Group compliance
® Reporting of investigation into Group quality compliance
® Significance of ownership of cross-shareholdings
® Audit policy and audit reports, etc.

Nomination
Advisory
Committee

Chairperson:
Outside Director
Matsui

8/8 (100%)

Number of meetings held: 8

Member:

Outside Director Nishiyama 7/7
(100%)*

Outside Director Sawada 8/8
(100%)

Outside Director Kusumi 8/8
(100%)

® Succession plans for the Group CEO

® Successor candidates for the Group CEO, Executive
Officers, and Presidents of Operating Companies

® Results from internal consideration of Director and other
candidates

® Standard guidelines for reappointment of a Director, Exec-
utive Officer, or President of an Operating Company

Compensation
Advisory
Committee

Chairperson:
Outside Director
Matsui

8/8 (100%)

Number of meetings held: 8

Member:

Outside Director Sawada
8/8 (100%)

Outside Director Shigetomi
7/7 (100%)*

Outside Director Kusumi
8/8 (100%)

® Review of the stock compensation system

® Policy for deciding the compensation for individual
Directors, Executive Officers, and Presidents of Operating
Companies

® Compensation system, details, and levels, etc. for
Directors, Executive Officers, and Presidents of Operating
Companies taking into consideration details of payments
to individuals based on performance evaluations, etc.
competitor companies, conditions in related industries, etc.

*Attendance after assuming position on June 23, 2025

Support system for the Chairperson of the Board of Directors

The Company’s Board of Directors is chaired by an independent Outside Director, and to support the perfor-
mance of his or her duties, the Board of Directors Secretariat works closely with the Chairperson to set agendas,
review materials, and provide information, among other duties. For this reason, monthly meetings are held up to
one week before each board meeting, attended by the Chairperson, the Group CEO, and the Board of Directors
Secretariat. When necessary, debriefing sessions are also held, attended by the Chairperson, responsible execu-
tives, and the secretariat.
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I Board of Directors Evaluation

Implementation and utilization of evaluation of the Board of Directors’
effectiveness

The Company conducts an annual survey to evaluate the effectiveness of the Board of Directors meetings.
The results are reported at the Board of Directors meetings as one of the agenda items, and issues and
improvement measures raised by the members of the Board of Directors are discussed. Based on the results
of these discussions, the Company continuously builds up a PDCA cycle by considering and implementing
measures to improve the structure and operation of the Board of Directors, leading to improvement of the
effectiveness of the Board of Directors and strengthening of governance.

(1) Important fiscal 2026 measures based on the effectiveness evaluation in fiscal 2025

The fiscal 2025 effectiveness evaluation assessed that fiscal 2025 was the year in which the Board of Direc-
tors Members united in enhancing the Company’s corporate value, and the Outside Directors and Audit &
Supervisory Board Members and executive team collaborated effectively in decision-making for Group
management reform, demonstrating high effectiveness. On the other hand, to further clarify the vision and
growth strategy that the Panasonic Group aims for, it was identified as an issue that focused discussions on
growth strategy should be conducted in fiscal 2026, and mechanisms for effective discussions (including
agenda design, clarification of discussion points, and further enhancement of information provision to the
Board of Directors) need to be considered.

Based on the above results, a Board of Directors meeting held on July 30, 2025 discussed improvements
to the issues concerning the current Board of Directors, the annual agenda, and the operational policy of the
Board of Directors for fiscal 2026. Recommendations were made at the Board of Directors meeting regard-
ing the following points, and the Board focused efforts on addressing them.

(1) Following an Outside Director taking office as chairperson of the Board of Directors, confirming
and deciding the agenda and other matters between the chairperson of the Board of Directors
and the Group CEO every month

(2) Monthly progress monitoring of Group management reforms and discussion towards formulation
of the next mid-term Group strategy

(3) Strengthening supervision of compliance incidents

(4) Enacting the following as mechanisms for conducting effective discussions
« Sharing the intended resolution materials, in principle one week before the Board of Directors

meeting date
« Always including in Board of Directors meetings explanations of how discussions were held at
the PHD Strategy Meeting provided by the person who drafted the proposal

(2) Fiscal 2026 evaluation of the Board of Directors’ effectiveness

For the effectiveness evaluation in the current year, it was decided to carry out the evaluation from April to

May to correspond with the Director term of office cycle, and to conduct interviews and also a free response

survey for the purpose of conducting the interviews effectively.

= Survey period : Early April 2026 to mid April 2026

m Period subject to evaluation : June 2025 to May 2026

m Survey subjects : Directors, Audit & Supervisory Board Members, Executive Officers in

attendance

: Total three questions (free-response format)

:1) Good points and points requiring improvement when looking back at
"progress monitoring of Group management reforms" and "discussion of
Group strategies"

2) Good points and points requiring improvement when looking back at
agenda matters other than the above

3) Concerning the fiscal 2027 priority agenda

After collecting the survey results, interviews were conducted of Board of Directors members based on the

response contents. Based on the interview results, issues and improvement measures for the Board of

Directors were discussed, and the Board of Directors operating policy for fiscal 2027 was decided.

Further details are available on our Corporate Governance website.
In addition to the above, regarding operation of the Board of Directors, utilize meetings of a committee of

Outside Directors and Audit & Supervisory Board Members to conduct reviews and enact further improve-

ments when needed, and work to continually strengthen the Board of Directors effectiveness.

m Survey format
u [tems of the survey

Supervision by the Board of Directors in fiscal 2026

Our Board of Directors of the Company entrusts authority to the Operating Companies, and achieves a
fast-moving decision-making process centered on the Operating Companies. It also decides the Group’s
medium- to long-term strategies and important Group matters, and concentrates on Group direction through
Group governance and risk management, in order to make important decisions for the Group and conduct
sound and suitable monitoring.

During fiscal 2026, the focus was particularly on monitoring the progress of the Group mid- to long-term
strategy and Group management reforms. These were discussed continually each month, and opportunities
for discussion outside Board of Directors’ meetings were also created in order to improve the effectiveness of
supervisory functions at the Board of Directors’ meetings. In order to make clear the balance for discussion,
the issues were categorized prior to discussion as matters to be resolved, matters to be reported, and mat-
ters to be discussed.

The number of the Board of Directors meetings held in fiscal 2026 was 14, with each meeting lasting 3
hours and 24 minutes on average.

Principal agendas are listed in the table on P47.
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I Executive Compensation

We have significantly revised our executive compensation system in fiscal 2027, including the introduction of performance-based stock compensation. The revised system provides stronger incentives to enhance corporate value
than before, and will enable a clearer sharing of value with shareholders.

Component Ratio (based on the target annual amount) Short-term incentives (sTi) Long-term incentives (L1
| |
[ | [
; (2) Performance-based short-term incentive (3) Restricted stocks 4 :
Group CEO (1)Base salary (m:netary remuneration) eI o (e e compensation (4) Performance bas1ed6 stock compensation
1 0.4 .
: f | (2) Performance-based short-term incentive (4) Performance-based stock
Oth_er Dlrec“?rs’ Executive (e Sty (e e, compensation (monetary remuneration) { compensation
Officers, Business CEOs 1 1 2 0.8

(3) Restricted stock

1)Base salary (monetary remuneration 2
U] ry ( W ) compensation

Outside Directors

1 0.43
| | |1 |
[ [ [

Maximum ?_moyn: ‘f :ﬁrectors’ Up to Yen1.1 billion of which, Outside Up to Yen0.7 billion and 1 million shares of which, Outside | | Up to the amount resulting from the closing share price on the day
ggms‘c’:';;ﬁ 10f I EOta Directors: up to Yen0.2 billion Directors: up to Yen75 million and 107,000 shares preceding the Board resolution multiplied by 1 million shares

(2) Short-term incentive pay and (4) Performance-based stock compensation are subject to malus and clawback provisions, which allow for the return of compensation already paid or the with-
Malus-clawback : ) o ) : - - - , .

holding or reduction of planned compensation in the event of a major compliance incident or a significant revision to the Group’s overall financial statements.

Base salary Long-term incentives (LTI)
B The amount of this fixed remuneration is determined based on the official roles, also taking into m Remuneration in the form of shares with transfer restrictions to be lifted immediately after termination
(1) account the management environment and the remuneration trends of other companies, and it is paid 3) of service as a Director etc.
Base salary monthly. Restricted stock [ To be granted as an incentive to enhance corporate value in a sustainable way and promote value

sharing with shareholders through continuous shareholding until termination of service.
m A standard annual amount is set as a fixed percentage of the base salary and, in principle, is provided
within a certain period following the conclusion of the Ordinary General Meeting of Shareholders.

(monetary remuneration) com pensation

Short-term incentives (STI) m Acts as an incentive to strengthen the linkage with the Company’s share price and achieve corporate

m Incentive geared to achieving the goals under the Group Growth Strategy. (4) value enhancement exceeding that of the market and peer companies.

m A target annual amount is set as a percentage of base salary, and the amount to be paid is determined i et .| ™A base number of shares is calculated based on a standard annual amount set as a fixed percentage
to reflect an evaluation of financial and non-financial items.*’ stock of base salary, W|th_r|ghts granted annually; ’c_lfter reflecting an evaluation based on share price indica-

tors and other metrics*? over three consecutive fiscal years, the final number of shares to be granted

and the amount of cash to be paid are determined.

m|n principle to be granted or paid within a certain period of time after the conclusion of the Ordinary
General Meeting of Shareholders immediately following expiry of the evaluation period.**

(2)
Performance-based

short-term incentive o e ) )
compensation m |n principle, this is paid monthly, and the evaluation of target achievements and other elements from compensation

(ETCETy ETREEREn) the evaluated fiscal year is reflected in payments for the following fiscal year.

*1 Financial and non-financial evaluation items *2 Performance Indicators
Relative TSR (1): The ratio of the Company’s TSR to the TOPIX growth rate including dividends 50%
Evaluation indexes and items Range of variation Weight Relative TSR (2): The TSR percentile rank of the Company among peer companies 50%
- Adjusted operating profit (AOP) *TSR (Total Shar_eholde!' Return): The return calculated from the sum of t_he amounts of stock price appreciation and dividends
Financial (If the individual also serves as a director, an executive officer,etc of an operating 0%~200% 80% *3 Performance evaluation period and grant of shares/cash (conceptual illustration)

company, the performance indicators of that operating company may also be used.) FY2027 FY2028 FY2029 FY2030 FY2031 FY2032

- Elimination of serious accidents, ensuring compliance, respect for human rights

) ., | - Environmental contributions FY2027 portion [ J
Non-financial | ~ Homan roeocross sitatoy 0%~200% 20% P
- Operation KPI related to strengthening competitiveness FY2028 portion [ ] Performance

- . evaluation period
Total weight 100% FY2029 portion d @ Grant of shares/cash
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Composition of the Board of Directors and Audit & Supervisory Board Members ... .2

Skills and knowledge expected of Directors and Audit & Supervisory Board Members

The Board of Directors of the Company entrusts authority to the Operating Companies, and achieves a fast-moving decision-making
process centered on the Operating Companies. It also decides the Group’s medium- and long-term strategies and important Group
matters, and concentrates on Group direction through Group governance and risk management, in order to make important deci-

sions for the Group and conduct sound and suitable monitoring.

In order for our Board of Directors to fulfill the above roles, we have identified nine areas of skills and knowledge

that the Board of Directors must possess, based on the premise that the directors are serious about social issues and

have the enthusiasm and commitment to make changes that will enhance our corporate value.

Of the knowledge areas, the table below lists the top four areas where each director and Audit & Supervisory Board

member is expected to demonstrate particular skills and knowledge.

Nine areas of skills and knowledge required of the Board of Directors
(1) Knowledge of corporate regeneration through portfolio management (6) Practical experience in human resources PFM coordinated with
(PFM) at a conglomerate corporation, knowledge of turn-arounds for business strategies and investing human capital for maximizing
improving corporate value, and knowledge of initiatives for improving personnel productivity
corporate value from the perspectives of capital markets and active (7) Deep understanding of the global political and economic situation and
investors industrial policies, and experience in proposing and formulating
(2) Knowledge of management at a global conglomerate corporation policies
(3) Experience with use of Al and data, and connecting DX to value creation ~ (8) Knowledge related to financial insights for achieving improved capital
(4) Knowledge that allows an understanding of long-term social changes, efficiency and experience with large-scale investment decisions
and conceptualization of how to position the Company amidst those (9) Experience working to strengthen competitiveness and carrying out
changes in order to achieve growth innovations based on knowledge related to technologies, production,
(5) Experience for incorporating sustainability elements into management quality, and other matters
and linking them to improving corporate value

Particularly expected skills and knowledge v
Gend Short-to g
ender Attendance in fiscal 2026 long-term meadae
Name 2 vaie Position [*Atte_ndance after assuming 1) @ @) @ ®) ) @ (8) 9)
Female [Pt @ Jue 25}, 2028 cor;lzzl:gtin\(/jalu . Global Use of Aland |Future concepts,| Sustainability | Human capital | ~Geopolitics, inf/lgstrr'r?:;-lt ;Zﬁ:?:é?f:;%
improvement management data growth strategy | management management (industrial policies e supply chain
. . Representative Director / . ) 0
Yuki Kusumi x President Board of Directors’ meeting 14/14 (100%) [ ) (] [ ] o
- : Representative Director / . , o/ \%
Hajime Tamaoki x Evoutive Vice President Board of Directors’ meeting 12/12 (100%) o (] [ ] (]
Eiichi Katayama x Director / Business CEO — [ ) o [ ) o
Ayako Shotoku Director / Executive Officer Board of Directors’ meeting 14/14 (100%) o [ [
Kazuyo Sumida Director / Executive Officer Board of Directors’ meeting 12/12 (100%)* [ ) [ ] o [ ]
o Akira Waniko x Director / Executive Officer Board of Directors’ meeting 12/12 (100%)* [ ] [ ) [ ]
g, Shinobu Matsui Outside Director Board of Directors’ meeting 14/14 (100%) ] o [ ]
7
Yutaka Matsuo x Outside Director Board of Directors’ meeting 12/12 (100%)* (] [ ) (]
Keita Nishiyama L | outside Director Board of Directors’ meeting 13/14 (93%) o o (] [ J
. .
Charperson of the Board x Outside Director Board of Directors’ meeting 14/14 (100%) o o (]
Michitaka Sawada
Junko Seto Outside Director Board of Directors’ meeting 12/12 (100%)* [ ] o o
Ryusuke Shigetomi Y | outside Director Board of Directors’ meeting 13/14 (93%) ® ® L ®
Yasushi Shingai L | outside Director — [ J ] o ()
Chairperson of Audit & Supervisory Board x Senior Audit & Supervisory / | Audit & Supervisory Board meeting 14/14 (100%) Y ) Y
? Hidetoshi Baba Board Member Board of Directors’ meeting 14/14 (100%)
[o%
;; s Senior Audit & Supervisory / | Audit & Supervisory Board meeting 14/14 (100%)
=@ Yoshiaki Tokuda x Board Member Board of Directors’ meeting 14/14 (100%) ® o
[Che} . .
33 . Outside Audit & Supervisory / | Audit & Supervisory Board meeting 14/14 (100%)
g S Akihiro Eto x Board Member Board of Directors’ meeting 13/14 (93%) o e e
[ZRe]
<2 o Outside Audit & Supervisory / | Audit & Supervisory Board meeting 14/14 (100%)
@ Akihiko Nakamura x Board Member Board of Directors’ meeting 14/14 (100%) ®
Q
a Setsuko Yufu Outside Audit & Supervisory / | Audit & Supervisory Board meeting 14/14 (100%)
Board Member Board of Directors’ meeting 14/14 (100%)

Click here for details on directors, Audit & Supervisory Board Members, and executive officers



https://holdings.panasonic/global/corporate/phd/executives.html
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