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NOTICE OF
THE 95TH ORDINARY GENERAL MEETING
OF SHAREHOLDERS
to be held in Osaka, Japan

on June 27, 2002

This is a translation from the Japanese
of a notice circulated to shareholders
in Japan.

Matsushita Electric Industrial Co., Ltd.

Kadoma, Osaka, Japan
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May 31, 2002
Dear Shareholders :

Notice of the 95th Ordinary General Meeting of Shareholders

This is to inform you that the Company’s 95th Ordinary General Meeting of Sharehoiders will be held as described
below. You are cordially invited to attend the meeting.

If it is inconvenient for you to attend the meeting, you are sincerely requested to examine carefully the referential
materials contained herein and to either mail, as soon as possible, the voting instruction card duly signed by you after
marking "for” or “against” each bill, or to exercise your voting right via the website (http://iwww.web54.net) (See attachment
fcr detailed instruction).
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1. Date: 10:00 a.m. Thursday, June 27, 2002
2. Place: Head Office of the Company
3. Purposes of the Meeting:
- Matters to be Reported:
The business report, balance sheet and statement of operations with respect to the 95th fiscal period
from April 1, 2001 to March 31, 2002
- Matters to be Acted Upon:
Bill No. 1:  To approve the proposed allocation of profit with respect to the 85th fiscal period
Bill No. 2: To make partial amendments to the Company's Articles of Incorporaticn
(See pages 20~24 for details of the bill.)

Bill No. 3:  To approve the Share Exchange Agreement between the Company and Matsushita Communication Industrial Co., Ltd.
(See pages 24~41 for details of the bill.)

Bill No. 4: To approve the Share Exchange Agreement between the Company and Kyushu Matsushita Electric Co., Ltd.
(See pages 43~53 for details of the nill.)

Bilt No. 5. To approve the Share Exchange Agreament between the Company and Matsushita Seiko Co., Ltd.
(See pages 55~65 for details of the bill.)

Bill No. 6:  To approve the Share Exchange Agreement between the Company and Matsushita Kotobuki Electronics Industries, Ltd.
(See pages 67~77 for details of the bill.)

Bill No. 7:  To approve the Share Exchange Agreement between the Company and Matsushita Graphic Communication Systems, Inc.
(See pages 79~89 for details of the bill.)

Bill No. 8: To approve the repurchase of the Company’s own shares (See page 90 for details of the bill.)
Bill No. 9: To elect 15 directors

Bill No. 10: To issue stock aquisition rights as stock option (See pages 93~94 for details of the bill.)

Bill No. 11: To grant retirement allowances to retiring directors for their meritorious service

Sincerely yours,

Kunio Nakamura

President and Director

Matsushita Electric Industrial Co., Ltd.
1006 Oaza Kadoma, Kadoma-shi, Osaka

Shareholders attending the meeting are requested to hand in the voting instruction card at the reception desk of the W
meeting venue. Those exercising their voting rights via the website (http:/iwvww web54.net) are requested to use the
voting code and temporary password which are printed on the right hand side of the voting instruction card.

-Editor's notes:

1. The financial statements and other information included in this Notice of Shareholders meeting are prepared
primarily on a parent company alone basis in accordance with Japanese regulations. In some cases where
required, however, consolidated financial information is also provided herein. Parent-alone and consolidated
financial information should not be confused with each other.

2. In accordance with the Regulations concerning Financial Documents under the Japanese Commercial Code, all
amounts less than one million yen have been omitted in the financial statements in this Notice, unless ctherwise
indicated. Similarly, in this Notice, amounts less than one-tenth of a billion yen are truncated in cases where
financial tables and descriptions are provided in billions of yen.
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[Appendix to the Notice of General Meeting of Shareholders}

Business Report for the 95th Fiscal Period
(Fiscal year from April 1, 2001 to March 31, 2002)

1. Brief Business Review

(1) Business Progress and Results during the Period

During the year ended March 31, 2002 (fiscal 2002), the business environment fell into an extremely sevare climate, as the
negative effects of the global IT indusiry recession and the stowdown of U.S. economic growth, combined with the September 11
terrorist attacks, spread to other regions of the world including Asia and Europe, while the domestic market experienced further
setbacks due to sluggish consumer spending and retracted capital investment. In the industrial sector, international borderless
competition continued to intensify, with such factors as the rapid expansion of Chinese and East Asian manufacturers.

Within such an environment, Matsushita, in April 2001, started its three-year mid-term business plan, named “Value Creation
21," in order to become a corporation that can play an even greater role in the advanced information-oriented society, which is
evolving with the expansion of digital networks. Toward this goal, the Company undertook various initiatives to deconstruct existing
management structures established through successful experience during ihe past century and to transform itself into a "lean and
agite Matsushita” that can respond quickly to customer demands. Specifically, a series of restructuring initiatives have been
implemented, including reforms of the domestic consumer products distribution structure to be compstitive in the high-volume
market, manufacturing innovation through 1T utilization, strategic selection and integration of businesses and manufacturing
locations to enhance profitability, and employment restructuring initiatives such as the “Special Life Assistance Plan” early
retirement program.

Meanwhile, to achieve new growth, Matsushita conducted research and development structural reforms to create competitive
products through concentration of Groupwide R&D resources into strategic areas. The Company also actively promoted sirategic
alliances, establishing a joint venture with Toshiba Cerporation in the liquid crystal dispiay (LCD) field, entering into a comprehensive
cooperation agreement with Hitachi, Ltd. in the home appliance field, and forming a development alliance with NEC in the next-
generation mobile handset field.

Despite such efforts, under the aforementioned severe conditions, annual net sales for fiscal 2002 declined 19.3% from the
previous year to ¥3,900.7 billion, due mainly to setbacks in domestic and overseas demand, and price declines caused by
intersified competition.

With regard to profit, although strong efforts were made to improve overali management efficiency through such initiatives as
the company-wide innovation campaign as part of "Value Creation 21," the effects of significant sales decreases and price
declines resulted in a recurring loss of ¥42.4 billion. Furthermore, Matsushita incurred non-recurring losses, including ¥130.5
biltion for business restructuring expenses related mainly to employment restructuring initiatives and the restructuring of domestic
operating and distribution divisions, as well as ¥81.5 biliion for loss on valuation of investment securities caused by the
deteriorated stock market.

As a result of the aforementioned, net loss for fiscal 2002 amounted to ¥132.4 billion.

Departmental Activities

In response to the new busingss environment created by the evolution of a digital networking society, the integration of
broadcasting and communications and other recent developments, Matsushita has reclassified its business segments from the
former Consumer Products, Industrial Products and Components categories into four new categories: AVC Networks, including
video and audio equipment and information and communications equipment; Home Appliances, including home appliances and
household equipment; Industrial Equipment, including factory automation (FA) equipment and other industrial equipment; and
Components and Devices, including general slectronic cemponents and semiconduciors. '

An cutline of sales by new categories for the fiscal year is as follows:



AVC Networks
Video and audio equipment

Sales in this category dropped 10 ¥561.9 billion, a 12.3% decline as compared with the previous year. Malsushita launched rew
products centered on digital AV equipment, and sales expanded in DVD equipment and cigital still cameras. However, sales of TVs, VCRs
and audio equipment decreased due to price declines and reduced exports caused by a shift of manufacturing to overseas locations.

Although overall demand for TVs remained slow, Matsushita maintained the top pasition in the Japanese digita! TV market and
further strengthened its product lineup with the laurch of breadcast satellite (BS) plasma display panel (PDP) TVs, which offer one
of the industry’s highest levels of brightness and contrast.

In DVD eguipment, Matsushita's unique OVD video recorder featuring simultansous recording and playback became a market hit,
enabling the Company to capture an overwhelming market share. The Company also introduced a new multi-function OVD player that is
compatible with GameCube software from Nintendo, thus helping broaden the “DVD world.”

Matsushita has aiso greatly expanded the range of SO (Secure Bigitaf) Memory Card compatible products, covering not only audio
and video eguipment, but also information and communications equipment and home appliances. Likewise, sigady progress has been
made to popularize the SO Memory Card by increasing supporting companies in diverse industries, centered on the SD Card
Association, which comprises over 40 corporate mempers worldwide.

To respond to growing demand for digital still cameras, Matsushita strengthened its product lineup, introducing the “LUMIX" series
in collaboration with Leica Camera AG.

In the years to come, with focus on new digital TV-oriented, interactive services that combine broadcasting and the Iniernet, which
are soon to be launched, Matsushita seeks to expand its opportunities in the relevant business area by offering everything from
equipment and systems to related services.

nformation and communications equipment

Sales in this category declined 19.5% from the previous year, to ¥1,324.8 billion. The decrease was mainly due to sluggish saies of
communications equipment, in particular cellular phones, and personal computers (PCs).

In communications equipment, Matsushita began supplying "FOMA” terminals for the W-CDMA standard. the world's first third-
generation, mobile communications service, and later, in the second half of the year, launched a new Internet-compatidle slim folding
handset with mutti-cctor, high picture guality display, which was very well acceptec by the market.

In PCs, Matsushita introduced the world’s lightest B-5 size notebock PC with mobile communication functions. In PC peripherals,
sales of the industry’s slimmest and fastest DVD-ROM and CD-R/RW combination drive showed solid growth.

In broadcast- and business-use AV equipment, the compact, light DVCPRO series received high praise. Matsushita supported the
Salt Lake Olympics by supplying a range of comprehensive systems, which included such brcadcast-use videc equipment, as well as
large-screen visual and acoustic equipment.

In automobile related equipment, Matsushita expanded its businesses, especially in car navigation systems and in-vehicle IT
terminals. Among them, in addtion to the Company's industry-leading DVD-equipped car navigation systems, Matsushita marketed a
new model, which incorporates a hard disk drive and is capable of processing large volumes of data in an instant. The Company also
worked aggressively to supply electronic toll collection (ETC)-related equipment in line with the nationwide expansion of ETC services.

For the future, Matsushita will place emphasis on the creation of preducts and systems that will help build social infrastructures and
enhance governmental and other pubiic services in the broadband network era,

Home Appliances

Sales in this category decreased 21.3% from the orevious year, to ¥668.1 billion. Sales of both hoeme appliances and
household equipment declined, affected largely by sluggish consumer spending in Japan.

In home appliances, several products including refrigerators that employ a CFC-free refrigerant, and a centrifugal force
washer/dryer with the world’s first air- and water-cooling technology to reduce drying time, gained acclaim from the market. The
Company also introduced new products to the market such as room air conditioners with the world's first “ion fresher” function
and an easy-to-use mini washing machine named “electric bucket.” Furthermore, Matsushita launched the “N-Plan,” a new
advertising and marketing campaign to enhance the “National” brard image.

In household equipment, the Company enjoyed sales increases in slim, space-saving dishwashers and 200-volt induction-
heating cookers. Matsushita also initiated network service businesses, including a Web-based tele-homecare system, as part of its
healthcare-related business.

Pursuing ‘Coexistence with the Environment’ as the key concept, Matsushita aims to achieve new growth by creating new
businesses and products that ensure customers’ “peace of mind, security and brand loyalty” in the yaars to come.



Industrial Equipment

Sales in this category dropped 32.7% from the previous year, to ¥256.4 billion. A sharp decrsase in capital investment
refiecting the IT industry recession led to an cverall sales decline in this category. in the face of such conditions, in FA equipment,
Matsushita counteracted the declining trend in market prices by strengthening, in particular, its line of high-speed multi-function
electronic-parts-mounting machines, while also working to maintain a competitive advantage in modular-components mounting
machines and strengthening sales in the rapidly growing Chinese market.

In welding equipment, Matsushita scught to increase acded value of its products through its digital CO2/MAG automatic
welding machine series. In power distribution systems, ihe Company inaugurated “Energy Management Service” to provide energy
savings proposais utilizing telecommunications lines with power distribution equipment as information terminals.

Into the future, Matsushita aims to provide not only hardware, but also total solutions, including engineering and related services.

Components and Devices

Sales in this category decreased 17.2% from the previous year, 10 ¥1,091.4 billion. Sluggish conditions persisted aimost
across the board, including general electronic components and semiconductors, mainly reflecting the slump in cellular phone
and other IT- related industries.

In general electronic components, specialty polymer aluminum electrolytic capacitors for infoermation and communications
equipment, and small, high-capacitance compact muttilayer ceramic ¢hip capacitors received favorable market response.

In semiconductors, with emphasis on the system LS| business, Marsushita launched new products for use in such key areas as
digital AV equipment and mobile communications equipment, and also strengthened its procuction structure by constructing new
facilities that meet the demand for a higher level of circuit integration.

In electric motors, Matsushita aggressively expanded its lineup of vibration motors for celiular phones, while also introducing
linear servomotors for industriai applications. Matsushita was awarded the “Okouchi Memorial Prize for Production” for its polygon
mirror scanner motor, which is the key component cf laser beam printers, resulting in high praise for the Company's development
and mass-production technology for this moter.

In the future, Matsushiia will strive even more aggressively lo create components and devices that will obtain top market share
in their respective categories through the development of proprietary technologies.

Sales Breakdown

Category Sales (billions of yen) Percentage of previous year Percentage of total sales

AVC Networks 1,888.7 82.5% 48.3 %

Video and audic equipment 561.9 87.7 14.4

Information gnq . 13248 805 339

communications equipment

Home Appliances ] 666.1 78.7 171
Industrial Equipment 256.4 67.3 6.6
Components and Devices 1,09t .4 828 28.0

Total 3,.900.7 80.7 100.0
Domestic sales 2.644.2 80.1 67.8
Exports 1,256.4 82.2 32.2

{Notes) 1. Amounts less than one-tenth of a billion yen bave been omitied.
2. From this past fiscal year, Matsushita reclassified its sales categories according to the current business aclivities and product
characteristics for proper presentation of sales treakdown infcrmation. Accordingly, comparisons with the previous fiscal year are
provided on a resiated basis.




Research and Development

in order to effectively utilize technclogical resources through concentration of the entire Matsushita Group's development
power, and to accelerate and strengthen the implementation of the priority R&D themes, the Company conducted a sweeping
reform of development themes and created the "Matsushita Group Development Platform Structure.” Specifically, under this
structure, Matsushita organized "Strategic Products Development Platiorms” for respective strategic product groups, which prope!
the Company’s growth. Through these concentrated and unified development platforms that extend beyond the traditional
divisional borders, Matsushita geared up its product development. At the same time, by organizing “Core Technology
Development Platforms,” the Company strengthened its structure 10 create important cere technologies that will ensure future
competitive advantages. As a result, the Company successiully launched a number of "Products First - Super 21 Products,” while
also propelling development of "V-products” that will support the projected recovery of the Company's business performance in
the fiscal year ending March 31, 2003 (fiscal 2003). By the same token, the Company was able to lay the foundations for future
growth tusinesses.

Overseas, Matsushita worked to bolster its glabal R&D activities through such initiatives as establishing a research center
in the Czech Republic for the development of software for digital AV equipment.

Overall R&D expenditures during the year totaled ¥249.5 billion. For reference, on a consolidated basis, R&D expenditures
totaled ¥565.5 biltion for the year,

Capital Expenditures

With regard to capital expenditures, a total of ¥117.3 billion was invested within the parent company alone, including
¥102.3 billion for manufacturing divisions and ¥4.8 billion for R&D facilities. Of the total, a sizable amount was spent in the
semiconductor field to increase production capacity of the higher integration system LSis.

On a consolidated basis, the year's capital expenditures totaled ¥309.0 billion.

Corporate Financing .

Matsushita issued unsecured straight bonds in the third, fourth and fifth series in the aggregate amount of ¥300.0 billion in
February 2002 to finance such capital needs as working capital and the repurchase of its own shares. ‘

With respect 10 the fifth series of unsecured convertible Sonds issued in October 1894, the Company redeemed in March
2002, ¥3.2 billion as the unconveried outstanding talance of principal amount at maturity.

(2) Future Prospects and Challenges

During fiscal 2002, Matsushita intensively implemented structural reforms under its “Vaiue Creation 21” plan. Recognizing
that the fast recovery of the Company's financial results is an urgen: task, Matsushita will work further to erhance profitability
and efficiency by strengthening initiatives, such as shortening of lead-times and reduction of inventories through expansion of
supply chain management (SCM), reduction of parts and materials costs through concentraied and standardized purchasing
systems, and reduction of capital expenditures with emphasis on effective use of existing assets.

At the same time, in order o accelerate growth, in fiscal 2003, Matsushita will select competitive products, calied "V-
products,” that have the potential to capture tog share in high-volume markets and make z significant contribution to the
Company's business, and implement aggressive marketing campaigns around such products. Looking at the future, Matsushita
will support diversified interactive service businesses, such as e-shopping and e-banking using digital TVs, through eP
Corporation, which was established jointly by Matsushita, Toshiba Corporation, Hitachi, Lid. and other companies. Matsushita is
thus seeking to expand its network businesses. Furthermore, the Company extends its commitment to other promising
businesses, such as the mobile multimedia service network business through next generation cellular phones, the automotive
electronics business that has high growth potential through the evolution of in-vehicle multimedia éystems, and various systems
solutions businesses that will support the estabiishment of our society's infrastructure.

In the 21st century, the advent of the broadband era will bring about the evolution of a "ubiguitous network society,” where
information is exchanged via networks anywhere, anytime, while at the same time it will become imperative to pursue
harmonious coexistence with the environment.

Recognizing such needs of the new era, Matsushita seeks to establish an optimum Groupwide structure aimed at greeter-
than-ever contribution to society and enhancement of corporate value. As a major step to attaining this, the Board of Directors




has adopted a resolution to transform Matsushita Communication Industrial Co., Ltd., Kyushu Matsushita Electric Co., Ltd.,
Matsushita Seiko Co., Ltd., Matsushita Kotcbuki Electronics industries, Ltd. and Matsushita Graphic Communication Systems,
Inc. into Matsushita wholly-owned subsidiaries via share exchanges, effective October 1, 2002. Through this Groupwide
restructuring, Matsushita will clarify its business domains as strategic units, integrate development, manufacturing and sales
operations in each domain, and thereby establish autonomous, agile and self-cdmpletive management in each comain.

To counter the intensifying, borderless competition, Matsushita will delegate substantial decision-making authority to overseas
locations in alt aspects of development, manufacturing and sales in each region, while promoting speedy and low-cost management
from a globa! perspective through the full use of IT. In the fast growing Chinese market, in particular, the Company will work actively
to expand operations, availing itself to the competitiveness of industries in China through tie-ups or other means.

The Ccmpany would like to thank all of its shareholcers for their contirued support and guidance.

(3) Financial Summary

Year ended March 31,
Fiscal period 1999 2000 2001 2002
Net sales (in billions of yen) 4,597.5 45532 - 48318 3,900.7
Recurring profit (loss) (in billions of yen) 122.7 113.5 115.4 (42.4)
Net income (loss) (in billions of yen) 62.0 423 63.6 (132.4)
Net income (ioss) per common share {(in yen) 29.67 i 20.53 30.83 (63.79)
Total assets (in billions of yen) 4£,165.8 44838 45998.5 45659
Net assets (in bilkions of yen) 2,376.4 25748 2716.6 2.553.3
Net assets per common share (in yen} 1,152.29 1,248.31 1,.306.37 1,225.39

{Notes) 1. Amounts less than one-tenth of a biliion yen have been omitied.

2. Recurring profit {loss} for and after fiscal 1999 represents the amount excluding the local enterprise tax, previously included in
operaling expenses.

. Beginning in fiscal 2000, tax effect accounting was applied.

4. Beginning in fiscal 2001, the Company adopted rew accounting standarcs for retirement tenefits and for financial instruments,
respectively and the revised accounting stardards for foraign currency iransactions.

5. Netincome (loss) per share amcunts are calculated using the average number of shares outstanding during each fiscal period. while
net assets per share amounts are based on the number of shares outstanding at the end of each period. From this fiscal year, the
average number of shares outstanding during the fiscal period and the number of shares outstanding at the end of the fiscal period are
both calculated excluding the number of shares of treasury stock.

w

® |nfiscal 1899, sales in digital AV and mobile communications equipment showed steady growth. However, this growth did not offset adverse
economic deflationary conditions, resulting in a decline in overall Company sales. Profits also decreased mainly due to a decline in sales and
intensitied price competition.

® |n fiscat 2000, sales in cigital related products, information and communications related products, and components and devices showed steady
growth. However, the continued stagnation of the consumer procucts area led to a decling in overall sales. Prcfits also decreased with the
additional negative effects of a strong yer and intensiiied price competition.

® |n fiscal 2001, steady business growth in digital AY and mobile communications equipment, combined with the expansion in components and
devices and FA relaied equipment for information and communications, led to an increase in net saies for the first time in three fisca! years.
Profits also increased as improved overall management efficiency, including a reduction in manufacturing costs, more than offset the negative
effects of a strong yen and inlensified price competition.

¢ Details of operations for fiscal 2002 (the latest fiscal period) are as described in the preceding pages uncer “(1) Business Progress and Results
during the Period.”




2. Current Status of the Company
(1) Principal Business

The Company's principal business is the manufacture and sale of electronic and electric equipment. its major

products can be classified as follows:

Categories

Main products

AVC Networks
Video and audio
equipment

Information and
communications
equipment

Videocassette recorders (VCRs), camcorders and related equipment, digital still
cameras, color Tvs, TV/VCR combination units, LCD TVs, PDP TVs, DVD players,
compact disc {CD), Mini Disc (MD) players and Secure Digital (SD} audio players,
radios, CD radio cassette recorders, tape recorders, portable headphonre players,
stereo hi-fi and related equipment, electronic musical instruments, satellite broadcast
receivers and related equipment, etc.

Facsimile equipment, cordless telephones, cellular phones, PHS-related equipment,
personal computers, printers, copying machines, CRT and liquid-crystal displays, CD-
ROM, DVD-ROM/RAM and cther optical disc drives, HDOs and other computer
peripherals, CATV systems, broadcast- and business-use AV systems equipment, large-
screen visua! eguipment, communication network systems equipment, private branch
exchanges (PBXs), traffic-related systems equipment, car audio, car navigation and
other car AV equipment, etc.

Home Appliances

Refrigerators, room air conditioners, home laundry equipment, clothes dryers, vacuum
cleaners, air purifiers, eleciric irons, dishwashers, microwave ovens, rice cookers, '
induction heating cooking equipment, gas cooking equipment, glectric thermos pots,
glectric fans, electric, gas and kerosene heaters, infrared ray warmers, electric blankets,
electrically-heated rugs, kitchen fixture systems, electric, gcas and kerosene hot-water
supply systems equipment, bath and sanitary equipment, electric lamps, bicycles,
photographic flash units. fire extinguishers, etc.

Industrial Equipment

Electronic-parts-mounting machines, industrial rooots, welding machines, electronic
power distribution equipment, ventilation and air-conditioning equipment, vending
machines, electronic measuring instruments, medical equipment, etc.

Components
and Devices

Semiconductors, electronic tubes, electronic circuit components, printed circuit boards,
transformers, power supplies, cails, capacitors, resistors, tuners, switches, speakers,
ceramic components, magnetic recording heads, LCD devices, electric motors, micro
motors, compressors, dry batteries, storage batteries, solar batteries, battery chargers,
non-ferrous metals, etc.

(Note} From this past fiscal year, Matsushita has reclassified its sales categories according to current business activities and product
characteristics for proper presen:ation of sales oreakdown information.




(2) Principal Oftices and Factories

(as of March 31. 2002)

Corporate head office:
Corporate branch office:
Tokyo Branch

Research and development divisions:
Advanced Technology
Research Laboratories:
Corporate Software Development Rivision:
Multimedia Development Center:
Devices Development Center:
Corporate Production Engineering Division:

Sales divisions:
Corporate Consumer Products Distribution Division:

Corporate Marketing Division for National Branad:
Corporate Commodity Sales Division:
Corporate Housing Equipment Sales Division:
Corporate Electrical Supplies Sales Division:
Corporate Systems Sales Division:

Corporate Systems Solutions Division:
Corporate Information &
Communication Sales Division:
Corporate Industrial Marketing & Sales Division:
Corporate Automotive Electronics Marketing &
Sales Division:

Overseas management divisions:
Corporate Regional Management Civisions:
(Americas, Europe, CIS, the Middie Zast and Alrica, Asia and Oceania. China)
Corporate International Trade Division:
Corporate International Business
QOperations Division:

Production divisions:
AVC Company:

Home Appliance &
Housing Electronics Company:

Air-Conditioner Company:
Motor Company:
Semiconductor Company:

Dispiay Devices Company:
Lighting Company:

Factory Automation Company:
Corporate eNet Business Division:

Corporate Marketing Division for Panasenic Brand:

Kadoma

Tokyo

Kyoto. Kawasaki
Kadoma
Kadoma
Kadoma
Kadoma

Osaka

Tokyo

Osaka

Osaka, Tokyo

Kadoma

Tokyo, Nagoya, Osaka

Tokyo. Sapporo, Sendai, Utsunomiya, Niigata, Yokohama,
Shizuoka, Kanazawa, Nagano, Nagoya, Osake, Kobe, Hiroshima,
Takamatsu, Fukuoka, Naha

Tokyo

Tokyo, Osaka
Tokyo, Sendai, Hachioji, Yokohama, Nagoya, Osaka, Fukuoka

Tokyo, Toyota, Hiroshima

Osaka
Osaka

Osaka

Kadomz, Natori, Tendo, Fukushima, Utsunomiya, Yokohama,
Moriguchi, tbaraki, Kobe, Okayama, Tsuyama

Toyonaka, Gunma, Fukuroi, Yokaichi, Osaka, Kadoma, Kobe,
Hyogo, Yamato-Koriyama

Kusatsu, Yamanashi

Daito, Takefu, Yonago

Nagaokakyo, Arai, Uozu, Tonami, Tokyo, Kawasaki, Kyoto,
Osaka, Takatsuki, Moriguchi, Bizen

Takatsuki, Utsunomiya, Uozu, Ishikawa, tbaraki

Takatsuki, Utsunomiyz, Bizen

Yamanashi, Tokyo, Kadoma

Tokyo, Kadoma, Osaka

{Notes) Major organizational changes implemented, effective Aprit 1, 2002, are as follows:

1. Kitchen Systems Division and Bath & Sanitary Systems Division (Kadoma and Gunma) in Home Appliance & Housing Electronics Company
were dissolved due to transfer of the kitchen and bath & sanitary businesses to Matsushita Housing Equipment & Systems Corporation.

2. LCD Business Group of Display Devices Company (ishikawa and Uozu) was dissolved due to integration of L CD disglay dusiness and
organic EL display business inio Toshiba Matsushita Display Technology Co., Ltd.




(3) Shares (as of March 31, 2002)

1} Number of shares authorized to be IEBUBE e e et et e 4,950,000,000

2) NUMDET Of SRAIES ISSUT v e e s 2,138,514,603
Increase during the period:

Issuance of shares upon conversion of ConVertible DONAS s 58,941,866

3) NUMDET Of ShAFEROIIEIS - v et b s bbb on 211,796

4) Major shareholders:

Our investment in large

Share ownership % of total % of totat

. . shareholders
Name (in thousands of shares) | issued shares | (i1 ihousands of shares) | 1ssued shares
. e " o, 9
S‘é”!fﬁ?&?ﬁ:“‘ Banking 97,648 4567 103,570 1817
Japan Trustee Services Bank, Ltd.

(trust account) 96.773 4.52 B -
Moxley & Co. 95,319 4,45 - -
Sumitomo Life Insurance Co. . 76,764 3.58 - -

The Mitsceishi Trust and 67,632 316 - _

Banking Co. (trust account)
Nippon Life insurance Co. 65,751 3.07 - -
Matsushita Investment &

Developmen: Co., L1d. 55,229 238 36,808 11.55
UFJ Trust Bank Ltd. {trust account A) 42,230 1.97 - -
The Asahi Bank, Ltd. 41.704 1.95 - -
Mitsui Sumitomo Insurance Co., Ltd. | 34,445 161 ” 6,249 ‘ 0.42

{Notes) 1. Holdings of less than 1,000 shares have been omitted.
2. The Asahi Bank, Ltd. became a wholly-owned subsidiary of Daiwa Bank Holdings. Inc. through a share exchange in March 2002. As a
result, the Company's shares held in The Asahi Bank, Ltd. were exchanged for shares of Daiwa Bank Holdings. inc., and the Company
now possesses 30,836 shares (0.54% ¢f total issued shares) in Daiwa Bank Holdings, Inc.

5) Foreign share ownership:

Share ownership

o .
(in thousands of shares) % of total issued shares

No. of foreign shareholders

905 517,962 24.22%

B) Acquisition, dispcsition and possession of the Company’s own shares:
i. Acquisition of shares
Acquisition of the Company’s shares for transfer to directors and employees:

Common SIOCK ........................................................................................................................................................... 128'000 shares

Aggregate amount spent for Share PUIChASE - ¥ 250,128,500
Acquisition of shares through the purchase of "less-than-a-uni: shares”:

COMMON SIOCK ~rrirereereremne et 627,745 shares

Aggregate amount spent for share purchase - o 1,097,669,644
Acquisition of shares upon resolutions of the Board of Directors, pursuant to “The Law for Special Exemptions to the
Commercial Code concerning Procedures for the Retirement of Stock” and the Articles of Incorporation:

CoMMON SIOCK vt : . - - 54,000,000 shares

Aggregate amount Spen( for Share purchase ............................................................................................... ¥ 90’597935’000
ii. Disposition of shares

Common Stock ............................................................................................................................................................ 268‘000 shares

Aggregate AMOUNT Of SNAIES SOIE -+t vt b e ¥ 519,050,100
ii. Number of shares held at the end of fiscal 2002

COTITION Sl - e e e e e et e o e e e e 54,793,408 shares

{Note) In April 2002, the Company purchased 5,586,000 shares of its common stock in the aggregate amount of ¥9,401,028,000 upan resolution of
the Board of Directors, pursuant to "The Law for Special Exemptions to the Commercial Code concearning Procedures for the Retirement of
Stock” and the Articles of Incorporation.




(4) Borrowings

(as of March 31, 2002)

Lender Amount Number of Company’s shares held by lender
(in billions of yen) {(in thousands of shares)
Sumitomo Mitsui Banking Corporation 51.6 97,648

(5) Directors and Corporate Auditors

(tittes and responsibilities are all as of March 31, 2002.)

Title

Name

Major responsibility or occupation

Chairman of the Board

Vice Chairman ¢f the Board

President

Executive Vice Presidents

Senior Managing Directors

Managing Directors

Directors

Honorary Chairman of the Board

and Executive Advisor

Yoichi Morishita
Masayuki Matsushita
Kunio Nakamura
Kazuhiko Sugiyama

Atsushi Murayama
Takashi Kawada
Kazuo Toda
Osamu Tanaka
Sukeichi Miki
Yukic Shohtoku

Takami Sano

Susumu Koike
Fumio Chtsubo

Haruo Ueno

Hidetsugu Oisuru

Yoshiagki Kushiki

Josei lto

Toshio Morikawa
Hiroaki Enomoto
Toshio Sugiura
Toru Ishida
Tameshige Hirata
Tetsuya Kawakami
Hideaki lwatani
Yoshitaka Hayashi

Toshihiro Sakamoto
Masaki Akiyama

Yoichiro Maekawa
Tomikazu Ise

Masaharu Matsushita

Representative in Tokyo / in charge of Systems Sales, Electrical Supplies Sales and
Advertising

In charge of Corporate Planning, Personnel and General Affairs

In charge of Communications and Automotive Electronics Businesses

Presicent, AVC Company / Director, Corporate Marketing Division for Parascnic
Brand / in charge of Storage Device Business and Design

In charge cf Corporate Consumer Products Distribution Division, Commodity Sales,
Housing Equipment Sales, Logistics, Corporate CS Civision, Recycling Business
Promotion and Public and Private Institutional Relaticns

In charge of Technology, Quality Adimistration, Environmerial Affairs and Intellectual Proparty
In charge of Overseas Operations )

In charge of Industrial Sales, Semiconductor Sales, Factory Automation Sales and
Automative Electronics Sales

President, Semiconductor Company

Senior Vice President, AVC Company (Business Group Executive of AVC Netwerk
Busingss Group)

Director, Corperate Legal Affairs Division / in charge of Corporaie Risk Management and
Corporate Business Ethics

President, Display Devices Company

in charge of Multimedia and Software Technology

Chairman, Nippon Life Irsurance Company

Advisor, Sumitomo Mitsui Banking Corperation

Direcior, Tokyo Branch / in charge of Pualic and Private Institutional Relaiions
Director, Corparate Management Division for China

in charge of Device Engineering, Envircnmental Technology and Produciicn Engineering
Director, Corporate Systems Sales Division

{n charge of Finance and Accaunting

Director, Corporate Management Division for the Americas

President, Home Appliance & Housing Electronics Company / Director, Corporaie
Marketing Division for National Brand / in charge of Healihcare & Medical Business Center
Senior Vice President, AVC Compary (Business Group Executive of Visual Netwerk
Products Business Group)

Director, Carporate Systems Solutions Division / Director, Broadband Systems Division,
AVC Company

i Director, Corporate eNet Business Division

Director, Corporate Management Division for Europe

Senior Corporate Auditors

Corporate Auditors

Motol Matsuda
Yoshitomi Nagaoka
Toshiomi Uragarmi
Kiyosuke Imai

Full-time

Full-time

Adviser, Sumitomo Life Insurance Co.

Chairman of the Board, Matsushita Electric Works, Ltd.

{Notes) 1. Those with the title of Managing Director or above are Representative Cirectors.
2. Toshiomi Uragami and Kiyosuke Imai are outside corporaie auditars under the Commercial Code of Japan.
3. Changes in Directors and Corporate Auditors during fiscal 2002:

{1} Elections:

® At the 94th Crdinary General Meeting cf Sharehoiders held on June 28, 2001, Takashi Kawada, Hidetsugu Otsuru, Masaki Akiyama, Yoichiro
Maekawa and Tomikazu Ise were elected as new Directors. Yoshitomi Nagaoka was elected as new Corpcrate Auditor,
® At the Board of Directors meeting held on the same day. those given new agpointments included: Takashi Kawada as Executive Vice
President, Sukeichi Miki as Senicr Managing Oirector, and Haruo Uenc, Hidetsugu Otsuru and Yoshiaki Kushiki as Managing Direclors.
® At the meeting of the Board of Cerporate Aucitors held on the same cay, Yoshitomi Nagaoka was appointed as a Senior Corporate Auditor.
(2) Retirements: .
Al the conclusion of the above 94th Ordinary General Meeting of Shareholders, Kazuhiro Mori anc Yoshio Hino retirec as Directors vpon
expiraticn of their terms, and Yoshitomi Nagaoka retired as Director. Also, Kazuo Ichikawa retired as Corporate Auditor upon expiration of his term.
4. On April 1, 2002, the feliowing changes were made in Director responsibilitias:
Takami Sano {Managing Director): concurrently appoinied as President, Factory Automation Company
Susurmu Koike (Managing Director): concurrently assigned the Guty to oversee davice engineering, environmental technology. and
proguction engineering
Toshio Sugiura (Director): Director. Corporate Management Divisicn for China and Northeast Asia
Toru Ishida (Director); President, Matsushita Battery Industrial Co., Ltd. (relieved from his duty to oversee device engineering, environmental
technology and preduction engineering;



(6) Employees

{as of March 31, 2002)

Tota!
Number of employees 49,513
(Increase from the end of the preceding fiscal pericd) (+4,562)
Average age 40.7
Average length of service with the Company (years) 181

(7) Business Affiliation

@ Progress of business affiliation:

As a comprehensive electronics manufacturer, the Company maintains manufacturing, sales and service activities in

various related businsss fields in close cooperation with the Matsushita Group companies in and outside of Japan.

The Company merged with Matsushita Electronics Corporation on Aprit 1, 2001 and with Matsushita Research Institute

Tokyo, Inc. on October 1, 2001.

@ Principal subsidiaries:

{as of March 31, 2002}

{Headquarters) Lid.

. % of .
Company name Capital _stock ownership Principal business
Victor Company of Japan, Ltd. ¥34,115 million 52.4% | Manufacture and sale of electronic, efectric and communication -
equipment, records arid pre-recorded video and audio media
Kyushu Matsushita Electric ¥29,845 . 515 Manufacture end sale of electric, communication and electrenic
Co., Ltd. equipment, optical and precision instruments and industrial
robots
Matsushita Etectronic ¥23012 « 93.2 Manufacture and sale of electric and electronic egquipment,
Components Co., Ltd. electronic components and electronic materials
Matsushita Communication ¥22856 58.3 Manufacture and sale of information/communication,
Industrial Co., Ltd. measuring/control, audio/video and cffice equipment
Matsushita Seiko Co., Ltd. ¥12,092 57.6 Manufacture and sale of electric and ventilation fans, air
blowers and air conditioning equipment
Matsushita Refrigeration ¥11,842 ” 100.0 Manufacture and sale of refrigerators, freezers, air
Company conditioning ecuipment, vending machines and ccmpressors
Matsushita 3attery industrial ¥10500 » 979 Manufacture and sale of batteries and battery-applied products
Co., Ltd.
Matsushita Kotobuki Electronics ¥ 7907 576 Manufacture and sale of electric, communication and electronic
Industries, Ltd. equipment and medical, heaith and sanitary equipment
Matsushita industrial Equipment ¥ 3000 100.0 Manufacture and sale cf industrial equipment, poliution-
Co., Ltd. prevention equipment and various medical equipment and
apgliances
Matsushita Graphic ¥ 1,500 67.8 Design, manufacture and sale of facsimile equipment, office
Communication Systems. Inc. equipment, communication, processing and storage
equipment for graphic and daia applications, and
related systems
Matsushita Electric Corporation US$817.0 million 100.0 Manufacture and sale of various electric and electronic
of America products, with regional headquarters funciions
Matsushita Electric Europe tg€182.7 million 100.0 Sale of various electric and electronic products, with regioral

headquarters functions
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]

. Our % — .
Company name Capita! stock , Principal business
ownership

Matsushita Electric Espand S A. Euro 3.8 million 99.9 Manutacture and sale of various electric and electronic products
Matsushita Electric {Taiwan) NT$ 3,421.7 million 68.2 "

Co., Lid.
Matsushita Industrial BM 225 million 993 | Manufacture and sale of room air conditioners and related

Corporation Sdn. Bhd. equipment
Matsushita Television & . AM 1200 ~ 100.0 | Manufacture and sale of color TVs

Network Systems Co.,

(Malaysia) Sdn. Bhd.
Matsushita Refrigeration Singapore 40.0 | Manufacture and sale of compressors for refrigerators

Industries (S) Pte. Ltd. $ 26.3 million
Matsushita Electronics (S) Singapore 100.0 Manufacture and sale of audic and related equipment

Pte. Lid. 3 250 o«

(® Results of business affiliation:
The Company's consclidated financial results are summarized in the table below.

Year ended Year ended Comparison
March 31, 2001 March 31, 2002 2002 /2001
Net sales (in billions of yen) ‘ ¥ 78815 ¥ 6,876.6 89.5%

- Income (loss) before income taxes ( " ) . 100.7 (548.0)- -¥648.7
Net income (Iosé) ( " ) 41.5 (431.0) -¥4725
Net income (loss) per comman share (in yen) ¥ 1956 ¥ (207.65) -¥227.21
Number of consolidated companies 321 304 -17
Number of companies reilected by the equity method 53 46 -7

(Notes) 1. The Company's consolidated financial statements are prepared in conformity with United States generatly accepted accounting
principles.
2. Amounis less than one-tenth of a billion yen have been omitted.

2. Net income (loss) per share amounts are calculated on a diluted basis, using the average number of issued shares outstanding during
each period.

(8)SubsequentEyent

Effective April 1, 2002, pursuant to an agreement detween Matsushita Electric Incusirial Co., Ltd. {MEI) and Toshiba
Corporation (Toshiba) to integrate their respective liquid crystal display (LCD) and related businesses, a new oint venture,

Teshiba Matsushita Display Technology Co., Ltd. was established upon division of relevant businesses from both
companies.



Balance Sheet

March 31, 2002

Assets (in millions of yen)
CUPPONL @SSEYS v e e eeemr o e e e bR L e s e 1,759,207
Cash and deposits it e PO PP UT OO POOT PSRRI 736,022
TradE NOLES TECEIVADIE et e L e 24,515
Trade accounts receivable ............................................................................................................................................................. 545'1 18
MAFKEIADIE SEOUMHIES v+ rresemrerermrss s erereiset b as e bbb b8 88828104t 00 2.973
OHNEE TECEIVADIES s et er et L 8L b 87,290
Advance PAYITIBILS oot L 14'020
SOTE-TEIITY HOAINS v ereere e ottt 6o S0 b oo eb e 21 ,259
DEfEITEA 1AX ASSBLS v e ittt L L L0 bR 127’453
AlOWANCE fO7 AOUDIUI TOCEIVAIDIES v v v rrer st ot b b8 b1 b (4,430)
Finished goods, merchandise and semi-finished geods - 111,650
Raw materials, supplies ang work in process 88,755
BT CUITENEL B SEEIS e rrte e e e et e e oo e e e b L L e bk om0 e 4 576
X QSSOES v rmemrmrt et b e b e e 2’806’754
TANGIDIE fIXEA BSSOLS et e e e e 465,202
BUIIGINGS +rorve e L 187,742
P UGTURES v ieres oottt e e b L 8L L b 0) e e e 8,060
MACHINEIY AN BGUIBITIBIL it L 160,970
WBRGIES  ++erverersrers om0 148
TOO’S, FUPITUIE A0 FIIUIOE ottt e e e e e bbb S L e 20'335
LA oo e e e e L L e L L 67,518
CONSITUGHION I PIOGIESS v vrrr e L s 20,426
Intangibles OO OO OO TR e e e SO SO 30,468
PALEA ANA TFAGEMAIK FIGRLS « wrereresrerr e e 4,000
Soﬁware .................................................................................................................................................................................................. 17’551
Facility utility 8Nd ORI FIGRLS e e 8,917
lnvestments and other assets ........................................................................................................................................................... 2’311,093
|nvestment securn'es .......................................................................................................................................................................... 595'885
INVESIINENTS 1M SUDSITIAIIER e veeeeer ettt et e L o e st 1,361,915
investments in equ,ty other than Capjtaj SHOGK cer et ettt e e L e b e 29,184
Investments in equity of subsidiaries, other than Capital SIOCK it 91,550
Allowance for investment loss (82,776)

Long-term deposits paid 18,624
Long-term JOANS wovivocriinicienie e 10,433
Deferred tax assets 286,276

Total assets .................................................................................................................................................................................................... 4 565 972

{Notes} 1. In accordance with Japanese Commercial Code regulations, all amounts less than ¥1 million have been omiited.

2. Short-term receivab!es [rOm SUDSIQIAIES o e e et e et nne v bbb aeas 1 s it e bt ¥ 298,840 million
Long-term receivables from subsidiaries - - ¥ 10,442 million
Short-term payables to subsidiaries - ¥ 385,747 million

Long-term payables to subsidiaries ..o ¥ 1.082 miltion
3. Accumulated depreciation of 1angible fiXxed @SSEIS - wr e ¥1,377.616 million
4. Leased assets (computers, etc.) are not included in the above "Fixed assets.”

5. Major foreign currency assets and liabilities:

fnvestmants in subsidiaries - US$6,210,887 thousand (¥832,452 million)
L RM 1,384,034 thousand (¥ 62,702 million)
3 StgE 205,174 thousand (¥ 47,062 million)
# S$ 210,941 thousand (¥ 16,661 million)
» NT$5,045,691 thousand (¥ 22,084 million)

Investments in equity of subsidiaries,

other than capital stock Eurc 155,083 thousand (¥ 21.115 miltion)

Bonds US$1,000,000 thousand (¥125,267 million)




March 31, 2002

Liabilities {in millions of yen)
CURPENE LTaD I S oo e e et e b b e e b 1,395,272
TIBGE NOES DAYADIE v e et 8o 15,998
TrAGE BCCOUMS PAYADIE ot et s 414,287
OINBI PAYADIES +-rerversrtseest st pesasms 8 bR s 14,445
Accrued BB GBS rvr oot 8L 247 937
RESEIVE TOT DONUSES «eorreeererer ittt tnrei s e e e r b e e et ar e oL a i a1 b a4 s s ab e e e e et s bbb e e ee e 54‘828
ACCrUCd INCOME LAXES vt et TR 620
Advance receipts 23,058
Deposits received 318,814
Short-term borrowjngs T P ST TRSPURPTOURP U PP O EP VU UPUPRPRPUPPPION 51 .600
ETIDIOYEES AEPOSIES rroeseeresreertse ovsesrstscsemeeses e e 0 bt 78,696
DIEPOSHS fIOM CUSIOMERS rotrersrs s o 10,322
BONS (10 DB FETEEMEM WILNIM § YA et ettt e e b e 125,267
Reserve for WAITAMTY COSIS ettt s 15,471
Reserve for sales promolion ............................................................................................................................................................ 19,221
OUhEr CUITENT HADIHTIES ++evrerererrerieii e bbb a1 s a8 b bR bbbt bbb s 4,443
Long-term JRADIHIES -+ vt e bbbt s 617’324
(270 g o ST T T T T T O O T T O T T T P T T T T PP T TR POV RSP TIPS PP I PP W
CONVEITIDIE DOMES vrrvrwretttetsisss e sbsas s oast a0t b 4S8 00 b 97,744
LONG-tEIM AEDOSIS TECEIVET v vrereerrs e o ot re e b 1,480
Employee retirement and SEVEFANCE BENEFLS ettt s 218,080
TORA] TABIIIEIES - wverrerere ot eere ettt e e e 2,012,597

Shareholders’ Equity
Capital SO K -ttt ettt e L e e 4 ettt et e e e e b £ eR e e e eae bt e ee et e 258,737

Statutory reserves - 354,136
Capital reserve 341,387
LEQAT TEEBIVE +rovvms e s e 52,748

Retained earnings 1,951,308
Reserve for advanced depreciaﬁon ............................................................................................................................................ 2,822
RSV e fOr VI BNES et e e e et e e e e b b et 89,000
COMUNGENCY FESEIVE ++veerervertssseersres a8 1,962,000
Unappropriated deficit at @nd Of PERIOT (102,513)

[Net income (IOSS) for period .................................................................................................................................................... (‘132’410)]

Unrealized holding gains of available-for-sale securities, etc. 41,377

TrRASUINY SEOCK oL b (92,184)

Total shareholders’ equity ...................................................................................................................................................................... 2,553,374

Total liabilities and SHAFENOIAEIS’ EQUILY e it s 4,565,072

(NOtes) 6. DISCOUNEBA BXBOM Dills OF EXCRANGE -+ wrrr twr e et ¥ 218 million

7. Guarantees .................................................................................................................................................. ¥ 1’659 million
Credit arrangements supported by keepwsll agreements with overseas subsidiarigs -«-evveee US$137.628 thousand (¥18,338 million)

8. Dividend restrictions:
Of the total net assets, the amount restricted from appropriation to dividencs under Article 280, Paragraph 1 of the Japanese
Commercial Code is ¥41,377 millicn.

9. Net income (loss) per share for the period (from April 1, 2001 to March 31, 2002) v (63.79) yen




Statement of Operations

Recurring Profit & Loss from Agril 1, 2001 to March 31, 2002
Operating income and expenses {in millions of yen)
Netsales PN O P 3,900,790

Cos1 of sales -

- - (3,344,354)
Selling, general and adm1n|strat|ve expenses :

- (649,389)

Operating profit (loss) (92,952)
Non-cperating income and expenses
Non-operating income
Interest and dividend income 79,522
Other 30,870
Non-operating expenses
Interest expense (24,267)
Other oo : (35,652)
Recurring profit (loss) - (42,480)
Non-recurring Profit & Loss
Non-recurring profit
Profit on sale of tangib|e FIMEE QSSBLS «roerrrerrrrrrirems vt e b e e e 3'38‘]
Non-recurring loss
l.oss on business restructuring .................................................................................................................................. (130‘572)
Loss on valuation of investment securities - - (81,523)
Loss on sale of investment securities (3,001}
Income (IOSS) DETOIE IMCOIMIE LAXES e e e e o e e e e e e (254,197)
Provision for inccme taxes
Current (240)
Deferred - - 122,026
Net income (loss) - I UIE R IR NIRRT -~ _(132,410)
Unappropriated retained earnings brought forward from the prevuous period - 42,891
Interim dividend oo - - 12,894
Unappropriated deficit at end of period e s (102,513)

{Notes) 1. Amounts less than ¥1 million have been omitted.
2. Sales to subsidiaries . ¥2,003,485 miliion
Purchases from subSIGIArEs -« verere s - ¥2,089,497 miliion
Turnover with subsidiaries other than sales and PUIChASES e ¥ £6,684 million
3. Loss ¢n Business restruciuring inziudes one-time expenses assoualed vmh the implementation of employmen: restructuring initiatives
such as the Speciat Life Plan Assistance Program as well as the restructuring of operating anc distritution divisions in Japan.

Summary of Significant Accounting Policies
1. Valuation method of inventories:
Finished goods, semi-finished goods, work in process
Merchancise, raw materials, Supplies -
2. Valuation method of securities:
investments in subsidiaries and affiiates - i Valuation at cast, with cost determined by the moving average method
Other securities
items with a market value: market valuation method based on year-end closing market price, etc. (The difference, net of tax, between
acquisition cast and carrying market value of other securities is reported as a separate companent of shareholders’ equity. The cost
of cirer securities sold is computed based on the moving average method.)
Iterns with no market velue: valuation ai cost, with cost determined by the moving average method !
DEIIVELIVES + v emier et et e e e e e L L b e e e e e s e e e Market valuation method
3. Methed of depreciation of tangible fixed asseis
A reasonable number of years of useful life is determined for different classes of fixed assets to reflect the eifects of :echnical
innovation on equipment obisolescence (typically reducing the iegally stipulated figure for years of useful life by around 20-30%).
Depreciaticn is calculated using the declining balance method.
4. Method of amortization of intangible assets:
With regard 1o the software used in the Comparny, amortization is compuied on the straight-line method based on the logical, useful
period of time. Other intangible asseis are computed on the straight-line method based on standards identical to the method
prescribed Dy corporate tax law.
5. Accrual for reserve for loss on investments:
Loss cn investments of affiliated companies in Japan and cverseas is estimated according to Company regulations and taking into
consigeration the financial condition of the companies.,
6. Accrual for employee retirement and severance denefits:
Liabitities incurred for the provision of employee retirement and severance benefits are stated bzsed on the projected benefit
obligation and pension fund assets at the year-end. The transition obligation amounting to ¥42,077 million recognized at the adoption
of new acccunting standards is being amortized on a straignt-line basis over 15 years.
The actuariai gains and losses are amortized on a straight-line basis starting from the subsequent fiscal period, based on the average
years of remaining service of employees at the time such acturial gains and losses arcse.

Lewer of cost (average) or market
- Lower of cost determined Ly last purchase price method, or market




7. Leases:
Financial leases other than those in which it can be recognized that cwnership rights are transferred to the lessee are treated as
operating leases for accounting purpcses.

8. Basis of hedge accounting:
The Company applies deferral hedge accounting as defined in the accounting standards for financial instruments to its foreign
exchange contracts, currency options and commodity futures trading. Foreign exchange forward contracts are accounted for using the
allocation method.

9. Consumption tax, etc. are excluded irom all items in the statemant of operations.

Additional information
Change in transaction price: .
With respect to sales transactions in the consumer products area in Japan, the Company changed the transaction price to more eccurately
reflect the actual condition of the market, with the objective of realizing management that can respond quickly and properly to changes in
the market to attain custcmer satisfaction. The new price is lower than the previous one by an amoun: that is deemed comparable to sales
promoticn expenses, This change resulted in a decrease in net sales and sales promotion expenses, each by approximately ¥62.5 billion, in
this past fiscal year, compared to the case calculated using the previous transaction price. Operating profit is not affected by this change.

Proposed Allocation of Profit

{in yen)
Unappropriated deficit @i @nd Of PErIOd i (102,513,712,468)
TraNSIEr fIOM FESEIVE TOF GIVIGENTS - rcverererers i ieremescesies et mamsesisies e st 8,000,000,000
Transfer from CONUINGENCY FESEIVE st OSSO 145,000,000,000

Total -~ 50,486,287 532
Allocation proposed as follows:
Year-end dividend .................................................................................................................................................................. 7.813,954‘482
(¥3.75 per share)
Reserve for advanced depreciation

1,480,432,971
Unappropriated retained earnings carried forward to the next period « i 41,191,800,079

(Notes) 1. An interim dividenc in the aggregate of ¥12,894,691,182 (¥6.25 per share) was distributed (payable December 10, 2001).
2. The reserve for advanced depreciation is based on the provisions of special taxation measures law.
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Copy of Report of Accounting Auditors

Audit Report

To: Mr. Kunio Nakamura
President and Representative Director
Matsushita Electric Industrial Co., Ltd.

We have examined the balance sheet, the statement of operations, the business report {limited to the part
concerning accounting), the proposed allocation of profit as well as the supplemental schedules {limited to the
part concerning accounting) thereof of Matsushita Electric Industrial Co., Ltd. (the Company) for the 95th fiscal
period from April 1, 2001 to March 31, 2002 in accordance with the provisions of Article 2 of “The Law concerning
Exceptional Measures to the Commerciai Code with Respect! to Auditing, etc. of Joint Stock Corporations.” The
parts concerning accounting, which we have examined, of the business report and supplemental schedules are
such matters provided therein as were prepared from the records of accounting books.

In performing such examination, we have followed the auditing standards generally recognized as fair and
appropriate and applied such auditing procedures as are normally required. Moreover, the auditing procedures
that we have followed include procedures that we deemed necessary for auditing subsidiaries.

On the basis of our examination, we hereby render our opinion as follows:

(1) The balance shest and the statement of income fairly present the position of assets and profit and lcss of the
Company pursuant to laws and crdinances and the Articles of Incorporation. '

(2) The contents of the business report (limited to the part concerning accounting) fairly present the position aof
the Company pursuant to the laws and ordinances and the Articles of Incorporation.

(3) The proposed allocation of profit is in conformity with the laws and ordinances and the Articles of
Incorporation.

(4) The supplemental schedules (limited to the part concerning accounting) contain nothing to be commented on
pursuant to the Commercial Code.

Matiers concerning subsequent event;
The joint venture with Toshiba Corpcration in the liquid crystal display (LCD} field is noted in the section entitled
"Subsequent Event” in the business report.

Neither this firm nor any of its partners has any relationship with the Company which should be cisclosed
pursuant to the Ceriified Public Accountants Law.

April 24, 2002
Skin Nihen & Co.

Masahiro Mekada, C.P.A.
Representative Partner

Takashi Ishijima, C.P.A.
Representative Partner

Yasuo Himeiwa, C.P.A.
Representative Partner

(Note} On July 1, 2001, Century Ota Showa & Co. changed its company name to Shin Nihon & Co.




Copy of Report of Corporate Auditors

Audit Report

The Board of Corporate Auditors, having received a report from each Corporate Auditor on the method and results
of his audit on the performance of duties of Directors during the 95th fiscal period from April 1, 2001 to March 31,
2002 and, as a result of discussion, does hereby report the results of audit as follows:

1. Method of Audit

Each Corporate Auditor has performed examinations, in accordance with the audit policy and the distribution of

audit responsibility among the Corporate Auditors set by the Board of Corporate Auditors, as follows:

(1) Each Corporate Auditor has attended the meetings of the Board of Directors and other important meetings of
the Company, received reports on the operations of the Company from Directors and employees, perused
important documents including those subject to executive approval“ conducted examination of conditions of
business and assets at the head office and other major business offices, and requested from the Company's
subsidiaries reporis on their operations when deemed necessary.

(2) Each Corporate Auditor has also received from accounting auditors reports concerning accounting audit and
their opinions and conducted examinations of accounting documents and impertant transaction records.

(3) With respect to the Directors' engaging in competing transactions, transactions involving conflict of interest
between the Company and a Director, providing by the Company of a benefit without compensation, unusual
transactions between the Company and its subsidiaries or shareholders and acguisition and disposition by the
Company of its own shares - these various actions all being specified in Article 109, Paragraph 1 of the
Japanese Commercial Code Enforcement Regulations, each Corporate Auditor has, in addition o the audit
procedures described above, requested Directors and other parties reports on the state of compliance by
Directors of laws and regulations, the state of enforcement of internal control measures as well as the
transactions referred to above, and conducted investigations and examinations as deemed necessary.

2. Results of Audit:

In'the opinion of the Board of Corporate Auditors:

(1) with respect to the Directors’ execution of their duties, no unfair conduct, nor any material breach of laws,
regulations or the Company's Articles of Incorporation has been found; morecver, with regard to actions
specified in Article 109, Paragraph 1 of the Jaganese Commercial Code Enforcement Regulations, no violation
of duties by any Director has been found; in addition, with regard to the Directors’ execution of their duties
related to subsidiaries, nothing has been found that would necessitate comment;

(2) the method of audit employed by Shin Nihon & Co. and the result thereof are proper and fair;

(3) the contents of the business report present fairly the position of the Company pursuant to laws and regulations
and the Articles of Incorporation; _

(4) the proposed allocation of profit contains nothing particular to be commented on in the light of the condition of
assets of the Company and other circumstances,

(5) the supplemental schedules present fairly the matters to be described therein and éontain nothing to be
commented on.

Aprit 25, 2002
Board of Corporate Auditors
Motoi Matsuda Yoshitomi Nagaoka
Senior Corporate Auditor  Senior Corporate Auditor
Toshiomi Uragami Kiyosuke imai
Corporate Auditor Corporate Auditor

(Note) Toshiommi Uragami and Kiyosuke Imai are outside corporate auditors as provided in Paragraph 1 of Article 18 of “The Law concerning
Exceptional Measures to the Commercial Code with Resgect to Auditing, etc. of Joint Stock Corparations.”
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[Reference Material for Exercise of Voting Rights]

1. Number of voting rights held by
All SRAIEROIAEIS v s 2,035,329

2. The bills and reference materials:

Bill No. 1: To approve the proposed allocation of profit with respect to the 95th fiscal period

For the year ended March 31, 2002, the Company recorded an unappropriated deficit due 10 an extremely severe
business environment.

It is proposed that the allocation of profit shall be made as shown in detait on page 18, whereby part of contingency
reserve and reserve for dividends shall be transferred to disposable income in order not to carry forward the above deficit
to the next period ang directors’ and corporate auditors' bonuses shall be waived.

With respect to the year-end dividend, in consideration of the business results, it is proposed that a cash distribution
shall be made at the rate of 3.75 yen per share of common stock. Accordingly, total dividends for the year, including the
interim dividend already paid, will be 10.00 yen per share of common stock.

Bill No. 2: To make partial amendments to the Company’s Articles of Incorporation

(Summary of the Bill and Reasons for the Amendments)

(1) In order to prepare for the expansion of business in the future, new business purposes of the company shall be added
to the Articles of Incorporation anc certain item numbers shall be moved and adjusted accordingly.

(2} Pursuant to the "Law On Amendments to or Concerning the Commercial Code and other relevant laws” (Law No. 79 of
2001) effective as of October 1, 2001, the Commercial Code has been amended, such as the abolishment of par value
shares and the establishment of a new unit share system (tangen-kabushiki). in accordance with such amendments,
the current Articles of Incorporation shall be amended as follows: the number of shares constituting one unit of shares
shall be amended to the number of shares constituting one. new unit (tangen) of shares; provisions for non-issuance of
certificate of shares constituting less than one unit of shares shall be newly included; provisions for par value shares
shall be deleted; provisions for retirement of shares shall be deleted; necessary amendments shall be made to the
provisions for the quorum for election of directors and corporate auditors; and certain Article numbers shall be moved
up and adjusted accordingly.

(3) Pursuant to the “Law On Amendments to the Commercial Code and other relevant laws” (Law No. 128 of 20C1)
effective as of April 1, 2002, the Commercial Code has been amended, such as allowing the production of corporate
documents in digital format. In accordance with such amendments, the current Articles of Incorporation shall be
amended as follows: the register of shareholders may be recorded in digital format; shareholders may submit a power
of attorney to the Company by themselves, upon exercise of voting rights through a proxy; and certain language shall
be revised accordingly.
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The current Articles and the proposed amendments are as follows:

(underlines indicate parts modified)

Current Articles

Proposed Amendments

CHAPTER
GENERAL PROVISIONS

Article 3. (Purpose)

The purpose of the Company shall be 10 engage in the
following businesses:

1-18. (Texts are cmitted)

(Newly Introduced)

19 business related to publishing, printing, freight
forwarding, security, maintenance of buildings.
dispatch of workers, general leasing, financing,
non-life insurance agency and buying, selling,
maintaining and leasing of real estate;

20-22. (Texts are omitted)

CHAPTER It
SHARES

Article 5. (Total Number of Shares and Par Value of Each
Share)
The total number of shares authorized to be issued by the
Company shail be four billion nine hundred and fifty
miltion (4,950,000,000).

The amount of each SD‘ are having par value shall be
fifty ven (¥50).

Article 6. {Retiroment of Shares)

After June 26, 1998, the Company may, by a resolution of
the Board of Directers, purchase up to two hundred

million (2 f m 's shares with profits
and retire them

Article 7. (Number of Shares Constituting Cne Unit of
Shares)

The number of shares constituting one unit of shares shall
be one thousand (1,00

CHAPTER |
GENERAL PROVISIONS

Article 3. (Purpose)
The purpose of the Company shall be to engage in the
following businesses:
1-18. (Current provisions shall be maintained)
19. rovision of various servi tilizi

including Internet access and e-commerce;
20.  business related to publishing, printing, freight
forwarding, security, maintenance of buildings,
nursing care, dispatch of workers, general leasing,
financing. non-iife insurance agency and buying,
selling, maintaining and leasing of real estate;
(Current Ariicles 20-22 shall beceme Articles 21-23,
respectively, and the texts thereof shall be
maintained)

21-23.

CHAPTER 1l
SHARES

Article 5. (Tota/ Number of Shares)
The total number of shares authorized to be issued by
the Company shall be four billion nine hundred and fifty

million (4,850,000,000).

(Deleted)

(Current Article 6 is deleted)

Article 6. (Number of Shares Constituting One Unit ¢f
Shares)
Then r of share nstituting one uni ngen

t shares shall be one thousand 0).




Current Articles

Proposed Amendments

Article 8. {Pecord Date)

The Company shall deem those shareholders (including
beneficial shareholders; hereinafter the same
interpretation being applicable) having voting rights
whose names are registered as such on the register of
shareholders (including register of beneficial
shareholders; hereinafter the same interpretation being
applicable) as of the end of each fiscal period as the
shareholders entitled to exercise their rights as
shareholders at the ordinary general meeting of
shareholders for such fiscal period.

In addition to the preceding paragraph, the Company
shall, by a resolution of the Board of Directors and upon
giving priar public notice, determine those shareholders
and registered pledgees whose names appear as such on
the register of shareholders as of a designated date as the
shareholders or pledgees entitled to exercise their rights.

‘

Article 9. (Transfer Agent)
The Company shall appoint a transfer agent with respect
to shares.

The transfer agent and its handling office shall be
designated by a resolution of the Board of Direcicrs, and
public notice shall be given with regard thereto.

The register of shareholders of the Company shall be
kept at the handling office cf the transfer agent, and the
handling business related to shares, such as registratior: of
transfer of shares, purchase by the Company of shares not
constituting a full unit, etc., shall be handled by the transfer
agent and the Company shall not Handle such business.

Article 10. (Share Handling Regulations)

Registration of transfers of shares, purchase by the
Company of shares constituting less than gne unit of
shares and other handling business related to shares of
the Company shall be governed by, in addition to these
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Article 7. (Non-issuance of Certificate of Shares
less than One Unit of Shar
he Company shall n

Constitutin
issue certificate of shar
constituting 1 han one unit of shares (hereinafter
referred to as “shares not constituting a full unit”).
However, this does not apply to the cases which are

ermined by th mpany's Share Handling R

ulations.

Article 8. (Record Date)

The Company shall deem those shareholders (including
beneficial shareholders; hereinafier the same
interpretation being applicable) having voting rights
whose names are registered as such in writing or in digital
format on the register of shareholders (including register

of beneficial shareholders; bereinafter the same
interpretation being applicable) as of the end of each
fiscal period as the shareholders entitled to exercise their
rights as shareholders at the ordinary general meeting of
sharehcelders for such fiscal pericd.

In addition to the preceding paragraph, the Company
shall, by a resolution of the Board of Directors and upon
giving prior public notice, determine those shareholders
and registered pledgses whose names appear as such in
writing orin digital format on the register of shareholders
as of a designated date as the shareholders or pledgees
entitied to exercise their rights.

Article 9. (Transfer Agent)
The Company shall appoint a transfer agent with respect
to shares.

The transfer agent and its handling office shall be
designzated by a resoittion of the Boerd of Directors, and
public notice shall be given with regard thereto.

The register of shareholders of the Company shall be
kept at the handling office of the transfer agent, and the
handling business related to shares, such as registration of
transfer of shares, purchase by the Company of shares not
constituting a full unit, etc., shall be handled by the transfer

agent and the Company shall not handie such business.

Article 10. (Share Handling Regulations)
Registration of transfers of shares, purchase by the
Company of shares constituting less than gne unit of

shares and other handling business related to shares of
the Company shall be governed by, in addition to these




Current Articles

Proposed Amendments

Articles of Incorporation, the Share Handling Regulations
established by the Board of Directors.

CHAPTER HII
GENERAL MEETINGS OF SHAREHOLDERS

Article 14. (Exercise of Voting Rights through Proxy)

A shareholder may exercise his/her voting rights through
a proxy who is also a shareholder of the Company entitled
to exercise voting rights; provided, however, that the
proxy must submit to the Company a power of attorney
authorizing such proxy.

CHAPTER IV
DIRECTORS AND BOARD OF DIRECTORS

Article 18. (Election of Directors)
Directors shall be elected at a general meeting of
shareholders.

Resoluticns for such election shall be adopted by a
majerity of the votes of the shareholders present who hold
shares representing in the aggregate not less than one-third

f the total nding shares which car| rights.

No cumulative voting shall be used with respect to

votin

the resolutions for the election of Directors.

CHAPTER V
CORPORATE AUDITORS AND
BOARD OF CORPORATE AUDITORS

Article 23. (Election of Corporate Auditors)
Corporate Auditors shall be elected at a general meeting
of shareholders.

Resoluticns for such eiection shall be adopted by a
majority of the votes of the shareholders present who hold
shares representing in the aggregate not less than one-third

of the total outstanding shares which carry voting rights.
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Articles of Incorporation, the Share Handling Regulations
established by the Beard of Directors.

CHAPTERIII
GENERAL MEETINGS COF SHAREHOLDERS

Article 14, (Exercise of Voting Rights through Proxy)

A shareholder may exercise his/her voting rights through
a proxy who is aiso a shareholder of the Company entitled
to exercise voting rights; provided, however, that such
shareholder or the proxy must submit to the Company a
power of attorney authorizing such proxy.

CHAPTER IV
DIRECTORS AND BOARD OF DIRECTORS

Article 16. (Election of Directors) -
Directors shall be elected at a general meeting of
shareholders.

Resolutions for such election shall be adopted by a
majority of the votes of the sharehclders present who hold
not less than one-third gf the voting rights held by the (otal
shareholders.

No cumulative voting shall be used with respect to
the resolutions for the election of Directors.

CHAPTER V
CORPORATE AUDITGORS AND
BOARD OF CORPORATE AUDITORS

Article 23. (Election of Corporate Auditors)
Corporate Auditors shall be elected at a general meeting
of shareholders.

Resolutions for such election shall be adopted by a
majority of the votes of the shareholders present who hold

not less than one-third of the voting rights held by the total
shareholders.




Current Articles Proposed Amendments
CHAPTER VI CHAPTER V!
ACCOUNTS ACCOUNTS

Article 30. (Dividends) Article 30. (Dividends)
Dividends of the Company shall be paid to those Dividends of the Company shall be paid to those
shareholders or registered pledgees whose names shareholders or registered pledgees whose names
appear as such on the register of shareholders at the end appear as such in writing or in digitat format on the
of each fiscal period. ' register of shareholders at the end of each fiscal period.
Article 31. (Interim Dividends) Article 31. (Interim Dividends)
The Company may, by a resolution of the Board of The Company may, by a resolution of the Board of
Directors, pay interim dividends (cash distributions as Directors, pay interim dividends (cash distributions as
provided in Article 293-5 of the Commercial Code; provided in Article 283-5 of the Commercia! Code;
hereinaiter the same being applicable) to those hereinafter the same being applicable) to those
shareholders or registered pledgees whose names shareholders or registered pledgees whose names appear
appear as such on the register of shareholders as of the as such in writing or in digital format on the register of
close of September 30 of each year. shareholcers as of the close of September 30 of each year.

Bill No. 3: To approve the Share Exchange Agreement between the Company and
Matsushita Communication industrial Co., Lid.

(1) Reasons for necessitating the share exchange

To achieve new growth in the 21st century, the Matsushita Group began its mid-term business plan called "Value
Creation 21" for the period from April 2001 to March 2004. Under the "Deconstruct and Create” theme, a series of
restructuring initiatives have been implemented.

The Company is further striving to secure continued growth and strengthen earnings capability, aiming at maximizing its
corporate value. In order to realize these goals, the Company is seeking to achieve optimum zllocation of all management
resources of the Matsushita Group and enhanced maragement speed and, as part of this initiative, the Board of Directors
has decided to transform Matsushita Communication tndustriai Co., Ltd., heretofore a majority-owned subsidiary of the
Company, into a wholly-owned subsidiary by way of a share exchange, with the effective date set for October 1, 2002.
Hereafter, Matsushita will proceed with comprehensive Groupwide business and organizational restructuring, clarifying
business areas of responsibility for each operating division and thereby re-establishing an autonomous management
structure, in accordance with the following basic policies:

( Eliminate duplication of business lines and counterproductive competition within the Group.

@ Unify and concentrate R&D resources into strategic areas o achieve optimum results from a Groupwide perspective.

@ Establish a totally integrated operational structure in each business area, with full responsibility to customers for
development, manufacturing and sales.

Management would appreciate shareholders' approval of the share exchange agreement (the Share Exchange
Agreement) upon understanding of the intent of this share exchange, and your continued support of cur endeavors.

(2) The Share Exchange Agreement

The following sets out the tems of the Share Exchange Agreement entered into by the Company and Matsushita
Communication Industrial Co., Ltd. on April 26, 2002.
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SHARE EXCHANGE AGREEMENT
{copy)

Matsushita Electric industrial Co., Ltd. (hereinafter referred to as "ME!") and Matsushita Communication industrial Co.,
Ltd. (hereinafter referred to as "MCI") hereby execute this share exchange agreement (hereinafter referred to as "this
Agreement”) as set forth herein,

(Share Exchange)

Article 1 MEI and MCI shall implement the share exchange in accordance with the manner set forth in Articles 352
through 363 of the Commercial Code of Japan, whereby MEI shall be the 100% parent company of MC! and
MCI! shall become the wholly-owned subsidiary of ME!

(Shares to be Allotted upon Share Exchange)

Article 2 Upon the share exchange, ME! shall issue 176,967,239 shares of common stock and allot them, together with
59,984,408 shares of common stock of MEI held by MEI set forth in the following article, to those shareholders
(including the beneficial sharenolders; hereinafter the same shall apply) whose names appear as such on the
register of shareholders of MC! {including the register of beneficial sharehalders; hereinafter the same shall
apply) as of the close of the day immediately preceding the date of the share exchange, at the ratio of 2.884
shares of common stock of ME! per each common stock of MCl held by such shareholders; provided, however,
that no shares of ME} shall be allotted to 105,989,216 shares of MCI held by ME!.

{Allotment of Treasury Stock)
Article 3 ME! shall, as provided in Article 2, allot the 59,984,408 stiares of common stock of MEI held by MEI, to any
shareholder of MCl in lieu of issuing new shares upon the share exchange.

{Date of Commencement for Calculating Dividends)
Article4 The dividends on the 236,951,647 shares of common stock of MEI to be allotted in accordance with the
provisions of Article 2 shall be calculaied, commencing on October 1, 2002.

(Amounts of Capital Stock and Capital Surplus to be Increased)

Article 5 The amounts of capial stock and capital surplus to be increased due to the share exchange shall be as follows:
(1) Capital Stock to be increased: ¥0
(2) Capital Surplus to be increased: The amount calculated by the following formula;

o Number of shares of MCl 10 be transferred Total amount of book vaiue of shares
Net assets of MCl existing as of _ to MEI upon the share exchange

- f to in Articl i
the date of the share exchange referred to in Article 3, stated in the

Total number of outstanding shares of MCI accounting book of MEI
(Date of Share Exchange)
Article 8 The date on which the share exchange shail become effective shail be October 1, 2002; provided, however,
that the parties hereto may agree to change such date upon consulting each other, if necessary.

{Management of Property, etc.)

Article 7 Upon execution of this Agreement until the date of the share exchange, each of the parties hereto shall carry
out its business and manage all of its properties with the due care of a gocd manager (zenryo-naru-kanrisha-
no-chui), and shall, only after negotiation and agreement between them, engage in any activity that may
materially affect its properties, rights and obligaticns.
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(Dividends)
Article 8 Each of MEI and MCI may pay dividends to those shareholders or the registered pledgees whose names appear as
such on the register of shareholders as of the close of March 31, 2002 up to the following amount.
(1) ¥3.75 per share, ¥7,814,000,000 in the aggregate for MEI
(2) ¥7.50 per share, ¥1,412,000,000 in the aggregate for MCt

{Interim Dividends)

Article 9 Each of MEl and MC! may pay interim dividends (cash distributions pursuant to Article 283-5 of the Commercial
Code of Japan) to those shareholders or the registered pledgees whose names appear as such on the register of
shareholders as of the close of September 30, 2002 up to the following amount.

(1) ¥6.25 per share, ¥14,973,000,000 in the aggregate for ME!
(2) ¥12.50 per share, ¥2,4486,00C,000 in the aggregate for MCI

(Term of Office of Directors and Corporate Auditors Assuming Office before the Date of Share Exchangs)
Article 10 The term of office of the Directors and Corporate Auditors of MZI who assumed such office before the date of the share exchange
shall be until the end of their respactive terms, as they would be in such office had the share exchange not been made.

(Shareholders’ Meetings to Approve this Agreement)

Article 11 Each of ME! and MCI shall convene its shareholders’ meeting (hereinafter referred 1o as the "Shareholders’
Meetings”) to be held on June 27, 2002 and seek an approval by its shareholders for this Agreement and cther
matters necessary for the share exchange; provided, however, that ME! and MCI may agree to change the date on
which the Shareholders’ Meetings are to be held, if necessary, upon consulting each other.

(Change of Terms of Share Exchange and Termination of this Agreement)

Article 12 in the event of any material changes in the conditions of assets or business operations of MEI or MCI during the period batween
the date of execution hereof and the date of the share exchange, MEIl and MCt may agree to change the terms and conditions
of the share exchange and other contents of this Agreement or terminate this Agreement upon consulting each other.

(Validity of this Agreement)
Article 13 This Agreement shalil cease to have any effect if the share exchange is not approved at either of the Shareholders'
Meetings of ME} or MCI as set forth in Article 11.

(Matters for Negotiation)
Article 14 In addition to the matiers set forth in this Agreement, any matters necessary with respect to the share exchange
shall be determined upon negctiation with each other in accordance with the purpose of this Agreement.

IN WITNESS WHEREQF, the parties hereto have executed this Agreement in duplicate and, upon signing and sealing
hereof, and each of MEI and MCH retains one (1) copy hereof.

April 26, 2002

ME(l: MATSUSHITA ELECTRIC INDUSTRIAL CO., LTD.
1006, OCaza Kadoma, Kadoma-shi, Osaka
President: Kunio Nakamura

MCE MATSUSHITA COMMUNICATION INDUSTRIAL CO., LTD.
3-1, Tsunashima-higashi 4-chome, Kohoku-Ku, Yokohama-shi, Kanagawa
President: Yasuo Katsura
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Explanation Concerning Share Exchange Ratio
With respect to the share exchange scheduled for October 1, 2002, between Matsushita Electric Industrial Co,, Lta. (the

Company) and Matsushita Communication Industrial Ce., Ltd. (MCI), the share exchange ratio (the Share Exchange Ratio)
was determined as follows:

(M The Company requesied Nomura Corporate Advisors Co., Ltd. (currenily, Nomura Securities Co., Ltd.; hereinafter,
“Nomura Securities”) for calculation of the Share Exchange Ratio to be used as a reference for the Company in
commencing negotiations with MCI concerning the Share Exchange Ratio. Nomura Securities comprehensively
considered and used such methods as market price analysis, discounted cash flow analysis and net worth methed in
calculating the enterprise values of the Company anc MCI, thereafter preparing a draft report on the Share Excharge
Ratio and submitting it to the Compary.

@ Using Nomura Securities’ proposal and advice as a reference, the Company held a number of negotiation sessions with
MCI. As a result, the proposal to implement a Share Exchange Ratio of 2.884 for one (2.884 Company shares to be issued
in exchange for one MCI share) was submitted to each company's Board of Directors’ meeting on January 10, 2002. The
Board of Directors of the Company approved the Share Exchange Ratio and concluded a Memorandum of Understanding
(MOU) with MCI, setting forth the Share Exchange Ratio, on the same day. The MOU aiso provides that this share
exchange is independent and separate from, and shall not be affected in any way by, other share exchanges that may be
implemented between the Company and other companies than MCI, and that, in the event any material changes arise in
assets or management conditions of the Company or MC!, the parties may terminate the MOU upon mutual consultation.

® On the same day, the Board of Directors of the Company resolved, amgng other things, that the Company would
implement repurchase of its own shares from the market, pursuant to Paragraph 4 of Article 3 of supplementary rules to
the Commercial Code, as amended in 2001, with the intent of possibly using the shares so repurchased to subsiitute a
part of new shares of the Company to be delivered at the time of the share exchange, and that the Company would
issue unsecured straight bonds in an aggregate principal amount not exceeding 300 billion yen for the purpose of
raising funds necessary for future business development. Also on the same day, the Company puplicly announced the
above resolutions, as well as the fact that it entered into the MOU and the contents thereof.

® Subsequent to the above public announcement, the Company obtained confirmation from Nomura Securities that there was
no disparity between the conditions on which Nomura Securities based to calculate the Share Exchange Ratio and the
contents of the above public announcement, and that the Share Exchange Ratio of 2.884 shares of the Company for each MCi
share fell within a range that Nomura Securities reckoned to be fair and reasonable as a proposed Share Exchange Ratio.

® in April 2002, the Company, preceding the signing of the Share Exchange Agreement with MCl, once again requested
Nomura Securities to investigate the fairness of the Share Exchange Ratio determined on January 10, 2002. In response
1o this request, Nomura Securities reported to the Board of Directors of the Company that, as of April 26, 2002, the
Share Exchange Ratio of 2.884 shares of the Company for each MCI share fell within a range that Nomura Securities
reckoned to be fair and reasonable as a proposed Share Exchange Ratio.

® Upon receipt of this report, the Company subsequently obtained epproval at the meeting of its Board of Directors held
on the same day, and entered into the Share Exchange Agreement setting forth the Share Exchange Ratio therein.

@ The Ccmpany has also cenfirmed that MCI obtained a report from its financial advisor to the effect that the Share
Exchange Ratio provided in the Share Exchange Agreement is within the range its financial advisor had analyzed.
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[Copy of Report from Nomura Securities Co., Ltd.]

April 26, 2002
To: The Board of Directors
Matsushita Electric Industrial Co., Ltd.

Analysis of the Share Exchange Ratios

Matsushita Electric Industrial Co., Ltd. ("MEI"}, appointed Nomura Securities Co., Ltd. (*Nomura"), to evaluate, as an
independent institution, the share exchange ratios stated in the memoranda of understanding (each, the "MOU") daied
January 10, 2002 and executed separately between ME! on the one hand and each of the Target Companies (as defined
below) on the cther hand, in advance of the execution of share exchange agreements {collectively, the "Agreements”),
separately between ME! and each of Matsushita Communication Industrial Co., Ltd. ("MCI"), Kyushu Matsushita Electric
Co. Ltd. ("KME"), Matsushita Seiko Co., Ltd. ("MS”), Matsushita Kotobuki Electronics industries, Ltd. ("MKEI") (each of
MCI, KME, MS and MKEI is referred to as a “Listed Target Company”), and Matsushita Graphic Communication Systems,
Inc. ("MGCS") {together with the Listed Target Companies, the "Target Companies,” and each of the Target Companies
shall be referred t0 as a "Target Company”). Each of the MOUs states, among c¢ther things, that MEl and each Target
Company agree to consummate a share exchange (the “Share Exchange”, collectively, the "Share Exchanges”) in which
ME! shall become the 100% parent company of the relevant Target Company, and that each share of common stock of the
Target Company shall be exchanged for MEI shares of common stock at the following ratios: 1) 2.884 MEI shares for each
MCI share; 2) 0.576 ME! shares for each KME share; 3) 0.332 ME! shares for each MS share; 4) 0.833 ME! shares for each
MKEI share; and 5) 0.538 ME! shares for each MGCS share (collectively, the “Share Exchange Ratios”).

Pricr to the execution of the MOUs, on January 10, 2002, Nomura Corporate Advisors Co., Ltd. (which merged into
Nomura Securities Co., Ltd. with effect from April 1, 2002 and is hereinafter referred to as “Nomura”) mace a final proposal
on the share exchange ratios which Nomura considered fair and reasonable to the Board of Directors of MEI. in making
such proposal, Nomura carried out the following procedures and anaiysis on each of MEI and the Target Companies:

1) Review of the letters of December 2001 which were addressed to Nomura or the financial advisors of the Target

Companies concerning any then-anticioated events up to the date of the Share Exchanges (October 1, 2002);

2) Analysis of the annual securities reports for the last three financial years, the last semi-annual securities reports, and other

information concerning business and financial conditions of each of MEI and the Target Companies up to mid-December 2001;
3) Analysis of the financial statements, business plans, and other information on business and financial concitions of each

of ME! and the Target Companies;

4) Review of projected financial information, including profit and loss for gach of ME! and the Target Comparies;

5) Interviews with the management of ME! and each of the Target Companies concerning their business operations,
assets, financial conditions and outlook therefor; '

8) Analysis of publicly available information on market and economic conditions in which each of ME| and the Target

Companies are operating;

7} Analysis of the market share prices and trading volumes of the shares of ME! and each of the Listed Target Companies;
8) Analysis of information on market value of assets and liabilities of MGCS as at the end of the then latest interim period; and
9) Other investigations, inquiries, and analysis that Nomura deemed necessary and appropriate.

After the execution by MEI of the MOUs, Nomura carried out the following procedures and analysis regarding MEI and
each of the Target Companies:
1) Review of the MOUs executed on January 10, 20C2;
2) Review cf the press releases dated January 10, 2002 (the “Press Releases”);
3) Review of the business forecasts announced since January 11, 2002 up to the date hereof;
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4) Interviews with the management of each of MEI, MCI, MS and MKEI concerning business operations, assets and
financial conditions, outiook therefor and the likely effect of the revision of their business forecast; and
5) Other investigations, inquiries, and analysis that Nomura deemed necessary and appropriate.

Furthermore, Nomura carried out the following in preparation of this letter:

1) Review of press releases made by ME! or each of the Target Companies since January 11, 2002;

2) Review of copies of the letters dated Apri! 26, 2002 issued by ME! and each of the Target Companies to Nomura or the
financial advisors of the Target Companies, as appropriate, concerning any anticipated events up to the date of the
Share Exchanges (October 1, 2002}, and

3) Other investigations, inquiries, and analysis that Nomura deemed necessary and appropriate.

Within the scope of these processes and analysis and under the assumptions and the restrictions expressed herein,
Nomura is of the opinion, as of the date hereof, that since there has been no material changes in the various significant
conditions for the valuation of the Share Exchanges, the proposed share exchange ratios are fair and reasonable.
Therefore, Nomura considers that the following Share Exchange Ratics are within such proposed ranges and are fair and
reasonable as of April 28, 2002,

1) 2.884 MEI shares for each MCl share;

2} 0.576 MEI shares for each KME share;

3) 0.332 MEI shares for each MS share;

4) 0.833 MEI shares for each MKEI share; and
5) 0.538 ME! shares for each MGCS share

This letter is produced by Nomura, based on financial information provided to it or that was publicly available uncer the
assumption that the information is accurate and complete. Nomura has not verified any of the information independently.
Accordingly, Nomura accepts no responsibility for the accuracy nor completeness of the information used. Additionally,
Nomura has produced this letter on the assumption that the financial forecasts and business plans provided by MEI and the
Target Companies have been confirmed accurate by ME! and the Target Comparies, as the case may be, and are on the best
judgment and expressed expectations of the executive management of MEI and the Target Companies, as the case may be.
Nomura has not performed an investigation of the physical property, equipment, etc. of MEI or the Target Companies, and
Nomura has not produced an independent expert opinion regarding the evaluation of the condition of assets or debt of MEI or
the Target Companies, nor has Nomura received any such expert opinion or evaluation from ME! or the Target Companies. In
addition, with regard to the Share Exchange Ratics, Nomura has produced this letter in furtherance by MEI and the Target
Companies of the legal and valid execution of the Share Exchanges as described in the MOUs or the Press Releases, and the
tax implications of the Share Exchanges as have been viewed under current tax laws. Since conditions may change
subseguent to the date of this letter, the conclusions of this letter may accordingly change, and this letter is current as of the
date of ihis letter and Nomura does not intend to make, assert, nor accept any responsibility for corrections, changes, or
supplements.

Nomura has been appointed by MEL, as its financial advisor for these transactions. Furthermore, Nomura may offer
other securities-related services to MEI and may receive certain fees and commissions; however, other than the
aforementioned contract, there is no other relationship between Nomura and MEI. Nomura may offer other securities-
related services 1o the Target Companies and may receive certain fees and commissions; however, other than the
aforementioned contract, there is no other relationship between Nomura and the Target Companies.

This letter was prepared for the sole purpose of serving as a reference for MEl's Board of Directers in assessing the
fairness and reasonableness of the Share Exchange Ratios in connection with the execution of the Agreements separately
with each of the Target Companies. However, Nomura recognizes that this letter may be disciosed to MEI's shareholders
as a reference considered by MEI's Board of Directors in assessing the fairness and reasorableness of the Share
Exchange Ratios; however, notwithstanding the foregoing, Nomura is an independent contractor and nothing contained
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herein will be construed to constitute it as a partner, joint venture party, co-owner, fiduciary, employee or agent of ME!, or
otherwise as a participant in a joint or common undertaking, cr allow Nomura to create or assume any obligation on behalf
of MEI for any purpose whatsoever.

This letter is not an opinion as to the managerial judgment made by ME!'s Board of Directors. This letter is not a solicitation
or recommendation to MEI shareholders to exercise votes in any particular manner regarding the Share Exchanges.
Concurrently, this letter is not a forecast of future share prices or enterprise values of ME! nor the Target Companies.

Nomura Securities Co., Ltd.
Junichi Ujiie, President
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(4) The balance sheets and statemen rations of the companies ¢ ingth re exchange, pursuan ragr
lte an f Article 354 of ornmercial Cod a
1. See pages 13~16 in Appendix to the Notice of General Meeting of Shareholders, for the Company’s balance sheet
" and statement of operations.
2. The balance sheet and statement of operations of Matsushita Communication industrial Co., Ltd. are as foliows:

Balance Sheet

March 31, 2002

Assets (in millions of yen)
Current assets .......................................................................................................................................................................................... 287)996
Cash and GEPOSGIES e 32,786
GTOUD deposits ..................................................................................................................................................................................... 33,000
Trade accounts receivable - - 107,071
Finjshed goods ...................................................................................................................................................................................... 13‘616
RBW IMIALEIIANS o oerermt it et e e e et e et et o e da b et oo e a e et et b e St 17,856
Work in process - 8,130
DI IO LAX AOSOIS e et ettt e e et e bbb s bbb et ea e b e e ea s 36,554
Other receivables 23,080
OHNEE CUITEME @SSEES v v rreertimitsiee it et bbbt aes ot ca 42 b s 812 6Lt e 4 o8 0ot a4 412 44 as Lo h e e ke e e e e e aa e a et e st 16. 180
AllOWaNCE TOr AOUDHIUI TECEIVADIES v erimrretiiirieeri it iste st et st ab ettt bbb (280)
Bt ASSRES - e e e R R IR 229’296
Tangible fixed assets .- 47,513
Bujfdmgs .............................................................................................................................................................................................. 22‘741
B N ot (U= LT SO P OO OO P 861
Machinery and equipment . 4,355
LY7o YT o] T YT PP U0 PO VOO0 PO PR PP PP POOPU VP PPPPPIOINS 18
TOOIS, FUMMITUIE B FIXEUIES - rrereser et 7.699
(= T T TR P R O SO THIO TSP 11 '695
Construction in progress - 142
Intangibles : 177
Facmly umlty r]ghts ................................................................................................................................................................................ 55
SOfWArE e [T T S OO SO TP T O T U O UT U RO PP P PO UPPR PPN 121
INVESIMENTS ANG OINET @SSEIG e e it oL Lo 181 ,605
Investment securities e FR DU R SO P P U O T ST PO RSO RPUPPURPPN 53]548
JOVESHMIENTS IM SUDSIAIATIES v reveesrers ettt et b e e 17,974
Investments in equity of subsidiaries, other than cagital stock - ; 4,940
Investments in equity, other than capital SIOCK 896
LONGEIMN FOPOSIES v e a0 14,000
LLONG-EIM GROURD GBPOSILS 1w+ -ertre e et s 28,000
DETEITEM 1AX ASSEOLS - rrerieieiimre ettt et e et o1t e b bt ha e heas b e eb e et E e e e b b s et 47,290
Long-term deposits paid ... 14,826
Other asSets oo 1,112
Allowance 1Or valUuation Of INVESIUTIENES o it e ek er e et (1 ’683)
O Al A8 RS ot e e L ea bR LR e e bt en e S eaa e e 517,292
(Notes) 1. In accordance with Japanese Commercial Coce regulations, all amounts less than ¥1 million have been omitted.
2. SNor-1arm reCeivables frOm SUDSICISIIES oo ittt e e e e et e ar e e ¥ 6,210 miliion
Short-term payables to subsidiarigs - ¥ 28,007 million
3. Short-term reCeivables frOm ParSnt COMPANY i b ¥105,028 million
Short-term payables to parént company ... - ¥ 16,021 million
Long-term receivables from parent company » - ¥ 270 million
4 Accumulated depreciation of 1ANGIDIE fIXSH BSSEIS ot e ¥116,592 million
5. Major foreign currency assets:

Investment securities denominated in foreign currencies o ¥ 8,082 millicn (StgE 25,586 thcusand elc.)
invesiments in subsidiaries denominated in foreign currencies - - ¥10,540 mijlion (US$ 46,000 thousand etc )
Long-term deposits raid denominated in foraign currencies v ¥14,826 million (US$ 114,788 thousand)




March 31, 2002

Liabilities (in millions of yen)
CUITENL HADTHLIES - rvrerrrrvssremssseemss sttt bbb e8P 168,665
Trade accounts payab|e ................................................................................................................................................................... 48,770
OENBI PAYADIES -r:er vt 1e0 81 e 80 0 2,850
ACCIURH INCOIMIE FAXES vttt ettt ettt et et et et et e 2o et s s st e b en s 17
Accrued expenses 52,603
Advance receipts 282
DIBPOSIES FECEIVEQ - --ror-v20 vt e b e st 11,445
RSBV fOr DOMUSES (o orerereteri s e et e et bbbt e et ea £ S0 e e LaL s oL ab o E bbb b s b 8,173
RESEIVE TOT SCIVICE MEAINIENANCE v v errrsmemeeeteerimmisosiess sttt s e st et e 8s 0032t s 8,692
RESEIVE fOF INVESIMENL IOSSES +vrvrerreresmssserist sttt b1 R L 23,842
EIPIOYEES’ GEPOSIHS orrvrrreerert ettt e 11977
Notes payabie related to tangible fixed ASSOES rve e o et e 10
LONGEIM HADHIHIES o ores e s SO . 25,654
Employee retirement and SEverance DENEMIS - i i SO __35_,65_4
TOUAL HADIIIHIES -+ vvcvvererererrss s emmmssmses s e bt b33 5 bbb 194,319
Sharehoiders’ Equity
Capital stock 22,856
STALULOIY FESOIVES .....ooociiieioeiie et eeie e et e rms s s s 8 e 41,626
CADMAN FEBEIVE ... oot e et 8211 s 4S8 R Rt 35312
LOGAL FESEIVE -imrer et oo e L8 i 5714
ROAINE BAIMINGS - bR s e s 256,178
RESEIVE FOr QIVIGENES v oreemsemm e et e 8 17.150
CONNGBIICY TESEIVE wrtrters - msreesss s 8 268.650
Unappropriated deficit at @nG Of PEIIOQ « i e s s s (29,821)
[NEL INCOMIE (I0SS) FOr PEIIOM «rvvresroe e ettt (46,630)!
Unrealized holding gains of available-for-sale securities, etc. 2,319
Treasury stock (7)
TOtal SharehOlARIS” @UUILY oot st bt 322,972
Total liabilities and SHArEROIAEIS’ @GUILY - - v oo ir et e 517,292
{Notes) 6. "Group deposits” included in Current assets and Investments and othar assets are ceposits for the purpose of
ceniralization and effective use of funds of Matsushita Group companies.
7. Major lease assets are computer related equipment.
8. Net income (ioss) per share for the period (from Agril 1, 2001 to March 31, 2002) e s (247.84) yen
8. Amount of net assets as set forth in Article 230, Paragragh 1, Item 6 cf the Japanese Commercial Cade oo ¥ 2,319 million
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Statement of Operations

Recurring Profit & Loss from April 1, 2001 to March 31, 2002
Operating income and expenses (in miltions of yen)
I SAIES v er ittt e e e L d R LSt 562,417
Cost 0f SAIBS v (468,395)
Selling, general and administrative expenses - - {151,331)
Operaung profn (]oss) ............................................................................................................................................................. (57‘309)
Non-operating income and expenses
Non-operating income
|nterest and dlv|dend Income .................................................................................................................................. 4,574
Other .................................................................................................................................................................................. 4’315
Nor-operating expenses
‘nterest expense ............................................................................................................................................ PRI (260)
Qther (1,934)
Recurring proﬂt ([oss) ..................................................................................................................................................................... (50]614)
Non-Recurring Profit & Loss
Non-recurring profit
Profit on sale Of fiX@O @SSEIS - i e s 113
Reversal of allowance for doubtful reCeivables i 413
Non-recurring loss
Loss on retirement Of f|xed AGSETG rrr vt e e (167)
Transfer to reserve for investment Josses {19,959)
One-time compensation for employment restructuring Rrogram e st s (8,078)
One-time compensation for regional-based EMPIOYEES i (14)
Income (,st) DEFOIE INCOMIE LAXES vt emer ittt ettt et s e bbb e ey s (78,305)
Provision for income taxes
Currem ........................................................................................................................................................................................ (33)
Deferred ........................................................................................... P PPN RTINON BRI 31 708
Net InCOme (IOSS) ............................................................................................................................................................................... ‘46 630)
Unappropriated retained earnings brought forward from the previous period - 19,360
INLEIIM AIVIGENE e e . §2 351)
Unappropn’ated deficit at end of period ................................................................................................................................... gzg 621)
(Notes) 1. Amounts less than ¥1 million have been omitted.

2. SAIES 1O SUDSIGIARIES <+ 1evrtrrerrereer et it tiome e ae bbb e sty 1o h e bbb r e bt 8 e b Eh 0 1L L eh b6 he 416 pbe 4S80 et ea st ea b ¥ 5336 million
PUIChases Trom SUBDSIAIRIES - v s ¥ 69,964 million
Transactions with subsidiaries other than SalBs 8nd PUICHESES e e ¥ 182 millicn
3. Sales to parent Company « st s - ¥533,053 million
Purchases from £arent Company et e *¥125,793 miillion
Transactions with parent company ather than sales AN PUICKASES e s ¥ 27 mitlion

4. "One-time compensation for employment restructuring program” is accounted for to provice suppor: to early retirees
on the Special Life Assistance Plan.
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Summary of Significant Accounting Policies
1. Valuation method of inventories:

Finished goods, WOrk in ProCESS -t Lower of cost (average) or market. (Furchased goods are calculated by
the lower of cost datermined by tast purchase price method, of market.)
RaW MRS .vviiveiie i i Lower of cost, determined by last purchase price method, or market
2. Valuation method of securities:
Investmenis in subsidiaries anc affiliatas . Valuation at cost, with cost determined by the moving average method

Other securities
ftems with a market value: market valuation method based on business year-end closing market price, etc. (The difference, net of tax,
between acquisition cost and carrying market value of other securities is reported as a separate component of sharehoiders’
equity. The cost of other securities sold is ccmputed based on the moving average method.)
Items with no market value: vatuation at cost, with cos: determined by the moving average method
3. Method of depreciation of gangib]e fIXEE ASSELG < -vrrrr v rmr i e e e e
4. Leases:
Financial Izases other than those in which it can be recognized that ownership rights are transferred to the lessee are treated as
operating ieases for accounting purposes.
5. Basis of allowances and reserves:

a. Allowance for doubtful receivables is provided for general receivables based primarily on past delinquency occurrance rates.

b. Allowance for valuation of investments is provided to prepare for possitle losses mainly from investments in subsidiaries, taking into
consideration the financial condition of subsidiaries, etc.

¢. Reserve for service maintenance is provided to cope with after-sales services of products soid, and includes estimated expenses
for repairing and contract-based maintenance services.

d. Liabilities incurred for the provision of employee retirernent and severance benefits are stated based on projected benefit obligation
and pension fund assets at the year-end. The transition obligation amounting to ¥5,352 million recognized at the adoption of new
accounting standards is being amortized on a straight-line basis over 15 years.

The actuarial gains and losses are amontized on a straight-ling basis starting from the subseguent fiscal period, over a fixed period
within the average years of remairing service of employees at the time such actuarial gains and losses arose.

e. Reserve for investment losses is provided taking into consideration the financial condition of subsidiaries, etc., in order to prepare
for possible logses due to the aggravation of periormance of subsidiaries, etc.

6. Consumption tax, etc. are excluded from all items in the statement of operations.

Declining-balance method




(Reference Material)
The consolidated balance sheets and statements of operations of the Company and Ma ita Communication Industrial Co,, t.id
1. The consolidated balance sheet and statement of operations of the Company are as follows. Please note the
Company’s consolidated financial statements are prepared in conformity with United States generally accepted

accounting principles.

Consolidated Balance Sheet

March 31, 2002

Assets (in millions of yen)
CUITENE @SSO o revverceressmmiremissiimsmceseiatssass bbb is s cecas b ies 831047814085 0ot 3,842,031
CASN ANT CASH QQUIVAIBINTS v e e 899.769
THNE EPOSILS v+ e 521,333
SIOE-HEIM IIVESITIBALS s L 11,849
Trade notes reCeivable oo e e ettt et ettt 72,158
Trade BCCOUNTS FOGRIVADIE ettt b e s s 1,055,076
ANOWANCE FOr JOUDI UL FECRIVADIES 1+ v irer et et e 1 bS8 s e errs {40,298)
LEVEIGTIES  werrroererses st oossssestesssssesse s s 1e8e 51888 328151 208515 834.608
OENEE GUITENT BSSEES rvreverrr oo iee it s sttt et 22080 s b2 b b8 85 e 081 b s s 487,535
NORCUITEAL FRCBIVADIEE vt it e b et bR bbb b 58 ah0 20 naseannes 316,230
INVVESIIMIENTS ANT BAVANCES -+ -vrvererreeressssiertresisess et et e L 18R L1180 8 e 1,331,401
Property, Plant @nd @QUIPMIGME - i s 1,440,271
LLAPIE wrereresreseres s et LSRR LS 221,823
BUII GRS -0 L 1,314,122
IVACINEIY BN EGUIDIMIBAE e 3,148,408
CONSITUCTION 1N PIOGIESS ettt S B 66,578
LeSS ACCUMUIATET ABPIECIAIION et rrrrrss ottt a0 b0 (3,310,660)
OLREE QGSEES -5 5001500301 s0bm b b6 838 e 697,226

Tota' A SO G v e LR L e e 7,627,159




March 31, 2002

Liabilities (in millions of yen)
CUPTENT IAD I IES -t e et e e e bR eh e bbb a e e R Lot s e b eas b et etn bbb et b ans 2’486’076
Short-term borrowings, including current portion of IONG-term DL ww et 508.064
TTAAE NOLES PAYADIE wrervrr e vt R b 33,331
Trade accounts payab|e .................................................................................................................................................................... 513,1 14
AACCTUBH INCOME TAXES ++reevvrseerevesmereserieretseosteetesss st asesieees e eoeses b arms et et bt bbbt 25,184
Accrued payro]] ...................................................................................................................................................................................... 106]585
ACCIUST EXGBIISES w-rrro5s0srmt 50088 AR b 688,549
Depos]ts BN AAVANCES frOM GUSTOIMIEIS « et e s et et e ettt e 109|263
EMIDIOYEES GEPOSILS -vrrreroersore e et et 136,387
Other current A R v e et e s s e s 365.599
Long-‘erm HHADIIIIES e e e e 1 ’431 ,768
Long-term [0 ]=] o 1 T Ty T T T PO T T PO TP PP PO P PO T PO BT P P PP T ISP ST SO PP P PP U PIOPION 691,892
Employee retirement and severance benefits - - 718,501
Olher 1ong-1erm !iabimies ................................................................................................................................................................... 21 ,375
Total HADIHIES v oeverersomrersesmminecrne st s L 3,917,844
HDOTIRY IMEEFESES vt e e 466,231
Stockholders’ Equity
COTMITION SLOGK v+ reeeeeeessiemms s e e e L s 258,737
Capita' surplus ........................................................................................................................................................................................... 882,848
Lega' reserve B T T L T P L L LT R T T PO D B R TR T TTTPO P SR R P RPN 82,354
Retained earnlngs ..................................................................................................................................................................................... 2]461’963
Accumulated other comprehensive INCOME (I0SS) i s (150,633)
TLRASUIY SEOTK o0 (92,185)
Total stockholders’ equity .................................................................................................................................................................... 3’243’084
Total liabilities and stockholders’ equity ....................................................................................................................................... 7,627,159

(Noies) 1. From this fiscal year, the Company has applied :he Statement of Financial Accounting Standards (SFAS) No. 133, "Accounting for
Derivative Instruments and Hedging Activities,” and SFAS No. 138, "Accounting for Cenain Derivative Instruments and Certain Hecging
Aclivities, an amendment of SFAS No. 133."
2. Accumulated other comprehensive income (loss) breakdown:

Cumulative (ranslation AOJUSHTIENES e e e S ¥ (51,287) million
Unrealized holding gains of available-for-sale securities - < ¥ 50,888 milion
Unrealized gains of derivative instruments - oo ¥ 128 million

MINIMUM PENSION HADIILY AAJUSTMBALS « - crserss et s resss b ¥(150,362) millicn




Consolidated Statement of Operations

from April 1, 2001 to March 31, 2002
(in millions of yen)

Net sa|85 ...................................................................................................................................................................................................... 6’876,688
COSE OF SIS w+r+++erevrresserimsesieee s sttt s e84 s s (5,134,077)
Selling, general and admMINISIrAtIVE EXPEASES it (1,954,418)
OPEIALNG PIOHIL (IDSS) -rvvvseerseris oo e e (211,807)
Non-operating income and expenses
JEEIEST IICOMIE ++rivrrvresersses st e sas s st e e e 0 33,556
DIVICEIIA SGOMIE ++vererererereemmmiemsasesseree s vissememiss avases oo s b s b8t et 9,162
ITIEST @XPEMSE rrrrer e L 0 (41,213)
Restructurjng Charges ................................................................................................................................................................... (164 056)
Write-down Of INVESIMENT SECUIITIES ot it e e e et (92 806)
OUNET INCOME (IOSS), ML +rreee orsertersrartsioes e R e 1 (80,845)
INCOME (I0SS) DETOE INCOME TAXES  rrerrerreresioernss ettt e e (548,009)
PrOVISION fOF IMCOMIE FAKES v s reserssotrmsseres s L 57,219
MNOTIY INEEIESTS e 59,732
EQUItY it @arniNgS Of @SSOCIZIET COMPANIES «rrrerersrmsestmmsssesstiessir s cet ot oo ese e et e 59
NBEINCOME (OS] ++cresreees-ereesrees e oo s e e (431,007)

(Note) Restructuring charges include expenses associated with the implementation of early retirement programs and the regioral-based employee
remuneration system. Other income (loss) includes business restructuring expenses, such as impairment losses and other expenses
associated with the closingfintegration of several manutacturing facilities.
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2. The consolidated balance sheet and statement of operations of Matsushita Communication Industrial Co., Ltd. are as fcliows:

Consolidated Balance Sheet

March 31, 2002

Assets (in millions of yen)
Current assets 362,390
CASN AN GEPOSIS e s 45,202
GIIOUD GBPOSILS et e 35,560
Trade NOtES ANd ACCOUNLS TECEIVADIE e sttt bbb bR s 00 139,087
Inventories 58,450
DIEFEITEA TAX BSSELS -+ rvrrovsresesssrerressmsenmetes et cesreemsses e res 101 e aeesesss s bt 38,568
HNET FEEEIVADIES +orcverecreesssseeemsssietss s tobes et o0 e s )00 e 0010 23,080
(OUNEE CUITENE ASSEES  ovverremirie et ettt a8 e b e s e SRSt 4 s e s s et n s caes s ettt 22,817
AlOWANCE FOr AOUDUL 1EEBIVADIES - errererersss ermuusiesimiisisssesisnssieccece e vessvesiosesssmssesss e s besess s e s o (375)
B A GBS < vttt b e L e 240,163
Propeny, plam and equipmen[ .............................................................................................................................................................. 68,073
BUIIINGS BNG SEUCIUIBS ++:rerr e 31,959
Maéhinery, SCUIPMENE ANG VERICIES  —rormt ettt e 7,497
TOOIS, TUMMIEUIE @NG TIXLUIES ettt et bbb b e et bt in 10,476
14,857

3,281

3,217

[AIVESIMENS AN OtNEE AEGELG w-rrvrrere-seserveersesees e sesier et oot b ot oot bt et e e 168,873
IRVEEHMIENT SRGUIILIEE vttt e a0 bbb ke 57'786
Long-term deposits : 14,000
LONG-EIM GIOUD GRPOSITS  rrerrersss e e 28,000

D T ET FAX BB SOES « o ori ettt e et e e e bbb e e e L e b LR b e 50,115
LONG-EIT AEEOSIES DAIG oo+ L i 14,826
OOREE INVESIMIENLS «orevereer e remesereetrees e ee st esissoos e et e et e 4,145
TORAI AGSELG v rrrr e reeres oot e L 602,554

(Notes) 1. All amounts less than ¥1 million have been omitted.
2. Accumulated depreciation of property, plant and @QUIDITENL w1 i ¥138.752 million
3. Group deposits and Long-term Group deposits are deposits with Panasonic Finance (Japan) Co., Ltd., 2 wholly-owned subsidiary of
Matsushita Electric Industrial Co., Ltd., for the purpose of centralization and effective use of funds of Matsushita Group companies.
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March 31, 2002

Liabilities {in miltions of yen)
CUITENT HADIIIHIRS v v e s et s 212,536
Trade NOtEs NG BCCOUNES PAYADIE e e e 78,105
Short_term borrowings ........................................................................................................................................................................ 32|441
Accrued |nc0me taxes ...................................................................................................................................................................... 1,634
ACC(Ued expenses ................................................................................................................................................................................ 68'642
Reserve for service maintenance 9,324
OLNET CUITENTE TADIIHES «rereereeormrsresssesr sttt et et e 108 L b b s 22,387
Long-term MNabilities - 30,792
Emp]oyee retirement and SeveranCe DENETIIS i e 30,792
Ot DI IS o e bt d b e TR s 243,328
Minority [T () =Y o1 - ST TS T O U P P PP 10’848
Sharehoiders’ Equity
COmmon [ Lo Yo} GO T OO T T T ST P PR U PP ST PR P TSI O PSP S P ST P 22,855
Capita| surp’us ........................................................................................................................................................................................... 35’912
Retained earnings ................................................................................................................................................................................... 288,942
Unrealized holding gains of available-for-sale securities - 2,319
Cumulative transIaHON adJUSTMENLS e e (1,645)
Treasury £ (o To3 . RSO O T T OO TSSOSO DO OO TS T T T OO OO TSP P OO U PSPPI PSRPSPYOT IO ‘7)
Total sharehoiders’ BUIY oL e 348,376
Total liabilities, minority interests and shareholders’ equity 602,554
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Consolidated Statement of Operations

from April 1, 2001 to March 31, 2002
(in millions of yen)

Net sales e 783,781
CLOSE OF SAIES +++-vr-rvs++rermsmtsees 10k b 8L LR L1 1 {673,963)
Selling, general and BAMINISIALVE BXPENSES i ittt e e oo o (173,832)

Operatmg profn (!OSS) ............................................................................................................................................................. W)
Non-operating income

interest and dividend income .............................................................................................................................................. 21253

OTREE vvvsersseesse e e et 8 e 8L 5,462
Non-operating expenses

IMEIESE EXPENSE «rrereseerreretsverisscsee s o1 e (1,418)

OFREE +rereresreeerseemmesmen s csrs et eb im0 480 has R bR S S0 (1,689)

Recurring proflt ('OSS) .................................................................................................................................................................. W)

Non-recurring profit

Profit 0n 5ale Of fIXEO ASSBIS + v b 161

Other ............................................................................................................................................................................................. 422
Non-recurring loss

L.OSS ON FeHIEMENt Of fIXEE ASSELS ++vrivrrerirrtes ettt e bbb (372)

Restructuring charges ........................................................................................................................................................... (11 ]691)

INCOME (I0SS) DETOTE INCOME AKES s (70,886)

Provision for income taxes

Current - (3,615)

DIEFQITEA +++rerrerersrees e iescremsetasmte s e o8 1 bbb 111411 1 SRR 31,996
Minorny interests ............................................................................................................................ G G P (695)
NEE INCOME (JOSS) e b (43,201)

(Noies) 1. All amounts less than ¥1 million have been omitted.
2. Restructuring charges include the following:
(1) One-time compensation associated with the special early retirement program ¥(8,330) million
(2) Impairment losses 2ssociated with the Closing of SUDSIGIANES -+t ¥(3,287) million
{3) One-time compensation associated with the regional-based employee remuneration SYStem «oeien. ¥ (14) million

LRl
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Bill No. 4: To approve the Share Exchange Agreement between the Company and Kyushu
Matsushita Electric Co., Ltd.

(1) Reasons for necessitating the share exchange

To achieve new growth in the 21st century, the Matsushita Group began its mid-term business plan called “Vaiue
Creation 21" for the period from April 2001 to March 2004, Under the "Deconstruct and Create” theme, a series of
restructuring initiatives have been implemented.

The Company is further striving to secure cortinued growth and strengthen earnings capability aiming at maximizing its
corporate value. In order to realize these goals, the Company is seeking to achieve optimum allocation of all management
resources of the Matsushita Group and enhance management speed, and, as part of this initiative, the Board of Directors
has decided to transform Kyushu Matsushita Electric Co., Ltd., heretofore a majority-owned subsidiary of the Company,
into a wholly-ownad subsidiary by way of a share exchange, with the effective date set for October 1, 2002. Hereafter,
Matsushita will proceed with comprehensive Groupwide business and organizational restructuring, clarifying business
areas of responsibility for each operating division and thereby re-establishing an autonomous management structure, in
accordance with the following basic policies:

@ Eliminate duplication of business lines and counterproductive competition within the Group.

® Unify and concentrate R&D resources into strategic areas to achieve optimum results from a Groupwide perspective.

@ Establish a totally integrated operational structure-in each tusiness area, with full responsibility to cusiomers for
development, manufacturing and sales.

Management would appreciate shareholders’ approval of the share exchange agreement (the Share Exchange
Agreement) upon understanding of the intent of this share exchange, and your continued support of our endeavors.

(2) The Share Exchange Agreement

The following sets out the terms of the Share Exchange Agreement entered into by the Company and Kyushu
Matsushita Eiectric Co., Ltd. on April 26, 2002.

SHARE EXCHANGE AGREEMENT
(copy)

Matsushita Electric industrial Co., Ltd. (hereinafter referred to as “MEI"} and Kyushu Matsushita Electric Co., Ltd.
{hereinafter referred to as "KME”") hereby execute this share exchange agreement (hereinafter referred to as “this
Agreement”) as set forth herein.

(Share Exchange)

Article 1 ME! and KME shall implement the share exchange in accordance with the manner set forth in Articles 352
through 363 of the Commercial Code of Japan, whereby ME! shall be the 100% parent company of KME and
KME shail become the wholly-owned subsidiary of MEI,

(Shares ic be Allotted upon Share Exchange)

Article 2 Upon the share exchange, MEl shall issue 48,910,956 shares of common stock and allot them to those
shareholders (includirg the beneficial shareholders; hereinafter the same shall apply) whose names appear as
such on the register of shareholders of KME (including the register of beneficial shareholders; hersinzfter the
same shall apply) as of the close of the day immediately preceding the date of the share exchange, at the ratio
of 0.578 shares of common stock of ME| per each common stock of KME held by such shareholders; provided,
however, that no shares of MEI shall be allotted to 90,225,994 shares of KME held by MEI.
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(Date of Commencement for Calculating Dividends)
Articile 3 The dividends on the 48,910,856 shares of common stock of ME! to be allotted in accordance with the
provisions of Article 2 shall be calculated, commencing on October 1, 2002,

(Amounts of Capital Stock and Capital Surplus to be Increased)
Article 4 The amounts of capital stock and capital surplus 1o be increased due to the share exchange shall be as follows:

{1) Capital Stock to be increased: ¥0
(2} Capital Surplus to be increased: The amount caiculated by the following formula;
Net assets of KME Number of shares of KME to be transferred
existing as of the date to MEl upon the share exchange
X v
of the share exchange Total number of outstanding shares of KME

{Date of Share Exchange)
Article 5 The date on which the share exchange shall become effective shall be October 1, 2002, provided, however,
that the parties hereto may agree 1o change such date upon consulting each other, if necessary.

(Management of Property, etc.)

Article 6 Upon execution of this Agreement until the date of the share exchange, each of the parties hereto shall carry
out its business and manage all of its properties with the due care of a good manager (zenryo-naru-kanrisha-
no-chui), and shall, only after negotiation and agreement between them, engage in any aclivity that may
materially affect its properties, rights and obligaticns.

(Dividends)
Article 7 Each of MEl and KME may pay dividends to those shareholders or the registered pledgees whose namss appear as
such on the register of shareholders as of the ciose of March 31, 2002 up to the following amaunt.
(1) ¥3.75 per share, ¥7,814,000,000 in the aggregate for MEI
(2) ¥5 per share, ¥876,000,000 in the aggregate for KME

(Interim Dividends) .

Anticle 8 Each of MEl and KME may pay interim dividends (cash distributions pursuant to Article 293-5 of the Commercial
Code of Japan) to those shareholders or the registered pledgees whose names appear as such on the register of
sharehalders as of the close of September 30, 2002 up to the fallowing emount.

(1) ¥6.25 per share, ¥14,873,000,000 in the aggregate for ME|
(2) ¥5 per share, ¥1,051,00C,000 in the aggregate for KME

(Term of Office cf Directors and Corporate Auditors Assuming Office before the Date of Share Exchange)
Article 9 The term of office of the Directors and Corporate Auditcrs of ME! who assumed such office before the date of the share exchange
shall be until the end of their respective terms, as they would be in such ofiice had the shere exchange not been made.

(Shareholders’ Meetings to Approve this Agreement)

Article 10 Each of MEl and KME shall convene its shareholders’ meeting (hereinafter reterred to as the "Shareholdars’
Meetings”) to be heid on June 27, 2002 and seek an approval by its shareholders for this Agreement and other
matters necessary for the share exchange; provided, however, that MEl and KME may agree to change the date on
which the Shareholders’ Meetings are to be held, if necessary, upon consulting 2ach other.
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(Change of Terms of Share Exchange and Termination of this Agreement)

Article 11 in the event of any material changes in the conditions of assats or business operations of MEI or KME during the period
between the date of execution hereof and the date of the share exchange, MEI and KME may agree to change the terms and
conditions of the share exchange and other contents of this Agreement or terminate this Agreement upon consulting each otner.

(Validity of this Agreement) ’

Article 12 This Agreement shall cease to have any effect if the share exchange is not approved at either of the Shareholders'
Meetings of ME! or KME set forth in Article 10. ‘

(Matters for Negotiation)
Article 13 In addition to the matters set forth in this Agreement, any matters necessary with respec: o the share exchange
shail be determined upon negotiation with each other in accordance with the purpose of this Agreement.

IN WITNESS WHEREOQF, the parties hereto have executed this Agreement in duplicate and, upon signing and sealing
hereof, and each of ME! and KME retainsg one (1) copy hereof.

Apri} 26, 2002
MEl MATSUSHITA ELECTRIC INDUSTRIAL CO., LTD.
1008, Caza Kadoma, Kadoma-shi, Osaka
President: Kunio Nakamura

KME: KYUSHU MATSUSHITA ELECTRIC CO., LTD.
1-62, Minoshima 4-chome, Hakata-ku, Fukuoka-shi
President: Hajime Sakai

(3) Ex ion concerning the share ha rati rsuant to Paragragh 1, ltem 2 of Article 354 ¢f the Commercial

Explanation Concerning Share Exchange Ratio

With respect 10 the share exchange scheduled for October 1, 2002, between Matsushita Electric Industrial Co., Ltd. (the
Company) and Kyushu Matsushita Electric Co., Ltd. (KME), the share exchange ratio (the Share Exchange Ratio) was
determined as follows:

@ The Company requestec Nomura Corporate Advisors Co., Ltd. (currently, Nomura Securities Cov,, Ltd.: hereinafter,
“Nomura Securities”) for caiculation of the Share Exchange Ratio to be used as a reference for the Company in
commencing negotiations with KME concerning the Share Exchange Ratio. Nomura Securities comprehensively
considered and used such methods as market price analysis, discounted cash flow analysis and net worth method in
calculating the enterprise values of the Company and KME, thereafter preparing a draft report on the Share Exchange
Ratio and submitting it to the Company.

@ Using Nomura Securities’ proposai and advice as a reference, the Company held a number of negctiation sessions with
KME. As a resutt, the proposal to implement a Share Exchange Ratio of 0.576 for cne (0.576 Company shares to be issued
in exchange for one KME share) was submitted to each company’s Board of Directors’ meeting on January 10, 2002. The
Board of Directors of the Company approved the Share Exchange Ratio and concluded a Memorandum of Understanding
(MOU) with KME, setting forth the Share Exchange Ratio, on the same day. The MOU provides that this share exchange is
independent and separate from, and shail not be affected in any way by, other share exchanges that may be implemented
between the Company and companies other than KME, and that, in the event any material changes arise in assets or
management conditions of the Company or KME, the parties may terminate the MOU upon mutual consultation.
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@ On the same day, the Board of Directors of the Company resolved, among other things, that the Company would
implement repurchase of its own shares from the market, pursuant to Paragraph 4 of Article 3 of supplementary ruies to
the Commercial Code, as amended in 2001, with the inten: of possibly using the shares so repurchased to substitute a r

part of the new shares of the Company to be delivered at the time of the share exchange, and that the Company would
issue unsecured bonds in an aggregate principal amount not exceeding 300 billion yen for the purpose of raising funds
for future business development. Also on the same day, the Company publicly announced the above resolutions, as
well as the fact that it entered into the MOU and the caontents thereof.

@ Subsequent to the above public announcement, the Company obtained confirmation from Nomura Securities that there
was no disparity between the conditions of the Share Exchange Ratio and the contents of the above public
announcement, and that the Share Exchange Ratio of 0.576 shares of the Company for each KME share fell within a
range that Nomura Securities reckoned to be fair and reasonable as a proeposed Share Exchange Ratio.

® In April 2002, the Company, preceding the signing of the Share Exchange Agreement with KME, once again requested
Nomura Securities to investigate the fairness of the Share Exchange Ratio determined on January 10, 2002. In response
to this request, Nomura Securities reported to the Board of Directors of the Company that, as of April 26, 2002, the
Share Exchange Ratio of 0.576 shares of the Company for each KME share fell within a range that Nomura Securities
reckoned to be fair and reasonable as a proposed Share Exchange Ratio.

® Upon receipt of this report, the Company subsequently obtained approvai at the meeting of its Board of Directors held
on the same day, and entered into the Share Exchange Agreement, setting forth the Share Excharge Ratio therein.

@ The Company has also confirmed that KME obtained a report from its financial advisor to the effect that the Share
Exchange Ratio provided in the Share Exchange Agreement is reasonable.

See pages 28~30, for the report from Nomura Securities Co., Ltd. concerning the Share Excharge Ratio.



{4) The balance sheets and stateme f operations of the companies conducting the share exch rsuant to raph 1
lte 5 of Artic 4 of the Commercial Code of Japan
1. See pages 13~16 in Appendix to the Notice of General Meeting of Shareholders, for the Company’s balance sheet
and statement of operations.
2. The balance sheet and statement ¢f operations of Kyushu Matsushita Electric Co., Ltd are as follows:

Balance Sheet

March 31, 2002

Assets (in millions of yen)
current A SEEE et e e 141 ,472
Cash and deposits - 13,438
GIOUR GEPOSIES - oL 47.000
Trade accounts receivab|e ............................................................................................................................................................. 48'160
Finished goods ................................................................................................................................................................................... 5,073
RaW materials, work in DFOCGSS and supp]ies A s 14'910
Deferred tax assets 8,021
OIher receivab{es ................................................................................................................................................................................. 3}249
Other CUITENT ASSELS - trrrrerermer et b e b a oL b e a1 bbb et 1|737
A”Owance for dOUblfU’ receivab[es ............................................................................................................................................... (120)
FIXEO A8 SRS - o e irir e et et 2oL et 89,823
Tang[b[e FIMEO ASSEIS + v v irrerir et e e L A e 31,196
Buildings 12,361
Structures 1,043
Machinery and equipment 9,365
VBIICIES et L e e e 27
Tools, furniture and fixtures 2,426
LLAIG v+ eevomesesseeeem s e e e ' 5,687
Canstruction in ol foTe =] T 283
IMERGIDIES -7 e e 1,745
Patent and trademark rights .............................................................................................................................................................. 1,112
Cther imangimes ................................... L e 832
Investments and [0 Y= T TRl =1 (TR RO T T OO O O O P PP PRV VO PP 55,881
IAVESIMIENLE SBOUTIIES v eereee e et s b et e 21,874
[PVESIMENLS 1M SUDSIGIAIIES +-rrrrrerertrrers oo rosissse e st s 0b s s s b0 s 2000 et 8,957
Investments in equity of subsidiaries, other than capital STOCK i 2,637
DDEfEITEE TAX ASSEIS ettt et e e et e e e a e e e e e b R e e e 1)'096
Other assets 12,345
AlOWANCE fOr AOUDITUL TRCBIVALIES oot e et ettt s i a1 ettt b et (30)
T OA] B SRS oot et e e e e e e L e SR L s e b e e ee e 231,295

(Notes) 1. In accordance with Japanese Commercial Code reguilations, all amounts less than ¥1 miflion yen have been omitted.
2. "Group deposits” are deposits with Panasonic Finance (Japan) Co., Ltd., a wholly-owned subsidiary of Matsushita Electric Industrial
Co., Lic., for the purpose of centralization ard effective use of iunds of Matushita Group companies.
3. Short-term receivables frOmM PATBNT COMPANY -t vttt e e bbb e e Bt a0 es e ¥41,974 millian
Long-term receivables from parent company - 400 million
Short-term payables 10 parent comgpany - ¥ 5,324 million
Short-term receivables from subsidiaries - ~¥ 6,387 million
Long-term receivables from subsidiaries - -¥ 3,100 mitlion
Short-term payables to subsidiaries - B T T R ¥ 3,582 million
4. Accumulated depredalion of tangible FIXE BSSEIS  roorrrertmsrreee e m e e e L e ¥90,579 mitlion
. Leased assets (manufacturing equipment, computers, etc.) are not included in the above Fixed assets.
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March 31, 2002

Liabilities (in millions of yen)
cUrrent ||ab|||t|es ...................................................................................................................................................................................... 51 ,765
Trade accoun:s payable 16,848
Other payables 936
Accrued expenses 22,134
ACCTUEH INCOMIE TAXES ottt i e e e et et e b e bt s s 1,518
Empioyees‘ GBPOSHE 1 eeterer o e R 0148 b 9,037
OB CUITENT HADIHIERS v et e e et eae b n et et e e 1,291
Long.term A S oo e e 22,792
Employee retirement and SEVEerancCe DENEIIS i 22,792
T OtAl ADIIEIES - oo e bbb a s et e e b 74,559
Shareholders’ Equity
Capital stock 29,845
Statutory reserves - 41,623
Capital reserve - 36,886
Legal reserve - : 4,736
Retained earnings ......................... IS PPV U T POTPRUPIOTIO 85,923
Reserve for special depreciation - 740
Reserve for advanced AEPIECIRION vttt e 115
Reserve for advanced depreciation of substitutive tangible @SSt v 357
RESEIVE TOr QIVIARNES <+ vt ettt b8 s bbb 5910
Con“ngency [T o IR T O PP P T PP TR PI S 78,350
Unappropriated retained earnings at @nd Of PEFIOT +r e i i i s 449
[Net income (lOSS) for period .................................................................................................................................................. (2|628)]
Unrealized holding gains (losses) of available-for-sale securities, etC. . (626)
Treasury SROCK e oo e (29)
TOtAl SRATENOIARIS’ @QUILY -ccrrrrrrr s mser o b 156,735
Total liabilities and shareholders' equity ..................................................................................................................................... 231,295
(Notes) €.Major foreign currency assets:
Investments in SUDSIGIANES e MYR 42,512 thousand (¥2,362 miliion)
Stg€ 12,000 thousand (¥2,632 million)
US$ 19,200 thousand (¥2,350 million)
THB 90,000 thousand (¥ 315 million)
. PHP3C0,000 thousand (¥ 721 million)
Investment in equity of subsiciaries, other than capital stock ..o US$ 21,000 thousand (¥2,637 millicn)
7. Net income (loss) per share for the period (April 1, 2001 to March 31, 2002) v wsssrest ittt (14.95) yen
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Statement of Operations

Recurring Profit & Loss from April 1, 2001 to March 31, 2002
Operating income and expenses (in millions of yen)
NBE SAIES  +++ieverersessoererssessss s tssse 8121504800138 S 298,902
COSE Of BAIES -rvrrrvovesssssrmsssiss s st ~. (240,173)
Selling, general and administrative expenses (55,324)
Operating proﬂt ........................................................................................................................................................................ 3!404
Non-operating income and expenses
Non-operating income
Interest and dividend income - 1,128
(@) {a7=) ST T T T O P T T TP T T R R T PSP PP T P TSP PO PP S TP PP F PSP SRPS PP PRP PP 2’359
Non-operating expenses
Interest 2y (o= L] BT T T P R AT RN (128)
Other - (3,848)
Recurring profit 2,915

Non-recurring Profit & Loss
Non-recurring loss

Loss on disposa] OF INVERTONIES vt i e

Loss on valuation of investment securities

Additional retirement allowance under special early retirement program

1ncome ('055) before income BAXES  wvereee v e st o e
Provision for income taxes
CUITEMOL --rrereemeesoees st bbb a2 et (1,800)
Deferred _. 3875
Net income (|OSS) .......................................................................................................................................... et !2’628)
Unappropriated retained earnings brought forward from the previcus pericg e 5,139
REHIEMENT Of ITQASUIY SLOTK  -rrrrrrrs oo e L 8 s (1,184)
IALEIIMT QIVIAENT  worvrimrtssee et e e bbb bbb s 0L 1 bt bbb 080058 {876)
Unappropriated retained €arnings at @nd Of PEriOg st s iistsissins st s . 449
(Notes) 1. Amounts less than ¥1 million have been omitted.

2. Sales to parent ol laal o T LT TP F P PRI TR ¥289 614 million
Purchases from parent company oo e ¥ 14,773 million
Transactions with parent company other than sales and purchases ¥ 589 million

3. Sales 10 SUDSIIANES - wrrreeeressieveini s - ¥ 3,891 million
Purchases from subsidiaries o ¥ 23,978 million
Transactions with subsidiaries other than sales and purchases - R R T T BRI RIS ¥ 3,516 million
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Summary of Significant Accounting Policies
1. Valuation method of inventories:
Finished goods, work in process -
Raw materials, supplies
2. Valuation method of securities:
Investments in subsidiaries and affiliates i Valuation at cost, with cost determinad by the moving average method
Other securities
Items with a market value: market valuation based on year-end closing market price, elc. (The difference, net of tax, betwsen
acquisition cost and carrying market value cf other securities is reported as a separate component of shareholders' equity. The cost
of other securities sold is computec based on the moving average method.)
ltems with no market value: valuation at cost, with cost determined by the moving average method
3. Method of depreciation of tAaNGIDIE fiXed @SSIS +r v irierrinti s Declining-balance method
(Depreciation for buildings purchased on and after April 1, 1898 is computed based on the straight-line method)
The principle estimated useful lives range &s foilows:
Buildings and Structur@s - s 10~50 years
Machinery, equipment. and vehicles v 4~7 years
4. Accrual for employee retirement and severance benefits:
The Company has established a defined benefit type sys:em for employees’ pension funds and retirement and severance benefits.
Liabilities incurred from the provision of employee retirement ang severarce benefits are staied based on the projected benefit
obligation and pension fund assets al the year-end.
The transition obligation amounting to ¥1,064 miliion recegnized at the adoption of new accounting standards is being amortized on a
straight-line basis over 15 years.
Prior service liabilities are amortized on & straight-line basis over a fixed period (15 years) within the average years of remaining
service of emplayees at the time such priar service liabilities arase.
The actuarial gains and losses are amortized on a straight-line basis starting from the subsequent fiscal period, over a fixed period (15
years) within the average years of remaining service of employees at the time such actuarial gains and iosses arose.
5. Translations of toreign currency denominated assets and liabilities into yen:
Foreign currency deriominated receivables and payables are trans'ated into yen at year-end rates, and differences from transaction
rates are entered as gains or losses.
6. Leases:
Financial leases other than those in which it can be recognized that ownership rights are transferred to the lessee are (reaied as
operating lezses for accounting purposes.
7. Consumption tax, etc. are excluded from all items in the statement of operations.

Lower of cost or market, retai! method
- Lower of cost, determined by last purchase price me:hod, or market

Additional information

1. Treasury stock:
Treasury stock, previously accounted for in current assels, is now included at the botiorn of Shareholders’ Equity from this fiscal period, to
conform to revised regulations concerning financial documents.

2. Change in transacticn price:
With respect to sales transactions in the consumer products area in Japan, the Company changed the transaction price to more accurately
reflect the actual condition of the market, with the objective of realizing management that can respond quickly and properly to changes in
the market to attain custorner satisfaction. The new price is lower than the previous one by an amount that is deemed comparable to sales
promotion expenses. This change resulted in a decrease in net sales and sales promotion expenses, gach by ¥831 million, in this past
fiscal year, compared to the case calculated using the previous transaction price. Operating profit is not affected by this change.
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(Reference Material)
The consoli ne n ements of rations of 0 and Kyushu sushi
1. See pages 35~37 for the consolidated balance sheet and staiement of operations of the Company.

lectric Etd

2. The consolidated balance sheet and statement of operations of Kyushu Matsushita Electric Co., Ltd. are as follows:

Consolidated Balance Sheet

March 312002
Assets (in millions of yen)
CUITENT BESBES - ovvorvrrmeeers et et oL s b8 s b s 160,737
Cash and deposits ..................................................................................................... e 15'904 '
Group BPDIOSIES  overerr oo omim i 53,524
Trade notes and accounts receivable - 50,355
mVQﬂIOTiES ............................................................................................................................................................................................... 27‘423
Defe”ed tax assets .............................................................................................................................................................................. 9’563
Other CUrfent assets ............................................................................................................................................................................. 4'067
Allowance for doubtful receivables (101)
FIXBE QG SOEG ettt e 1L L L L e 95’357
Property, plant and equipment - 43,279
Buildings ANG STTUGTURES v e ererrerer e ittt LS e e b e 18,009
Machinery, equipmem AN VERICIES e e rm et e S 15,149
Land .......................................................................................................................................................................................................... 6,397
Construction in progress 655
Other ......................................................................................................................................................................................................... 3,066
|ntangibles .................................................................................................................................................................................................. 1,788
INVESTMNENTS ANG OTNET ASSELG v rrrererer st s e e L b e b b 50‘300
,nvestment secu”‘ﬁes ......................................................................................................................................................................... 20'259
LLOMG LB TDAMS +rever o1 et 108 81 00 12,411
Defefred tax assets ............................................................................................................................................................................. 14'458
Other FVESHTIENTS AT EGGRLIS v vt e b e bbb e s b e 3'194
AlOWANCE fOr AOUDIIUI FECEIVADIES - v rrerersirmries e ittt s b0 b e (22)
Total assets ................................................................................................................................................................................................... 256 104

{Notes) 1. All amounts less than ¥1 million have been omitted.
2. Accumulated depreciation of property, glant and QUIDMENL =it s

¥129,116 million

3. “Group deposits” are ceposits mainly with Panasonic Finance (Japan) Co., Ltd., a wholly-owned subsidiary of Matsushita Electric Industrial

Co., Ltd,, for the purpose of ceniralizetion and effective use of funds of Matsushita Group companies.




_ March 31, 2002
Liabilities (in miliions of yen)
Current |iabi|ities ........................................................................................................................................................................................ 66’694
Trade notes and accounts payable 16,586
SROTT-TEIM DOMTOWINIGS crrrertermmresemes et st L8810 b0 892
ACCIUCH INCOIME LAXES v vierieirrertieit i ieir i et ettt ens 10 e84 b1 o044 e8 S a0+ B 4h et sae a4 b a4 e e h s b n L ae R Ra et n b b et 2,160
ACCTUEH BXPBNGES --evevrssrrrssoe ettt R8s 30,079
DEfrraE 1AX HADIILIES . vcrerer et et rea e res et b et st bbb b b s o e b et £t s e e eb s s ems s et 659
OHET CUITENTE HADIILIES ovrvorvvereeesreeiereras et e ettt eeses st s s s s e bbbyt 16,315
Long-term liabilities 26,768
Employee retirement AN SEVEIANGE BENEI S - o e et et 26,768
TOLAE NIADIIIII®S oot et et e s h et e s e bt e e s st b e a1 e RS 1 e b e e Rt as et bR Rt nbetb bbb e 93,463
Minority FIILEPESES et e e e e e S - 7,221
Shareholders’ Equity
COMIMION SEOCK - ettt e e L L8 L8184 0h bbb b b s 29,845
CEPILAI SUIPIUS v vt e e bt 36,886
Retained eam;ngs ....................................................................................................................................................................................... 91,946
Unrealized holding gains (losses) of available-for-sale securities i (626)
CumMUItive tranSIation A USTMEBILS « e 974)
Treasury S10CK - i R R RS ES (28)
Parent company Shares held by SUDSIGIATIES it e (1,628)
TOtAl SHATEROIAEES’ @QUILY w-r-+v  eoorsertree et 155,419
Total liabilities, minority interests and shareholders’ @quity i 256,104
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Consolidated Statement of Operations

from April 1, 2001 to March 31, 2002
(in millions of yen)

IN@E SRIEE - oottt L e 4 LS e b 376,772
TS Of SAIES 1 oorevreetin ettt ettt LRSS L e LSRR e b (309,001
Semng' genera| and administrative BN I GBS treer et e s (63,549)
Operaﬁng proﬂt ........................................................................................................................................................................ 4’222
Non-operating income
IAtErest ANd GIVIAENA IRMCOMIE ettt a8 1,019
2,371
(179)
(4,447)
2,985
Non-recurring loss
Loss on disposa| OF IMVENMTOIIES e rer e v e e e (1 013)
LOSS on valuation Of INVESIMENT SECURITIEE vt (39)
Rest(uc[urmg CRETGES +rtvvsrsmssrerr 1L (8‘219)
INCOME (10SS) DETOTE INCOME LAXES v riorsrorrstsomssres oot OOV (6,286)
Provision for income taxes
Current (2,556)
Deferred ....................................................... T SO PSP R PR B 5‘577
Minority IPLBIEEES o rrerreurmim e et e e er o) h et d s s bR ea bbb eSS SRS bbb bbb (65)
Net income (|OSS) .................................................................................................................................................................................... $3’331)

(Notes} 1. All amounts Jess than ¥1 million have been omitted.
2. Restructuring charges of ¥8,219 million are additional retirement allowances associated with the specxal early retirement orogram,
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Bill No. 5: To approve the Share Exchange Agreement between the Company and
Matsushita Seiko Co., Ltd.

(1) Reasons for necessgitating the share exchange

To achieve new growth in the 21st century, the Matsushita Group began its mid-term business plan called “Value
Creation 21" for the period from April 2001 to March 2004. Under the “Deconstruct and Create” theme, a series of
restructuring initiatives have been implemented.

The Company is further striving to secure continued growth and strengthien earnings capability aiming at maximizing its
corporate value. In order to realize these goals, the Company is seeking to achieve optimum allocation of all management
resources of the Maisushita Group and enhance management speed, and, as part of this initiative, the Board of Directors
has decided to transform Matsushita Seiko Co., Ltd., heretofore a majority-owned subsidiary of the Company, into a wholly-
owned subsidiary by way of a share exchange, with the effective date set for October 1, 2002. Hereafter, Matsushita will
proceed with comprehensive Groupwide business and organizational restructuring, clarifying business areas of
responsibility for each operating division and thereby re-establishing an autonomous management structure, in
accordance with the following basic policies:

@ Eliminate duplication of business lines and counterproductive competition within the Group.

@ Unify and concentrate R&D resources into strategic areas to achieve optimum resuits from a Groupwide perspective.

@ Establish a totally integrated operational structure in each business area, with full responsibility 1o customers for
development, manufacture and sales.

Management would appreciate shareholders’ approval of the share exchange agreement (the Share Exchange
Agreement) upon understanding of the intent of this share exchange, and your continued support of our endeavors.

(2) R}iﬁna@&xgﬁaﬂgﬂgmﬁm

The following sets out the terms of the Share Exchange Agreement entered intc by the Company and Matsushita Seiko
Co., Ltd. on Aprit 26, 2002.

SHARE EXCHANGE AGREEMENT
{copy)

Matsushita Electric Industrial Co., Ltd. (hereinafter referred to as “ME!") and Matsushita Seiko Co., Ltd. (hereinafter referred to
as "MS”) hereby execute this share exchange agreement (hereinafter referred to as "this Agreement”) as se forth herein.
{Share Exchange)
Article 1 MEJl and MS shall implement the share exchange in accordance with the manner set forth in Articles 352
through 363 of the Commercial Code of Japan, whereby ME! shall be the 100% parent company of MS and MS
shall become the wholly-owned subsidiary of MEI.

(Shares to be Allotted upon Share Exchange)

Article2 Upon the share exchange, ME! shall issue 22,518,687 shares of common stock and allot them to those
shareholders (including the beneficial shareholders; hereinafter the same shall apply) whose names appear as
such on the register of shareholders of MS (including the regisier of beneficial shareholders; hereinafter the
same shall apply) as of the close of the day immediately preceding the date of the share exchange, at the ratio
of 0.332 shares of common stock of MEI per each common stock of MS held by such shareholders; provided,
however, that no shares of MEI shall be allotted to 92,144,376 shares of MS held by MEI.
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(Date of Commencement for Calculating Dividends)
Article 3 The dividends on the 22,518,687 shares of common stock of MEI to be allotted in accordance with the
provisions of Article 2 shall be calculated, commencing on October 1, 2002.

(Amounts of Capital Stock and Capital Surplus to be Increased)

Article 4 The amounts of capital stock and capital surplus to be increased due to the share exchange shall be as follows:
(1) Capital Stock to be increased: ¥0
(2) Capital Surplus to be increased: The amount calculated by the following formuta;

Number of shares of MS to be transferred
Net assets of MS existing as of to ME! upon the share exchange
the date of the share exchange

Total number of outstanding shares of MS

(Date of Share Exchange)
Article 5 The date on which the share exchange shall become efiective shall be October 1, 2002; provided, however,
that the parties hereto may agree to change such date upon consulting each other, if necessary.

(Management of Property, etc.)

Article 5 Upon execution of this Agreement until the date of the share exchange, each of the parties hereto shall carry .
out its business and manage all of its properties with the due care of a good manager (zenryo-naru-kanrisha-
no-chui), and shall, only after negotiation and agreement between them, engage in any acti‘vity that may
materially affect its properties, rights and obligations.

(Dividends)
Anticle 7 Each of MEl and MS may pay dividends to those shareholders or the registered pledgees whose names
appear as such on the register of shareholders as of the close of March 31, 2002 up to the following amount.
(1) ¥3.75 per share, ¥7,814,000,000 in the aggregate for ME!
(2) ¥5 per share, ¥800,000,000 in the aggregate for MS

(Interim Dividends)

Article 8 Each of MEI and MS may pay interim dividends (cash distributions pursuant to Article 293-5 of the Commercial
Code of Japan) to those shareholders or the registered pledgees whose names appear as such on the register
of sharehciders as of the close of September 30, 2002 up to the foliowing amount.

(1) ¥6.25 per share, ¥14,973,000,000 in the aggregate for MEI
(2) ¥5 per share, ¥960,000,000 in the aggregate for MS

(Term of Office of Directors and Corporate Auditors Assuming Office before the Date of Share Exchange)

Article 9 The term of office of the Directors and Corporate Auditors of MEI who assumed such office before the date of
the share exchange shall be until the end of their respective terms, as they would be in such office had the
share exchange not been made.

{Shareholders’ Meetings to Approve this Agreement)

Article 10 Each of MEI and MS shall convene its shareholders’ meeting (hereinafter referred to as the “Shareholders’
Meetings”) to be held on June 27, 2002 and seek an approval by its shareholders for this Agreement and other
matters necessary for the share exchange; provided, however, that MEI and MS may agree to change the date
on which the Shareholders’ Meetings are to ke held, if necessary, upon consulting each other.
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(Change of Terms of Share Exchange and Termination of this Agreement)

Article 11 In the event of any material changes in the conditions of assets or business operations of ME! or MS during the
period between the date of execution hereof and the date of the share exchange, MEI and MS may agree to
change the terms and conditions of the share exchange and other contents of this Agreement cr terminate this
Agreement upon consulting each other.

(Validity of this Agreement)
Article 12 This Agreement shall cease to have any effect if the share exchange is not approved at either of the
Shareholders’ Meetings of ME! or MS set forth in Article 10.

(Matters for Negotiation)

Article 13 !n addition to the matters set forth in this Agreement, any matters necessary with respect to the share
exchange shall be determined upon negotiation with each other in accordance with the purpose of this
Agreement.

IN WITNESS WHEREQF, the parties hereto have executed this Agreement in duplicate and, upon signing and sealing
hereot, and each of ME! and MS retains one (1) copy hereof.

April 26, 2002

MEl: MATSUSHITA ELECTRIC INDUSTRIAL CO., LTD.
1006, Oaza Kadoma, Kadoma-shi, Osaka
President: Kunio Nakamura

MS: MATSUSHITA SEIKO CO., LTD.
2-61, Imafukunishi 6-chome, Joto-ku, Osaka-shi, Osaka
President: Teruo Nakano

nation concernin sharg excha rati nt to Paragraph 1, Item 2 of Aricle 354 of the Commercial

Explanation Concerning Share Exchange Ratio
With respect to the share exchange scheduled for October 1, 2C02, between Matsushita Electric Industrial Co., Ltd. (the
Company) and Matsushita Seiko Co., Ltd. (MS], the share exchange ratio (the Share Exchange Retio) was determined as follows.

@ The Company requested Nomura Corparate Advisors Co., Ltd. (currently, Nomura Securities Co., Ltd.; hereinafter, “Nomura
Securities”) for calculation of the Share Exchange Ratio tc be used as a reference for the Company in commencing
negotiations with MS concerning the Share Exchange Ratio. Nomura Securities comprehensively considered and used such
methods as market price analysis, discounted cash flow analysis and net worth method in calculating the enterprise values
of the Company and MS, thereafter preparing a draft report of the Share Exchange Ratio and submitting it to the Company.

® Using Nomura Securities’ propcsal and advice as a reference, the Company held a number of negotiaticn sessions with
MS. As a result, the proposal to implement a Share Exchange Ratio of 0.332 for one (0.332 Company shares to be issued
in exchange for one MS share) was submitted to each company’s Board of Directors’ meeting on January 10, 2002. The
Board of Directors of the Company approved the Share Exchange Ratio and concluded a Memorandum of Understanding
(MOU) with MS, setting forth the Share Exchange Ratio, on the same day. The MOU provides that this share exchange is
independent and separate from, and shall not be affected in any way by, other share exchanges that may be
implemented between the Company and companies other than MS, and that, in the event ary material changes arise in
assets or management conditions of the Company or MS, the parties may terminate the MOU upon mutual consultation.




‘«*

@ On the same day, the Board of Directors of the Company resolved, among other things, that the Company would
implement repurchase of its own shares from the market, pursuant to Paragraph 4 of Article 3 of supplementary rulgs to
the Commercial Code, as amended in 2001, with the intent of possibly using the shares so repurchased to substitute a
part of the new shares of the Company to be delivered at the time of the share exchange, and that the Company would
issue unsecured bonds in an aggregate principal amount not exceeding 300 billion yen for the purpose of raising funds
for future business development. Also on the same day, the Company publicly announced the above resolutions, as
well as the fact that it entered into the MOU and the contents thereof.

@ Subsequent to the above public announcement, the Company obtained confirmation from Nomura Securities that there
was no disparity between the conditions of the Share Exchange Ratio and the contents of the above public
announcement, and that the Share Exchange Ratio of 0.332 shares of the Company for each MS share fell within a
range that Nomura Securities reckened to be fair and reasonable as a proposed Share Exchange Ratio.

® In Aprit 2002, the Company, preceding the signing of the Share Exchange Agreement with MS, once again requested
Nomura Securities to investigate the fairness of the Share Exchange Ratio determined on January 10, 2002. In response
to this request, Nomura Securities reported to the Board of Directors of the Company that, as of April 26, 2002, the
Share Exchange Ratio of 0.332 shares of the Company for each MS share fell within a range that Nomura Securities
reckoned to be fair and reasonable as a proposed Share Exchange Ratic.

® Upon receipt of this report, the Company subseguently obtained approval at the meeting of its Board of Directors held
on the same day, and entered into the Share Exchange Agreement, setting forth the Share Exchange Ratio therein.

@ The Company has also confirmed that MS obtained a report from its financial advisor to the effect that the Share Exchange
Ratio provided in the Share Exchange Agreement is reasonable.

See pages 28~30, for the report from Nomura Securities Co., Ltd. concerning the Share Exchange Ratio.
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{4) The balance sheets and stateme f operations of the companies ¢ cting the share exchange, pursu

items 3 and 5 of Article 354 of ommercial Code of Ja

Par h 1

1. See pages 13~16 in Appendix to the Notice of General Meeting of Shareholders, for the Company's balance sheet

and statement of operations.
2. The balance sheet and statement of operations of Matsushita Seiko Co., Ltd are as follows:

Balance Sheet

Assets

March 31, 2002
(in mittions of yen)

Current assets 43,739
Cash and deposits 1,133
GI’OUp depOSitS .................................................................................................................................................................................... 17,400
TrAAE NOES TEOEIVADIE - ecrm e et et L b s 130
Trade accounts recejvab]e ................................................................................................................................................................ 8'54‘]
MAEKEIADIE SEOUNTIES ++oreererrereer e iorre om0 S 6,559
Finished ggods ....................................................................................................................................................................................... 2‘324
Work in process, raw materials and supplies - 2,155
Other receivables 9 ’297
Short-term loans - 885
Deferred 1ax @SSeLS e b e 3,280
DN CUITENE GGG - o rieeicrer i ettt ettt oot s s e 4 b b e 4 bbb bR e e bbb s e s e s 62
Allowance for JoUDIUI FECEIVADIES e e e e e e et e (31)

IO A SOES o vttt bR bR RS R R e SR e SRR e e ea e 58,355

TANGIDIE FIXEU @SSES v ottt e T 18,577
BBUIIGHAIGS oo e e 3,191
Structures ................................................................................................................................................................................................. 78
Machmery and equ)’pment .............................................................................................................................................................. 2'744
WERIGIES rvreersemrsseris et e ee e et e L e e e 19
TOO!S, TUPRITIUPE GNG FIXEUTBE oo et e st ab e e e s e et e 8 e e abe st 600
[0 o TP O PO P TP PSP TO PP PP PO 1 1‘942

|ntangib!es .................................................................................................................................................................................................... 537
patem fing ............................................................................................................................................................................................. 513
Other imangibles ................................................................................................................................................................................. 23

INVESIMENTS NG OIREE ASSELG -+t v erererm sttt bbb s bbb et e 39,240
IVESIIMIENAT SOCUIILIES (v e trerreee ittt bbb e 0Lt e e e 21,788
IAVESIMIENLS I SUDSITIATIES w v e rereerre e et ettt oLt E et e b a2 410400 s a6 bbb a0 b e s tb bbb r s et an s 2,035
Long-term loans 2,919
LONG-EITN GIOUP G DOSIS wrrrreroorteeresstamee et s bbb s 7.000
DETEITEO LAX BESOIS +rrrr vttt e L e s bbb b e 5'323
Gther investments and assets 216
Allowance for doubtful receivables - (41)

B I e ) €= L= T3 == - 00 PP TP 102,095

(Ncies) 1. In accordance with Japanese Commercial Coce regulations, all amounts less than ¥1 million have been omitted.

2. Short-term receivables from DTN COMPEANY  rermeresesnenrs e st bbb e 8 a0 b

Short-term payables to parent company ...
Short-term receivables from subsidiaries -
Short-term payables to subsidiaries <
Long-term receivabies from subsidiarigs « e
3. Accumulated depreciation of tangible fixed assets

¥ 8,278 million
¥ 1,568 miliion
¥ 1,388 miltion
¥ 1,465 miliion
¥ 74 miflion
¥ 30,624 million

4. Leased assets, including computers, are net included in the above Fixed assets, Liabilities from leased assets amount to ¥70 million (¥28

million due within one year).
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March 31, 2002

Liabilities (in rmillions of yen)
CUITENE FADTILIES -+ rrrvere ettt RS bbb 18,361
Trade notes payab[e ........................................................................................................................................................................... 20
TRAAE AOCOUNLS PRYAIIE rrrrrrrrs oo e i 2908
Other payables 2,420
Accrued EXPENSES rmrerrtmemse st e 000000 6,842
Accrued IPYCOIMIE TAXES « - verrereneme ittt bbb g e h L eu e LE S b €84 o L Lo h RS £ e 4 e ab bt bbb ebe st e s 8
Deposits received 382
Employees’ GBPOSTIES e+ v R et 4318
Reserve for warranty costs O OO PP O PPN 1171
OLNEr CUITENE TIBBIIIES - vereveriers i e 288
Long-term liabilities RS 11 R 14181 SRR LR b 10,859
Employee retirement and SeVEranCe DENEMIS 10’787
Reserve for Directors’ and Corporate Auditors’ retirement @llowances - e 72
oAl Babi IS o e T PR URP U TPIP 29’221
Shareholders’ Equity
CAPIAL STOCK -+t e 12,092
S AU O Y P BV e s ROV O P TSPV 21,247
Capital reserve 18,224
LLOGA [BGEIVE «rrervrererseensosos st 855 e 1 1118 R8s 1 3,023
Retained earnings 40,422
Reserve for dividends 11,850
ReSErVE fOr rBSEAICH ANG GEVEIGDIMIBNT e s 331
Reserve for A0VANCET QEPIECIALION i e e b bin e s b s 440
CONUIMGENCY TESBIVE -rrrrrrerrrcrires et e B BB 24,278
Unappropriated retained earnings at €Ng of DEriod i i JERTR PO 3,523
[INEL INCOMI@ (IOSS) FOI PRI wreoreessss st {999)]
Unrealized holding gains (losses) of available-for-sale securities, @C. . {885)
TEASUIY STOCK - cvererrereeerteies sttt L s (2)
Total shareholders’ equity .................................................................................................................................................................... 72,874
Total liabilities and shareholders’ equity .......................................... et eesemt s s oot 102,095
{Notes) 5 Major foreign currency assets:
Foreign currency iNVESIMBNLS e ¥1,982 million (HK$56,395 thousand, US$1,817 thousand, THB 150,000 thousand}
6. Breakdown of accrued income taxes: :
COrporation 12X AN TESIEBNTLAX - wserres et bbb e b bbb b ¥8 million

Local enterprise tax ¥0 million
7. Reserve for Directors’ and Corporate Auditors' ratirement allowances is provided under Article 287, Paragraph 2 of the Japanese
Commercia) Code.
8. Net income (loss) per share for the period {from April 1, 2001 tc March 31, 2002) - (6.25) yen
9. Group deposits and Long-termn Group deposits are deposits with Panasonic Finance (Japan) Co., Lid., a wholly-ownad subsiciary of
Matsushita Electric Industrial Co., L1d., tor the purpose of centralization and effective use ¢! funcs of Matsushita Group companiss.
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Statement of Operations

Recurring Profit & Loss from April 1, 2001 to March 31, 2002
Operating income and expenses (in millions of yen)
[ T 1= Y- T g PO OO PO O PP FO PPN PR SRS PON 64,391
Cost of sales - (45,742)
Selling, general and administrative BXPEnSEs i, ORISR (17,689)
Operanng prof,t ...................................................................................................................................................................... 959
Nan-operating income and expenses
Non-operating income
IALErest and GIVIGENG IMGOMIE et b 1,041
Other ................................................................................................................................................................................... 463
Non-operating expenses
TOREIESE @XPEIMIGE =+ s omeeemers o b (38)

Other
Recurring profit

Non-recurring Profit & Loss
Non-recurring profit

Profit on sale OFf FIXEO ASGEIS 1o remtrerer ettt b b 67
Profit on sale Of INVESIMENT SECUIITIES e e ettt e s e 342
Non-recurring loss
LOSS on retirement of fixed ASSELE e e e e e e v e e b ey ee e et eeaae e eeaanen (81)
LOSS 0N Sale OF INVESHMENL SECUIILIES rerirerrierererimre et (630)
Less on Va]uanon Of ‘nvestment Securmes ........................................................................................................... (885)
One-time compensation for implementation of regional-based employee remuneration sysiem . (2,846)
L0658 on valuation of Other INVESIMENTS s [UOOT (3)
Income (‘OSS) DEIOrE JMCOME TAXES v ver ettt e b b s s (1 ,665)

Provision for income taxes

CUrrent .......................................................................................................................................................................................
Deferred
Net income (|OSS) ............................................................................................................................................................................... (ggg)
Unappropriated retained earnings brought forward from the previous periaq - e 5322
HEFIM QI -+ ereemmseerr et e e (799}
Unappropriated retained armings at @Nd Of PEIIOG et 3,523
(Notes) 1. Amounts lgss than ¥1 mitlion have been omitted.

2. Sa|65 to paren[ COMTIDANY e s e e e e e b ¥ 61'283 million
Purchases from parent COmMPAaNY « v e ~¥ 710 miflion
Transactions with parent company other than sales and purchases ¥ 44 mitlion
Sales {0 subsidiari@s - ¥ 773 million
Purchases "Om Subsidia”es ..................................................................................................................................................... ¥ 15,31 3 mllhoﬂ
Transactions with subsidiaries other than Sales and PUICRASES «« et ¥ 621 million

3. Bepreciation and amortization for the period -¥ 2,089 million

4, Lease payments (portion corresponding depraCiatiOn) < e i ¥ 29 million




Summary of Significant Accounting Policies ]
1. Valuation standard and method of securities:

Investments in subsidiaries and affiliates e Valuaticn at cost, with cost determined by the moving average method

Other securities
ftems with a market value: market valuation method based on year-end closing market price, etc. (The difference, net of tax, between
acquisition cost and carrying market value of other securities is reported as a separate component of shargholders' equity. The
cost of other securities sold is mainly computed based on the moving average method.)

Items with no market value: valuation at cost, with cost determined by the moving average method
2. Valuation method of inventories:
Finished goods, work in process -
Raw materiais, supplies
3. Method of depreciation and amortization of fixed assets:

Depreciation of tangible fixed assets is calculated using the straight-line method based on the number of years of useful iife

determined by the Company. Amortization of intangible fixed assets is calculated using the straighi-line method based on the number

of years of useful life as set forth in corporate tax law.
4. Basis of allowances and reserves:

a. Allowance for doubtful receivables is provided based primarily on past delinquency occurrance rates for general receivables, and
on an individual examination basis tor specitic doubtiul accounts.

b. Reserve for warranty costs is provided based on past after-sales-service occurrance rates, applying zgainst the sales amount that
corresponds to the warranty period.

c. Liabilities incurred for the provision of employee retirement and severance benefits are stated based on the projected benefit
obligation and pension fund assets at the year-end. The transition obligation amounting to ¥3,978 million recognized at the
adoption of new accounting standards is being amortized on a straight-line basis over 15 years.

Prior service liabilities are amortized on a straight-line basis over a fixed period {14 years) within the average years of remaining
service of employees at the time such prior service liabililies arose.

The actuarial gains and losses are amortized on a straight-line basis starting from the subsequent fiscal period, over a fixed period
(14 years) within the average years of remaining service of employees at the time such actuarial gains and losses arose.

d. Reserve for Directors' and Corporate Auditors' retirement allowances is pravided to cover an amount necessary if due at the year-
end based on the Company’s standards for payment of such allowances.

5. Leases:

Financial leases other than those in which it can be recognized that ownership rights are transferred to the lessee are treated as

operating leases for accounting purposes.

8. Consumption tax, etc. are excluded from all items in the statement of operations. A net balance of provisional payment and provisionat
receipt of consumption tax, etc. is included in other current liabilities.

Lower of cost (average) or market method
- Lower of cost, delermined by first in-first out method, or markat

Additional information

1. Treasury stock:
Treasury stock, previously included in current assets, is now included at the bottom of Shareholders’ Equity from this fiscal period, to
conform to revised regutations concerning financial documents.

2. Change in transaction price in consumer products sales network:
With respect to the domestic consumer products sales network of Matsushita Electric Industrial Co., Ltd., sales promoiicn expenses that
were previously born by the Company are now born by the sales netwark side. Accordingly, the transaction price has been lowered by an
amount comparable to sales promaticn expenses. Profits are not affected by this change.
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(Reference Matérial)
The consolidated balance sheets ar nts of operations of atsushita Seiko Co.. L
1. See pages 35~37 for the consclidated balance sheet and statement of operations of the Company.
2. The consolidated balance sheet and statement of operations of Matsushita Seiko Co., Ltd. are as follows:

Consolidated Balance Sheet

March 31, 2002

Assets {in millions of yen)
Current assets 53,320
CASN AN QEPOSILS wwrrrereeste a0 4,536
GROUD GBPOSIES  —+++17+7eveeerrreres et b 17,400
Trade notes and aCCOUNTS FECRIVADIE o e s e 12,004
MATKEIADIE SECUIMLIES  «orvrerestessiesiesasssemisee st et s eSS e s et 6.559
FIVEIEOMIES -+ vreerveremmemtseeracs s oebssas et e s e 100 sS4 5580 084 88850 R b e 7.119
Deferred tax assets 3,495
Other current assets 2,242
AlloWwancCe fOr JOUBLIUI FECEIVADIES - et et e b e ea e b e (37)
Fixed assets 61,577
Property, p|am and equipmem ........................................................................................................................................................... 22,774
BUHGINGS ANT SIUCTUIES  revrerrrssreeesirers et 8 4,904
Machinery. equipment AN VENICIES e it SRR 4,978
[ Y o ST T OO O PO O UOOO RO SO OP OO TE O OO PO O P TS OO TSROSO 11,980
Construction in DIOGIESS +rr ettt L b 4
(@1 =) TSP Py O O O O TSSO PO RPN P 908
Intangibles ................................................................................................................................................................................................. 1 ,276
INVESIMIENES AN OHNEE BSGELS -+ v e e e et e e e bbb 37,526
INVESHNENL SECUIILIES v it oL 48 e s b 21 ,989
Long.term (o= n TR T T TP T U T T OO T T PP P POR TR TRPOI 2,929
Long-term Group OIGDOSHS .............................................................................................................................................................. 7.000
Deferred tax assets - 5,416
Other inVeStmeﬂtS .................................................................................................................................................................................. 231
AlCWENCE FOr AOUDIILY FECEIVADIES e+ weres rrreres s e 41)
TOLA] @SSEIS -vrvrrrrererrressrevssoressossmsss s sssn s 2002801200230 2000201000 LA 0 114,897
(Notes) 1. All amounts fess than ¥1 million have been omitted.
2. Accumulated depreciation of property, pIant @NG SQUIPMTIBNL. -t it b s ¥35,058 million

3. Group deposits and Long-term Group deposits are deposits with Panasonic Finance {Japan) Co., Ltd., a wholly-owned subsidiary of

Matsushita Eiectric industrial Co., Ltd., for the purpose of centralization and effective use of funds of Matsushita Group companies.




March 31, 2002

Liabilities (in millions of yen)
Current liabilities 23,057
Trade NOES aNd ACCOUNES PAYADIE - -ttt e e 4,620
SHOM-EIM DOTTOWINGS < rerereeer et e 6568
ACCTUET INCOME LAKES «rrrrrererrrenr ot a1t 48 et 48 b b2 Pus £ eb a2 Lo me et e 185
ACCTUBT EXPENSES worrvreetssort e mmsesm e a0 7987
RESEIVE TOI WAITANTY COSLS «rvrirrvrmresteesrriees sttt 1,189
ONET CUITENE NADIHIES wreervseereserrerersimmmeasiss e as st ia s e a3 bbbt e 8,407
LONG-LOrm HaDIlIIES e oo 11,307
Employee retirement and severance DENEfits < ittt 11,235
Reserve for Directors’ and Corporate Auditors’ retirament allowanges st 72
TOTAL HADIHTIS - rvrervrveemresss e sttt b8 RS8R Rb s 34,365
Minoriw FIEPESES v v rmere i o e s L LR LR 3,518
Shareholders’ Equity
COMIMION SEOCK: -+ e b bk AR 8 £ E8 0L L8Rt 12,092
Capital surplus ............................................................................................................................................................................................ 18,224
REEAINBA BAITIINGS o oot R b 47,518
Unrealized holding gains (losses) of available-for-sale securities - {(885)
Cumulative translation @QJUSHMENES e 66
TREASUIY SEOCK v eromres om0 i 2
TOAl SRATEROITEIS BQUILY «r---rv++r e oL 77,013
Total liabilities, minority interests and shareholders’ equity - 114,897
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Consolidated Statement of Operations

from April 1, 2001 to March 31, 2002

(in miliions of yen)

NBE SBIES v v erererser oo aress ot o et a8 LR LR b s 77,618
COSE Of SRS  errrerm it L0 a8 a0 b0 040 03 a0 s a8 b a0t (53'936)
Se[“ng) genera[ and administrative EXIIEIMIGES +evver et (21 ’293)

Operating PO I e s s _—2_’3Td
Non-operating income

1NTErEST ANG IVIAENT INCOMIE ot it e bbb oo bbb s aes s ae b e e 877

Equity in earnings of as80CIAted COMPANIES s ittt it i e 88

[0 11 Y= GRS ST N PP 532
Non-operating expenses

IPHEFESE EXEMISE +rerrrt et o108 (08)

(011071 LT TR T OO PO OO O PO T TP PO P DT PSSO OO OO PRSP UR PN (238)

RECUITING PrOFIt -t e v e -—m

Non-recurring profit

PrOfit ON SAIE OF fIXEQ ASGEES «++v+reeerveoereresterss st Rt 46

Profn on Sa'e of lﬂvestment SeCUriUeS ............................................................................................................................... 378

Other ............................................................................................................................................................................................. . 3
Non-recurring loss

Loss on sale and retirement Of fiXed ASSEIE i s e (81)

Loss on sale of inVeslment SeCUrmeS ................................................................................................................................ (630)

Loss on valuation of iNvestmMent SECUPIHIBS it et (874)

Restructuring charges (2,8486)

(@] {0 =T ST O P PPV PIO PP (3)

Income (loss) DETOTE INCOMIE LAXES - rre ettt e e e bbb (456)

Provision for income taxes

CUITENt <o . OOV U OSSO e (869)

Deferred - s 1,102
Mmor}{y [T L= Ta = L (IR T OO O TGO PO OO P OO P PSR T O P SO P TN PPTRTOURO £282)
Net income ('oss) ...................................................................................................................................................................................... (505)

{Notes) 1. All amounis less than ¥1 million have been omitted.

2. Restructuring charges of ¥2,846 million include one-time compensation associated with the implementation of the regional-based

employee remuneraticn system.
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Bill No. 6: To approve the Share Exchange Agreement between the Company and
Matsushita Kotobuki Electronics Industries, Ltd.

(HR f ssitati shar

To achieve new growth in the 21st century, the Matsushita Group began its mid-term business plan called “Value
Creation 21" for the pericd from Aprit 2001 to March 2004. Under the “Deconstruct and Create” theme, a series of
restructuring initiatives have been implemented.

The Company is further striving to secure continued growth and strengthen earnings capability aiming at maximizing its
carporate value. In order 1o realize these goals, the Company is seeking to achieve optimum allocation of all management
resources of the Matsushita Group and enhance management speed, and, as part of this initiative, the Board of Directors
has decided to transform Matsushita Kotobuki Electronics industries, Ltd., heretofore a majority-owned subsidiary of the
Company, into a wholly-owned subsidiary by way of a share exchange, with the effective date set for October 1, 2002.
Hereafter, Matsushita will proceed with comprehensive Groupwide business anc organizational restructuring, clarifying
business areas of responsibility for each operating division and thereby re-establishing an autonomous management
structure, in accordance with the fallowing basic policies:

@ Eliminate duplication of business lines and counterproductive competition within the Group.
@ Unify and concentrate R&D resources into strategic areas to achieve optimum results from a Groupwide perspective.
(® Establish a totally integrated operational structure in each business area, with full responsibility to customers for‘
development, manufacture and sales.
' Management would appreciate shareholders’ approval of the share exchange agreement (the Share Exchange
Agreement) upon understanding of the intent of this share exchange, and ycur continued support of our endeavors.

(2) Ihe Share Exchange Agreem
The following sets out the terms of the Share Exchange Agreement entered into by the Company and Matsushita
Kotobuki Electronics Industries, Ltd. on April 26, 2002,

SHARE EXCHANGE AGREEMENT
(copy)

Matsushita Electric Industrial Co., Ltd. {hereinafter referred to as “MEI") and Matsushita Kotobuki Electronics industries,
Ltd. (hereinafter referred to as "MKEI"} hereby execute this share exchange agreement (hereinafter referred to as “this
Agreement”) as set forth herein.

(Share Exchange)

Article 1 ME! and MKE! shall implement the share exchange in accordance with the manner set forth in Articles 352
through 363 of the Commercial Code of Japan, whereby ME! shall be the 100% parent company of MKEI and
MKE! shall become the wholly-owned subsidiary of MEI.

(Shares to be Allotted upon Share Exchange)

Article 2 Upon the share exchange, ME| shall issue 55,821,823 shares of common stock and allot them to those
shareholders (including the beneficial shareholders; hereinafter the same shall apply) whose names appear as
such on the register of shareholders of MKEI (including the register of beneficial sharehclders; hereinaiter the
same shall apply) as of the close of the day immediately preceding the date of the share exchange, at the ratio
of 0.833 shares of common stock of MEI per each common stock of MKE! held by such shareholders: provided,
however, that no shares of ME) shall be allotted 1o 91,133,448 shares of MKEI held by ME!.




-]

(Date of Commencement for Calculating Dividends)
Article 3 The dividends on the 55,821,923 shares of common stock of ME! to be allotied in accordance with the
provisions of Article 2 shall be calculated, commencing on October 1, 2002,

(Amounts of Capital Stock and Capital Surplus to be Increased)

Anticle 4 The amounts of capital stock and capital surplus 1o be increased due 10 the share exchange shall be as follows:
{1) Capital Stock to be increased: ¥0
(2) Capital Surplus to be increased: The amount calculated by the following formula;

Number of shares of MKEI to be transferred

Net assets of MKEI existing as of to ME} upon the share exchange

the date of the share exchange

Total number of outstanding shares of MKE!

(Date of Share Exchange)
Article 5 The date on which the share exchange shall become effective shall be October 1, 2002; provided, however,
that the parties hereto may agree to change such date upon consulting each other, if necessary.

(Management of Property, etc.)

Article 8 Upon execution of this Agreement until the date of the share exchange, each of the parties hereto shall carry
out its business and manage all of its properties with the due care of a good manager (zenryo-naru-kanrisha-
no-chui), and shall, only after negotiation and agreement between them, engage in any activity that may
materially affect its properties, rights and obligations.

(Dividends)
Article7 Each of MEI and MKEI may pay dividends to those shareholders or the registered pledgees whose names
appear as such on the register of shareholders as of the close of March 31, 2002 up to the following amount.
(1) ¥3.75 per share, ¥7,814,000,000 in the aggregate for ME!
(2) ¥5 per share, ¥791,000,000 in the aggregate for MKE}

{Interim Dividends)

Article 8 Each of MEl and MKE! may pay interim dividends {cash distributions pursuant to Article 293-5 of the
Commercial Code of Japan) to those sharehaolcers or the registered pledgees whose names appear as such on
the register of shareholders as of the close of September 30, 2002 up o the following amount.

(1) ¥6.25 per share, ¥14,973,000,000 in the aggregate for ME!
(2) ¥86.75 per share, ¥1,108,000,000 in the aggregate for MKEl

(Term of Office of Directors and Corporate Auditors Assuming Office before the Date of Share Exchange)

Article 9 The term of office of the Directors and Corporate Auditors of MEI who assumed such office before the date of
the share exchange shall be until the end of their respective terms, as they would be in such office had the
share exchange not been made.

{Shareholders’ Meetings to Approve this Agreement)

Article 10 Each of ME! and MKEI shall convene its shareholders’ meeting (hereinafter referred to as the "Shareholders’
Meetings™) to be held on June 27, 2002 and seek an approval by its shareholders for this Agreement and other
matters necessary for the share exchange; provided, however, that MEl and MKE! may agree to change the
date on which the Shareholders’ Meetings are to be held, if necessary, upon consuilting each other.



(Change of Terms of Share Exchange and Termination of this Agreement)

Article 11 In the event of any material changes in the conditions of assets or business operations of ME! or MKE! during
the period between the date of execution hereof and the date of the share exchange, ME! and MKE! may agree
10 change the terms and conditions of the share exchange and other conients of this Agreement or terminate
this Agreement upon consulting each other.

(Validity of this Agreement)
Article 12 This Agreement shall cease to have any effect if the share exchange is not approved at either of the
Shareholders’ Meetings of MEI or MKE! as set forth in Article 10.

(Matters for Negotiation)
Article 13 In addition to the matters set forth in this Agreement, any matters necessary with respect to the share exchange
shall be determined upon negotiation with each other in accordance with the purpose of this Agreement.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement in duplicate and, upon signing and sealing
hereof, and each of MEI and MKE! retains one (1) copy hereof,

April 26, 2002
MEl: MATSUSHITA ELECTRIC INDUSTRIAL CO., LTD.
1006, Qaza Kadoma, Kadoma-shi, Osaka
President: Kunio Nakamura

MKE!: MATSUSHITA KOTOBUKI ELECTRONICS INDUSTRIES, LTD.
8-1, Furujin-machi, Takamatsu-shi, Kagawa
President: Tomiyasu Chiba

Explanation Concerning Share Exchange Ratio

With respect to the share exchange scheduled for October 1, 2002, between Maisushita Electric Industrial Co., Lid. (the
Company) and Matsushita Kotobuki Electrenics Industries, Ltd. (MKEI), the share exchange ratio (the Share Exchange Ratio)
was determined as follows:

(O The Company requested Nomura Corporate Advisors Co., Ltd. (currently, Nomura Securities Co., Ltd.; hereinafter,
“Nomura Securities”) for calculation of the Share Exchange Ratio to be used as a reference for the Company in
commencing negotiations with MKE} concerning the Share Exchange Ratio. Nomura Securities comprehensively
considered and used such metheds as market price analysis, discounted cash flow analysis and net worth method in
calculating the enterprise values of the Company and MKEI, thereafter preparing a draft report on the Share Exchange
Ratio and submitting it of the Company.

& Using Nomura Securities’ proposal and advice as a reference, the Company held a number of negotiation sessions with
MKEI. As a result, the proposal to implement a Share Exchange Ratio of 0.833 for one (0.833 Company shares to be issued
in exchange for one MKE! share) was submitted to each company's Board of Directors’ meeting on January 10, 2002. The
Board of Directors of the Company approved the Share Exchange Ratio and concluded a Memorandum of Understanding
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{MOU) with MKEI, setting forth the Share Exchange Ratio, on the same day. The MOU provides thal this share exchange is
independent and separate from, and shall not be affected in any way by, ather share exchanges that may be implemented
between the Company and companies other than MKEI, and that, in the event any material changes arise in assets or
management conditions of the Company or MKEL, the parties may terminate the MOU upon mutual consultation.

@ On the same day, the Board of Directors of the Company resolved, among other things, that the Company would
" implement repurchase of its own shares from the market, pursuant to Paragraph 4 of Article 3 of supplementary rules to
the Commercial Code, as amended in 2001, with the intent of possibly using the shares so repurchased to substitute a
-part of the new shares of the Company to be delivered at the time of the share exchange, and that the Company would
issue unsecured bonds in an aggregate principal amount not exceeding 300 billion yen for the purpose of raising funds
for future business development. Also on the same day, the Company publicly announced the above resolutions, as
well as the fact that it entered into the MOU and the contents thereof.

@ Subsequent to the above public announcement, the Company obtained confirmation from Nomura Securities that there
was no disparity between the conditions of the Share Exchange Ratio and the contents of the above public
announcement, and that the Share Exchange Ratio of 0.833 shares of the Company for each MKEI share fell within a
range that Nomura Securities reckoned to be fair and reasonable as e proposed Share Exchange Ratio.

@ In April 2002, the Company, preceding the signing of the Share Exchange Agreement with MKEI, once agair requested
Nomura Securities to investigate the fairness of the Share Exchange Ratio determined on January 10, 2002.-In response
to this request, Nomura Securities reported to the Board of Directors of the Company that, as of April 26, 2002, the
Share Exchange Ratio of 0.833 shares of the Company for each MKEI share fell within a range that Nomura Securities
reckoned to be fair and reasonable as a proposed Share Exchange Ratio.

& Upon receipt of this report, the Company subsequently obtained approval at the meeting of its Board of Directors held
on the same day, and entered into the Share Exchange Agreement, setting forth the Share Exchange Ratio therein.

@ The Company has also confirmed that MKE! obtained a report from its financial advisor 1o the effect that the Share
Exchange Ratio provided in the Share Exchange Agreement is reasonable.

See pages 28~30, for the report from Nomura Securities Co., Ltd. concerning the Share Exchange Ratio.
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1. See pages 13~16 in Appendix to the Notice of General Meseting of Shareholders, for the Company's balance sheet
and statement of operations.
2. The balance sheet and statement of operations of Matsushita Kotobuki Electronics Industries, Ltd. are as follows:

Balance Sheet

March 31, 2002
Assets (in mitlions of yen)
CUTTENE ASSOES -+ vt ettt e e b e el o0t e L1 e e s 180,482
Cash and deposits ................................................................................................................................................................................ 22,800
Group deposits ..................................................................................................................................................................................... 86,808
A A0 OUNES TR RIVAD B oot e eb e oLt e et 8 b s a4 S e R LR bt n e 34'495
AR EEADIE SEOUIILIES o e ererriors ettt e o e ottt e e e s st oL anE e eE b8 e b e e a e et en et e 7[41 2
Finished goods and MErChan@iSe e 4117
Work in process, raw materials and SUDD“GS ............................................................................................................................... 16,694
ORNET TRCRIVADIES oot ettt a0 b a4t Rb b be LS e 7.998
DEROSIES PRI e b L8RS 31
Advance PAYMENES ot i s 77
Deferred hedge JOGSES v vrrerest ettt bttt es ek e oot e e e ea e skt 29
Allowance for doubtful receivables (83)
Fixed BSOS v L L L e s s 46’940
TaANGIDIE FIXBA ASSOES rrrvrvr e b e s 24,976
Bui|dings ................................................................................................................................................................................................. 10,693
SHUGTUFES -+ ereererteesiererstnmis i iiee ss et s sttt st cs e b e b e e b1 e ek s s s be b5 480 a8 et en o e bbb en e 675
Machinery and equ{pmem ............................................................................................................................................................... 7,127
B G S cvt ettt e e R e e ebe A e et eR bR e bbb s 20
ToOoIS, FUMNITUIE BN FIXTUIES ottt s s s e 818
|2 T TR T OO OO O O OO TS OO OO TS O O O PO O TP OSSP PSSP R PO SRR 3,925
CONSIUCHON IN PIOGIESS werrscverersemersessser e eveoseseess e meesess s aseveerss s st erer e et oot 1,716
Intangibles - 2,812
Patent rights .. 1,989
Software - USRIt 779
FACTILY LY FIGILS crerrs - oersmeres s s e 43
INVESIMIENIS BNG OtEE ASSEES -+ v ererrr ettt b bR e e bbb bbb b s 19'151
IPIVESIMIEAL SECUINIES oottt ettt et cat s e as st e s 0 e s a1 b8t s ee ettt 2,981
INVESIMENTS M SUDSITIATTES -+ reorerereeimrt it ittt ettt b et s et et a1 e st e e e e haa et en e s 12,049
Long-term deposits paid - 142
LONG-t8rM 108NS -rorrereisrenssisvcsnnss 3,086
Allowance for dOUDUL TECEIVADIES i b e e e e e e (8)
o € LI TR = € LR T Oy O D O PP PO DTN PIR 227,422
(Notes) 1. In accordance with Japanese Commercial Code regulations, ail amounts less than ¥1 million have been omitted.
2. "Group deposits” are deposits with Panasanic Finance (Japan) Ca., Ltd., a wholly-owned subsidiary of Matsushita Electric Industrial
Co., Ltd., for the purpose of centratization and effective use of funds of Matsushita Groeup companies.
3. Short-term receivables from PErEnt COMPANY -ttt i e e et e e ¥17,990 million
Short-term payables to parent company - . ¥ 4,254 million
Short-termm receivables frem subsidiaries - .- ¥12,791 million
Long-term receivables from subsidiaries - ¥ 2698 million
Short-term payables to subsidiaries - ~- ¥ 1,420 million

Accumulated depreciation of tangible fixed @SS oo e ¥99,140 million
Leased assels (computers, etc.) are not inciuded in the above "Fixed assets.”
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. March 31, 2002
Liabilities (in millions of yen)

Current liabilities 60,006
Trade accounts payable 16,636
Othe( payab|es ..................................................................................................................................................................................... 606
ACCYUed expenses ............................................................................................................................................................................... 21 '463
ACCIUCH INCOIME LAXES erermrrmememtrat ettt et ottt a0 880120 B 220 e840 et 27
Advance receipts 28
Deposits received 6,822
EMMDIOYEES GBPOSHE -rrrr v oot b b e 3.804
Foreign exchange contracts - AR 29
Reserve for bOnUses v 3,006
Reserve for service maintenance - PP PO P TR e [ 7,581

LONG-LEIM HADIIIEIES - -rrvrorrrrorreie s R 1 " 8,021
DEfEITEE TAX TS oot e e e e et e b e e bt et 288
Emp)oyee retirement and Severance DENEMIES < 7,733

TOUAL HABTHLIES -+ ovvreervrerroreseimresiesrsenssms s ass s om bS8t s b S5 SA b beS S5 s b e ere e seeneeee 68,027

Shareholders’ Equity

Capita[ L= (o T o3, QTR TPy O PSP P PR 7,907

Statutory FREEIVES - -ivceerimremimniiirs e ieisiiaiass esestrers(ea s es et b s st o108 st 1A S bbb a0 e840 e he S0t A s g2 bR h s R e e et e 27,491
Cap'\ta\ FRBBIVE orererimrieartite it et es i ts 1 s e na e eb b e b e oA bt L e 1 4R et b haa s s h s e s b Re e R R eh e e R e e ae s b s 25515
Legal TSIV v irtiette ittt etttk tat s e e eb 24 be et et un s ekt e et oLt asehAs a2 e s s et beh L e ae A eb b e 4R b beL et eebeat et e kea e eu ey e en et a et st 1,976

Retained earn'ngs ..................................................................................................................................................................................... 123’650
Reserve far losses in foreign VS TICIIS o e e e et e 61
RESEIVE FOF CIVILIEIIES ottt ettt e bbb a4 b1 L s bbb (e84t b et et 2 e e 10'000
Con[ingency TESEIVE  +eorrerieitieriat ittt ie et ety et e b b1 L ed 48 Rs 6 214 R R4 4 E LRt 178‘050
Unappropriated deficit at end of period - < (64,460)

[Net income (loss) for period e AR (66.175)]

Unrealized holding gains of available-for-sale securities, etc. e 369

TreasUry Loy Lo o T O O G P SO USSP PSP PP PPN ‘231

Total sharehoiders’ equity .................................................................................................................................................................... 159,395

Total liabilities and ShArEROMIErS’ QQUILY ... mimsi s sesns e s ot 227,422

(Notes) 6. Major foreign currency assets and liabilities:

Cash anG GREOSIS - reverrercrersinieer s ¥3,177 million (US$23,845 thousand)
Trade acCounts recaivablg « e ¥7,774 million (US$58,346 thousand)
Other receivaples - e ¥4,666 million (US$35,017 thousand)
INVESIMENT SECUTIIES  «+rcerimsrrcrimimniansiiniisosirians, ¥ 826 million (US$ 4,703 thousand)

Investments in subsidianes s ¥5,942 million (US$39,648 thousand)

¥6,107 million (S$ 90,120 thousand)
LONG-term Ioang e ¥1.988 million {US$15,000 thousand)
Trade accounts payabple «rerees e ¥6,224 million (US$46,711 thousand)

7. Of the net asseis, the amount restricled from appropriation to dividends under Article 290, Paragraph 1, item 6 of the Japanese
Commercial Code is ¥363 miliion.
8. Net income (loss) per share for the period (April 1, 2001 to March 31, 2002) s (418.46) yen
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Statement of Operations

Recurring Profit & Loss from April 1, 2001 to March 31, 2002
Operating income and expensas (in millions of yen)
Net Sa|eS ..................................................................................................................................................................................... 200,051
Cost of sales e e - - (190,898)
Selling, general and administrative expenses - -~ (15,297}
OPErAlNG PrOfit (JOSE)  wrrererserreerrsser e s (6,134)
Non-operating income and expenses
Non-operating income
|nterest and d‘\”dend Income .................................................................................................................................... 966
Other ................................................................................................................................................................................. 536
Non-operating expenses
interest BXIDBIISE oerrserrrres et L (361)
[0 (= T OO Oy O OO PV (984)
Recurring proﬁt (|OSS) ....................................................................................................................................................................... (5’957)
Non-Recurring Profit & Loss
Non-recurring profit
Profit on sale of fixed assets - S e LR 105
Profit on sale of investmen: securities == : 522
Reversal of allowance for doubtful recgivables v 103
Non-recurring loss
LOSS on Sa'e and reti(ement Of ﬁxed ASGEES e re ettt e (84)
Loss on valuation of investMent SECUMLIES e (384)
LOSS ON BUSINESS TESIIUCHUIING e vereeesss et s s (26,084)
Income (‘055) before TICOMIE LAXES «corerer e e e et et s bbbt bt a8 b et (31’790)

Provision for income taxes

TP +erervere e s LA L) L oL b e b b

Deferrad -~
Net income (lOSS) ............................................................................................................................................................................. (55 175)
Unappropriated retained earnings brought forward from the previous periog =« 2,782
interim dividend - (1,087)
Uﬂappropriated deflclt at end Of period .................................................................................................................................. (64'460)

(Notes) 1. Amounis less than ¥1 million have teen omitted.

2. Sales to parent comgany ¥107.628 million
Purchases from parent company - ¥ 18,350 miilion
Transactiors with parent company other than sales and PUrChASES < it ¥ 1,941 mitlion
Sales 0 subSIdianies - i ¥ 23,061 million
Purchases from subsidiaries --¥ 10,326 million
Transactions with subsidiaries other than sales and purchases ¥ 2,004 million

3. Loss on kusiness restructuring in the amount of ¥26,094 million includes expenses incurred from the recrganization/
integration of manutacturing units and employment restructuring programs. The main contents are as follows:

(1) IMPAIrMENT 10SSES GF fIXEA AESELS wwrrrrrrerer eersrr st e S s ¥ 8,789 million
(Including non-recurring depreciation)

(2) Assistance expenses related to the acGuISIton Of SUDSITIArIES e it e ¥ 7,650 miliion

(3) Additional retirement allowances under the special retirement program and Soecial Life Plan Assistance Program expengag «-- ¥ 5,923 mitlion
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Summary of Significant Accounting Policies

1. Valuation methed of inventories:
Finished goeds, work in process
Merchandise, raw materials, supplies

2. Valuation method of securities:
Investments in subsidiaries and affiliates Valuation at cost, with cost determined by the moving average method
Other securities

tterns with 2 market value: market valuation meihod based on year-end cicsing market price, etc. (The cifierence, net of tax, betwean
acquisition cost and carrying market value of other securities is reported as a separate component of shareholders' equity. The cost
of other securitias sold is computed based on the moving average method.)

Items with no market value: valuation at cost, with cost determined by the moving average method

G DBIIVATIVES 1ot rettme ettt e a e oL Lo s b bbb e e e L L bbb et e e e Market valuation method

4. Method of depreciation and amortiztion of fixed assets:

Tangible fixed assets
Intangible fixed assets .-

5. Accrual for employee retirement and severance benefits:

Liabilities incurred for the provision of employee retirement and severance benefits are stated based on the projected benefit
cbligation and pension fund assets at the year-end.

The transition obligation amounting to ¥2,167 million recognized at the adoption of new accounting standards is being amortized on &
straight-line basis over 15 yaars.

Prior service liabifities are amortized on a straight-line basis over a fixed period (17 years) within the average years of remaining service
of employees at the time such prior service liabilities arose.

The actuarial gains and losses are amortized on a straight-line basis starting from the subseguent fiscal period, over a fixed period
(17 years) within the average yeers of remaining service of employees at the time such acturial gains and losses arose.

6. Method of translation of assets and liabilities in foreign currencies into Japanese yen:

Receivables and payatles in foreign currencies are translated into yen at year-end rates. Differences from transaction rates are
entered as gains or losses.

7. Leases:

Financial leases other than those in which it can be recognized that ownership rights are transferred to the lessee zre :reated as
operating leasss for accounting purposes. !

8. Basis of hedge accounting: i
Hedge accounting is calculated using the deferred hedge method.

Losses and geins from foreign currencies set forth in “Foreign exchange contracts” are calculated using the allocation method.

9. Consumption tax, etc. are excluded from all items in the statement of operations.

Valuation at cost, retail method
- Valuation at cost, with cost determined by last purchase price method

- Declining-balance method
Straight-line method

Additional information

1. Reserve for bonuses: '
Forecast expenses related to the payment of employee bonuses, which were previcusly reported as accrued expenses, are reported as
“Reserve for banuses” from the end of this pericd pursuant to the Research Center Review Infarmation No.15 “Concerning Financial
Statement Titles to Be Used for Accrued Bonuses for Emelayees,” published by the Japanese institute of Certified Public Accountants
(JICPA) on February 14, 2001. The “Reserve for bonuses” at the end of the previous period amounted 10 ¥3,314 million.

2. Treasury stock:
Treasury stock, previously accounted for in current assets, is now included at the bottom of “Shareholders’ Equity” from this fiscal period,
due to revisions to the regulations corcerning financial documents.
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1. See pages 35~37 for the consolidated balance sheet and statement of operations of the Company.
2. The consolidated balance sheet and statement of operations of Matsushita Kotobuki Electronics Industries, Ltd. are as follows:

Consolidated Balance Sheet

March 31, 2002
Assets . (in millions of yen)
CUITEIL ASSEES  --rcrerrerrrreeeseersiosst st ssicres s abeseste b £ 138 R ettt 227,817
CASR ARG GEPOSIES o008 e e 8 e 31526
GTOUD ABPOSILS  +1rvro e 1 86,909
Trade NOLES AN ACCOUNTS FECEIVADIE wrrrrrrr i rriees sttt st o8 bbb 21 s st 56,827
SOt RI INVESHITIENES trvremeree ettt b b bbb Lo a s e as b 7,412
IPWEILOIIES «+evverreroeresreiasrssmsssssas e socsses e atssessssnesiercsssscsasreneneoos s B A o 39,840
DIEFEITEE TAX ASSELS «-+rrersrstsmtsssssesesssrresesssismsiessesesssessins o105 seass st 8881808 s s 316
Deferred hedge JOBSES orieeiime it e e e DS PPN 29
OFNEE GUITENT BSSEIS wervrrrrerrrrrresre ittt e 8 0Lt L 0520 b b 5214
Allowance for doubtful receivables (87)
Fixed assets 50,036
PIODEIY, PIANY NG EQUIDMENE - ettt oo 40,484
Bundings and SthCtUréS .................................................................................................................................................................. 151737
MECHIRETY, EQUIBMENE ANG VERIGIES b 13.196
Laﬂd ........................................................................................................................................................................................................... 6,657
CONSIFUCHON TN PIOGFESS w+rorrerert+te001 4141 L L 2 649
ONBIE -+ +rrereerseer ettt 1 s 4542458 a1 AL e b ke 2,243
JIEBNGIDIES  +-vvereree e 8 3,902
|nvestments and other AIS GBS «oerrer e e L e LS e s 5’648
(nvestment Secu”’ﬁes .......................................................................................................................................................................... 3‘691
DM JO@INS -+ B 1,308
DIEFEITEA TAX QST +vvrrerrrereressersrmmsse 1ottt et L8 Ea 88 88408 R 508
Other inVeStmentS and assets ........................................................................................................................................................ 743
Allowance for doubtful receivables (2)
TOUA] @SSRS --rvvvrerrererisarmirei ettt et et L s 277,853

(Notes} 1. All ameunts less than ¥1 million have been omitted.
2. Accumulatec depreciation of property, plant and BQUIPITIENL «- e ¥147,790 miltion
3. “Group deposits™ are deposited with Fanasonic Finance (Japan) Co.. Ltd., a wholly-ownec subsidiary of Matsushita Electric Incustrial
Co., Ltc., for the purpose of centralization and effective use of funds of Matsushita Group companies.
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March 31, 2002
Liabilities (in millions of yen)
Current liabilities o - [T 99,855
Trade NOIES NG ACCOUNLS PAYEDIE « wrrrorirrses s s e 35915
Short-term borrowings 8,394
Accrued income taxes 27
Accrued expenses .............................................................................................................................................................................. 27’340
Deferred tax liabilities 11
RESBIVE fOF DONMUSES - rrveireten e arrse ittt 5L eSS s e s et st 3'201
RESEIVE fOr SEIVICE IMAINIEIMANIECE <o eoreerree ettt b e et et caa Rt o n o3 93 eh e b et aa R e s e st ee 12,141
Foreign exchange CONITACES oot oririart ettt ettt ettt e e ekt er e anbe st e e tas b o2 s 1e et es e 2 eab st e te et et s Eaenees e et n e aansah et et ety eere e e e 20
OUNET CUITENE HAIDHIES o iveireriees ettt et ettt res e et h et et e et ot S bbb ettt 12,793
Long-term liabilities oo S O PO RO U OO O ORI 8,037
Deferred LaX HaDIIES rrvie e e bbbk bbb a1 a1 s e ab e e 1,065
Employee retirement and SBVBIANCE BEMEMLS v et bt s 7,835
GGOOTWII +++errve v oevestsces s crees v s 8884281 420 8 4R e 37
Tota' “abi"ties ............................................................................................................................................................................................ 103’893
MINOFILY EPESES - ecrrmreerr e e b b 1,642
Shareholders’ Equity
Common stock 7,907
CAPILAE SUPPILIS ot 25,515
REEAIMBI BBIIINGS e e e 133,519
Unrealized holding gains of available-for-sale securities, etc. - 369
CUMUIALiVE traNSIAtON AGJUSHMIEIELS o e e e 29
Treasury BEOCK oo e e (23)
Total shareholders’ equity ..................................................................................................................................................................... 167,317
Total liabilities, minority interests and shareholders’ equity 277,853
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Consolidated Statement of Operations

from April 1, 2001 to March 31, 2002
{in millions of yen)

INBE SBIEE v rverrmrerssrrres e bt 8 a8 SR 8 L b R 0 411,853
Cost of SAIES wrervveermrrereres e R R LR b e e b s (400[945)
Selling, general and administrative expenses - (19,495)

OPEIANNG PIOFIt (JOSE) +rerrrvrsereriooeissentcrime e e e S e (8,588)
Non-operating income

INterest Aand AIVIAENA IMCOMIE i e i s e e 1‘137

7= GO O SO OFO SN IBIOON 797
Non-operating expenses

Interest {01 T T R e S PP SRS IS TIPS (624)

[ {2 = 2T TS OO OO oSO PO OSSOSO P OSSO OP OO {1,000)

RECUITING PrOfit (IOSS) -t e s (8,278)

Non-recurring profit

PrOTit ON SAIE OF fIXET GSSELS v rresrrrrsorerisserare st sttt b s i s 864808 e 75

Profit on sale of investment secu(iﬁes .............................................................................................................................. 522

Reversal of allowance for doubtfu! reCEIVADIES vt 139
Non-recurring loss

Loss on sale and retirement of fixed assels i e e s (258)

L 0SS 0N valuation Of INVESIMENT SECUITIES oottt et cssnes s st bbb s es st esp e snsrens (384)

LOSS ON DUSINESS FESITUCTUTING - oot ot b (27,250)

lncome (|st) DO INCOIME LEXEE v e e e e bbb bt a s e b (35,434)

Provision for income taxes
Current o
Deferred

Minority interests ........................................................................................................................................................................................

Net income (loss)

(Notes) 1. All amounts less than ¥1 million have deen omitted.
2. Loss on business restructuring in the amount of ¥27,230 million include expenses incurred from the reorganization / integration of overseas
and domestic manufacluring units and employment resructuring programs. The main contents are as follows:

(1) Impairmerit iosses of property, plant and equipment (including non-recurTing depreciation) o ¥13,532 million
(2) Additional retirement allowances under the special early retirement program
and Special Life Plan AsSiStance Program EXPEMSES « s ittt s et e ¥ 8,734 million
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Bill No. 7: To approve the Share Exchange Agreement between the Company and
Matsushita Graphic Communication Systems, Inc.

(1) Beasons for necessitating the share exchange

To achieve new growth in the 21st century, the Matsushita Group began its mid-term business plan called “Value
Creation 21" for the period from April 2001 to March 2004. Under the "Deconstruct and Create” theme, a series of
restructuring initiatives have been implemented.

The Company is further striving 0 secure continued growth and strengthen earnings capability aiming at maximizing its
corporate value. In order to realize these goals, the Company is seeking to achieve optimum allocation of all management
resources of the Matsushita Group and enhance managemen: speed, and, as part of this initiative, the Board of Directors
has decided to transform Matsushita Graphic Communication Systems, Inc., heretofore a majority-owned subsidiary of the
Company, into a wholly-owned subsidiary by way of a share excharge, with the effective date set for October 1, 2002
Hereafter, Matsushita will proceed with comprehensive Groupwide business and organizational restructuring, clarifying
business areas of responsibility for each operating Civision and thereby re-establishing an autonomous management
structure, in accordance with the following basic policies:

(@ Eliminate duplication of business lines and counterproductive competition within the Group.

@ Unify and concentrate R&D resources irto strategic areas {0 achieve optimum results from a Groupwide perspective.

® Establish a totally integrated operational structure in each business area, with full responsibility to customers for
development, manufacture and sales.

Management would appreciate shareholders' approval of the share exchange agreement (the Share Exchange
Agreement) upon understanding of the intent of this share exchange, and your continued support of our endeavors.

(2) Share Exchange Agreemen
The following sets out the terms of the Share Exchange Agreement entered into by the Company and Matsushita
Graphic Communication Systems, Inc. on April 26, 2002.

SHARE EXCHANGE AGREEMENT
{copy)

Matsushita Electric Industrial Co., Ltd. (hereinafter referred to as "MEI") and Matsushita Graphic Communication
Systems, Inc. (hereinafter referred to as "MGCS") hereby execute this share exchange agreement (hereinafter referred to
as “this Agreement”) as set forth herein.

(Share Exchange)

Articlie 1 ME} and MGCS shall implement the share exchange in accordance with the manner set forth in Articles 352
through 363 of the Commercial Code of Japan, whereby ME! shall be the 100% parent company of MGCS and
MGCS shall become the wholly-owned subsidiary of ME!.

(Shares to be Allotted upon Share Exchange)

Article 2 Upon the share exchange, ME! shall issue 5,188,446 shares of common stock and allot them to those
shareholders (including the beneficiai shareholders; hereinafter the same shall apply) whose names appear as
such on the register of shareholders of MGCS (including the register of beneficial shareholders; hereinafter the
same shall apply) as of the close of the day immediately preceding the date of the share exchange, at the ratio
of 0.638 shares of common stock of ME! per each common stock of MGCS held by such shareholders;
provided, however, that no shares cf MEI shall be aliotted to 20,356,050 shares of MGCS held by MEL



(Date of Commencement for Calculating Dividends)
Anticle 3 The dividends on the 5,188,446 shares of common stock of MEI to be allotted in accordance with the provisions
of Article 2 shall be calculated, commencing on October 1, 2002.

(Amounts of Capital Stock and Capital Surpius to be Increased)

Article 4 The amounts of capital stock and capital surplus to be increased due to the share exchange shall be as follows:
(1) Capital Stock to be increased: ¥0
(2) Capital Surplus to be increased: The amount calculated by the following formula;

Number of shares of MGCS to be transferred

Net assets of MGCS existing as of to ME! upon the share exchange

the date of the share exchange

Total number of outstanding shares of MGCS

(Date of Share Exchange)
Article 5 The date on which the share exchange shall become effective shall be October 1, 2002; provided, however,
that the parties hereto may agree to change such date upon consulting each other, if necessary.

(Management of Property, etc.)

Article 6 Upon execution of this Agreement until the date of the share exchange, each of the parties hereto shall carry
out its business and manage alt of its properties with the due care of a good manager (zenryo-naru-kanrisha-
no-chui), and shall, only after negctiation and agreement between them, engage in any activity that may
materially affect its properties, rights and obligations.

(Dividends)
Article7 Etach of ME! and MGCS may pay dividends to those shareholders or the registered pledgees whose names
appear as such on the register of shareholders as of the close of March 31, 2002 up to the following amount.
(1) ¥3.75 per share, ¥7,814,000,000 in the aggregate for MEI
{2) ¥5 per share, ¥150,000,000 in the aggregate for MGCS

{Interim Dividends)

Article 8 Each of MEl and MGCS may pay interim dividends (cash distributions pursuant to Article 293-5 of the
Cemmercial Code of Japan) to those shareholders or the reqgistered pledgees whose names eppear as such on
the register of shareholders as of the close of Segtember 30, 2002 up to the following amount.

(1) ¥6.25 per share, ¥14,973,000,000 in the aggregate for MEI
(2) ¥2.50 per share, ¥90,000,000 in the aggregate for MGCS

(Term of Office of Directors and Corporate Auditars Assuming Office before the Date of Share Exchange)

Article 8 The term of office of the Directors and Corporate Auditors of MEI who assumed such office before the date of
the share exchange shall be until the end of their respective terms, as they would be in such office had the
share exchange not been made.

(Shareholders’ Meetings to Approve this Agreement)

Article 10 Each of ME! and MGCS shall convene its shareholders’ meeting (hereinafter referred 1o as the "Sharehelders’
Meetings") to be held on June 27, 2002 and seek an approval by its shareholders for this Agreement and other
matters necessary for the share exchange; provided, however, that MEl and MGCS may agree to change the
date on which the Shareholders’ Meetings are to be held, if necessary, upon consulting each other.

an




(Change of Terms of Share Exchange and Termination of this Agreement)

Article 11 In the event of any material changes in the conditions of assets or business operations of ME! or MGCS during
the pericd between the date of execution hereof and the date of the share exchange, MEI and MGCS may
agree to change the terms and conditions of the share exchange anc other contents of this Agreement or
terminate this Agreement upon consutting each other.

(Validity of this Agreement)
Article 12 This Agreement shail cease to have any effect if the share exchange is not approved at either of the
Shareholders’ Meetings of MEI or MGCS set forth in Article 10.

(Matters for Negotiation)
Article 13 In addition to the matters set forth in this Agreement, any matters necessary with respect to the share exchange
shall be determined upon negctiation with each other in accordance with the purpose of this Agreement.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement in duplicate and, upon signing and sealing
hereof, and each of ME! and MGCS retains one (1) copy hereof.

April 26, 2002

MEI:  MATSUSHITA ELECTRIC INDUSTRIAL CO., LTD.
1006, Qaza Kadoma, Kadoma-shi, Osaka
President: Kunio Naxamura

MGCS: MATSUSHITA GRAPHIC COMMUNICATION SYSTEMS, INC.
3-8, Shimo-meguro 2-chome, Meguro-ku, Tokyc
President: Nobutane Yamamoto

Explanation Concerning Share Exchange Ratio
With respect to the share exchange scheduled for October 1, 2002, between Matsushita Electric Industrial Co., Ltd. {the
Company) and Matisushita Graphic Communication Systems, Inc. (MGCS), the share exchange ratio (the Share Exchange Ratio)

was determined as follows:

M The Company requested Nomura Corporate Advisors Co., Ltd. (currently, Nomura Securities Co., Ltd.; hereinafter, "Nomura
Securities”) for calculation of the Share Exchange Ratio to be used as a reference for the Company in commencing
negoetiations with MGCS concerning the Share Exchange Ratic. n conducting the calcutation, Nomura Securities used such
methods as discounted cash flow analysis and net worth method and, in addition, applied market price analysis for the
evaluation of the Company and comparative company analysis for the evaluation of MGCS. After giving comprehensive

_consideration, Nomura Securities prepared a draft report on the Share Exchange Ratic and submitted it to the Company.

@ Using Nomura Securities’ proposal and advice as a reference, the Company held a number of negotiation sessions with
MGCS. As a result, the proposal to implement a Share Exchange Ratio of 0.538 for one (0.538 Company shares to be issued
in exchange for one MGCS share) waé submitted to each compary’s Board of Directors’ meeting on January 10, 2002. The
Board of Directors of the Company approved the Share Exchange Ratio and concluded & Memorandum of Understanding
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(MOU) with MGCS, setting forth the Share Exchange Ratio, on the same day. The MOU provides that this share exchange is
independent and separate from, and shall not be affected in any way by, other share exchanges that may be implemented
between the Company and companies other than MGCS, and that, in the event any material changes arise in assets or
management canditions of the Company or MGCS, the parties may terminate the MOU upon mutual consultation.

® On the same day, the Board of Directors of the Company resolved, among other things, that the Company would
implement repurchase of its own shares from the market, pursuant to Paragraph 4 of Article 3 of supplementary rules to
the Commercial Code, as amended in 2001, with the intent of possibly using the shares so repurchased to substitute a
part of the new shares of the Company to be delivered at the time of the share exchange, and that the Company would
issue unsecured bonds in an aggregate principal amount not exceeding 300 billion yen for the purpose of raising funds
for future business development. Alsc on the same day, the Company publicly announced the above resolutions, as
well as the fact that it entered into the MOU and the contents thereof.

(® Subsequent to the above public announcement, the Company obtained confirmation from Nomura Securities that there
was no disparity between the conditions of the Share Exchange Ratio and the contents of the above public
announcement, and that the Share Exchange Ratio of 0.538 shares of the Company for each MGCS share fell within a
range that Nomura Securities reckoned to be fair and reasonable as a proposed Share Exchange Reztio.

® In April 2002, the Company, preceding the signing of the Share Exchange Agreement with MGCS, once again
requested Nomura Securities to investigaie the fairness of the Share Exchange Ratio determined on January 10, 2002.
In response to this request, Nomura Securities reported to the Board of Directors of the Company that, as of April 26,
2002, the Share Exchange Ratio of 0.538 shares of the Company for each MGCS share fell within a range that Nomura
Securities reckoned to be fair and reasonable as a proposed Share Exchange Ratio.

® Upon receipt of this report, the Company subsequently obtained approval at the meeting of its Board of Directors held
on the same day, and entered into the Share Exchange Agreement, setting forth the Share Exchange Ratio therein.

@ The Company has also confirmed that MGCS obtained a report from its financial advisor to the effect that the Share
Exchange Ratio provided in the Share Exchange Agreement is reasonable.

See pages 28~30, for the report from Nomura Securities Co., Ltd. concerning the Share Exchange Ratio.

a2



{4) The balance sheets and statements of operations of the comoanies corducting the share exchange. pursuant to Paragraph 1.

it nd 5 of Article 354 of th rciat e apan

1. See pages 13~16 in Appendix to the Notice of General Meeting of Shareholiders, for the Company’s balance sheet
and statement of operations.

2. The balance sheet and statement of operations of Matsushita Graphic Communications Systems, Inc. are as foliows:

Balance Sheet

March 31, 2002

Assets (in millions of yen)
CURPENTt @SSBES - e e s 35,599
Cash and deposits ' 3,697
Group dEDOSitS ...................................................................................................................................................................................... 11,700
Trade notes recefvable ................................................................................................................................................................... 11
Trade accounts receivable 9,355
Finished gOOds AN MEICNANGISE et st e b e S h b e S 1,790
Raw materials ....................................................................................................................................................................................... 1.346
WOTK TN DIOCESS - reressstemess st s 699
OAREr TR EIVADIES et b L b e 3’072
Deferred tax assets - - 4,650
Other current assets 345
Allowance for JoUDUl FECERIVADIES < i e (68)
FIXEO BESOES v orer et LA ARt et 18,512
TANGIDIE FIXEU BSSEIG - verrresromrmreer st o 9,546
Bu%ldings ................................................................................................................................................................................................. 3,857
SHUGHUMES #rveer e e i e B 1 05
Machinery and eguipment - 2,021
Vehjcles ...................................
Toocls, furniture and fixtures 2,145
Land .......................................................................................................................................................................................................... 1 '338
Construction ‘m IO G S 7+t LA . B89
|mangib|es ................................................................................................................................................................................................... 1'210
Patent (|ghts ............................................................................................................................................................................................. 917
Other jntangibles .................................................................................................................................................................................. 293
|nvestments and other assets ............................................................................................................................................................ 7,755
|AVESHTIENE SECUMHES oot Bty 303
|nvestmerﬂs iﬂ Subs‘[diaries ............................................................................................................................................................... 1,831
Long-term deposits paid 582
LONG-TEIM PrEPAIG EXPEMSES et orrem s s 1,504
Deferred B ASSELS - rovrrer i ore e er e et et e e e e 3,448
ANOWANCE FOr AOUDLIUL FECEIVADIES wwewererrreresieseririreme et riss et et e (5)
To‘al AG SO v e e e e e 55’1 11

(Notes) 1. In accordance with Japanese Commercial Code regulations, all amounts less than ¥1 million yen have been omitted.
2. “Group deposits” are deposits with Panasonic Finance (Jasan) Co., Lid., a wholly-owned subsidiary of Matsushita Electric Industrial Co., L., for
the purpose of centraiization and effective use of funds of Matsushita Group companies.

3. Accumulated depreciation of tangible fiXEd @SSEUS v e ¥40.832 million
4. Short-term receivables from the controiling sharehoider - -~ ¥ 8,228 million
Short-term payables to the controlling shareholder -+ ¥ 1,871 million

Short-term receivables from subsidiaries e
Short-term payables to subsidiaries

5. Lzased assets, including computers, their peripheral equipment and certain other dusiness equipment
are not included in the above Fixed assets.

¥ 2,344 million
¥ 949 million

R



March 31, 2002

Liabilities , (in millions of yen)
c“rrent ”ab“ities ............................................................................................................................................................... 28’169

Trade notes payable - 1,577
Trade accounts payable

4,849

QOther payab{es ....................................................................................................................................................................................... 1,501
Accrued expenses 16,788
ACCTUEH INCOME LAXEE  rvrerrrer vttt im0 eb L e300 8 s bbb e 80
Advance receipts .................................................................................................................................................................................. 1,671
RESEIVE TOF WAITENTY COSIS et ser e b L L s 567
ReSErvE 107 SAIES PrOMOTION < v e 232
ONEE CUITENT HADINHIES v+ ree+:rerereeseemtres ottt E8 810 <10}
LONGARTIN BHADIIEES oo 6,438
Emp]oyee retirement and severance benefits ............................................................................................................................ 6'215
Reserve for Directors' and Corporate Auditors’ retirement allOWanCes -, 23
Other payab[es ..................................................................................................................................................................................... 199
Total Iiab"i'ies ............................................................................................................................................................................................. 34,807

Shareholders’ Equity
Capltal stock ....................................................................................................................................................................................... 1’500

Statutory reserves - 3,357
Capital reserve - 2982
Legal reserve - 375

Retained earnings - 15,585

Discretionary [ = AT IR T O O T O O PP P PP PRI 17I054
Reserve for Specia[ dep(ecia(ion .................................................................................................................................................. 54
Reserve for divideng e s O T T PP UUPUPPURUPPPRRIUROTE 1 ‘925
CONNGEINCY [ESEIVE +-vr-rerrerot s 15,075

Unappropriated deficit at end Of PEIIOA et i s (1,468)

[Net income (1033) for penod ......................................................................................................................................................... (5'264”

Unrealized holding gains of available-for-sale securities, BtC. s 60

Tota' shareho'ders’ equity .................................................................................................................................................................... 20 503

Total |iab“i"es and shareholders’ equlty ........................................................................................................................................ 55'111

8. Major foreign currency assets and liabilities:
Trade accounts receivable - ¥204 million (83 1,535 thousand)
investments in subsidiaries e ¥290 millicn (S$ 4,200 thousand)
¥888 million (Stgt 3,600 thousand)
¥240 million {(PHP70,251 thousand)
Other payables (short-term) ¥192 million (US$ 1,500 thousand)
AcCrued expenses -+ - ¥229 million {US$ 1,630 thousand)
Other payables (long-term) ¥199 million (US$ 1,500 thousand) )
€T TT Y= o= - S O O O O T O P T OO ¥4,052 million
8. Amount of net assets increased due to valuation at market value of net assets restricted from approgriation to dividends
as set forth in Article 290, Paragraph 1, ltem 6 of the Japanese Commercial Cade oo ¥ 80 millicn
9. Netincome (loss) per share for the period (Aprit 1, 2001 10 March 31, 2002) <o (175.47)yen




Statement of Operations

Recurring Profit & Loss from April 1, 2001 to March 31, 2002
Operating income and expenses (in miliions of yen)
Net sales ................................................................................................................................................................................... 84,421
COSE OF SAIES +orerrersrersesrsssresss et et e84 881818 (45,933)
Selling, general and administrative expenses - (41,5586)
Operating profit (Joss) (3,068)
Non-operating income and expenses
Non-operating income
|nterest and dividend income ...................................................................................................................................... 35
Technical “Cencing f et e e e 500
Foreign currency translation gain 95
Other 207
Non-operating expenses

Commissions -

Non-recurring Profit & Loss
Non-recurring profit

Profit on sale of fixed assets 11
Profit on sale of investment securities 522
Non-recurring loss
LOSS ON FEHremMeEnt Of TIXEA ASSEIS ittt s (110)
Income (IOSS) before income taxes ............................................................................................................................................. (1’957)
Provision for income taxes
Current - (80)
Refund 414
Deferred - (3,641)
BT INCOMIE (IOSG) wevvorrrr+ 11150000 8L b (5,264)
Unappropriated retained earnings brought forward from the previous period e 3,795
UNapPopriated deficit @t NG Of PEIIOH - e e e oo 1,468)

(Notes) 1. All amounts fess than ¥1 million yen have been omitted.
2. Sales :0 the controlling shareholcer
Purchases from the controlling shareholder -
Transactions with the confrolhng shareholder other \han sales and purchases

3. Sales to subsidiaries -
Purchases from subsmnanes -

¥ 64,020 million
2,018 million

119 miifion
3,343 million
5,430 million

KK KK

Transactions with subsidiaries other than sales and purchases - 62 million
{Tax effect accounting)
1. Major factors determining deferred tax asseots and liabilities:
Deferred tax assets
Loss on valuation of inventories - 474 million
Disallowed accrued exgenses - 5.054 million

1,818 million
1,976 miltion
3,113 million
1,0C8 million

13,444 million

(4,629) million
¥ 8.814 milion

AMAUNES N BXCESS Of BPIETIALION v o rr st e e e et e e
Amounts in excess of tax limit of reserve for employee retirement and severance benefns
Tax loss carryforwards
Other
Sub-:otal -
Less valuauon allowance -
Total deferred tax assets -
Deferrec tax liabilities
Reserve for special depreciation (38) million
PrEpaid PENSION COGIS « o e rr e L b e e ¥ (632) million
Unrealizec gain on avallable-for-sale securities - ¥ {44) million
Total deferred tax liabilities . - ¥ (715) miilion

A A K KK

“«

Net deferred tax 8SSELS « v wrrrrmrtiiri it -~ ¥ 8,098 million
2. Major tactors for the diference between lhe slatutory eﬁecuve tax rate and corporate tax after applicaticr cf tax effect accounting:

SHALULONY Eff@CHVE BAX FA1E -+t~ e et e e L b e (42.1) %

{Adjustment)

Per-capita resident tax 4.1 %
Reversal of accrued income taxes (25.0) %
Less valuation affowance 2365 %
Other ............................. . 4.6} %
Actual effective tax rate 1689 %



(Retirement and severance benefit plans)
1. Outline of benetit plans:

The Company has contributory, funded retirement benefit and pension plans to cover employees who meet eligibility requirements.

2. ltemns related to retirement and severance benefit gbligations:
a. Benefit obligations e

b. Fair value of plan assets

............................................................................................................ ¥(15,058) million

- ¥ 5,763 millien

¢. Funded status of the plan (a+b)
d. Unrecognized actuarial gain e mrene

¥ (8,295) million
- ¥ 3,583 million

e. Net amount recognized in the balance sheets (c+d)
1. Prepaid pension casts

- ¥ (4,711) million
- ¥ (1,504} mitlion

g. Reserve for retirernent and severance benefits (e+{)
3. ltems related to net periodic benefit costs:

............................................................................................................ ¥ (6‘215) million

a. Service cost - ¥ 781 miliion
b. Interest cost - - ¥ 582 million
c. Expecled return on plan assets - -« ¥ (262) million
d. Amortization ¢f net actuarial gain (loss) - ¥ 71 miilion
e. Sub-total (a+D+CHCE) v - ¥ 1,172 million
f. Amount paid as retirement and severance tenefits for dispatched employees - ¥ 216 million
g. Amount received as retirement and severance bepelits for dispatched employees - - ¥ (71) million
" h. Net periodic benetit costs (e+{+g) - ¥ 1,318 millicn

4. Actuarial assumptions used to determine costs and obligations for retirement:

a. Allocation method lor the orojected benefit obligation

Straight-line method

b. Discount rate

3.0%

c. Expecied rate of return on plan assets

4.0%

d. Recognition period of actuarial gain (loss)

18 years (Actuarial gains and losses are amortized, as they arise, from the
immediatzly following year on a straight-line basis over a term that does not
exceed the average remaining service period of employees)

Summary of Significant Accounting Policies
1. Valuation method of securities

Other securities

based on the moving average method.)

2. Valuation method of invensories:
Finished goods, work in process -
Merchandise, supplies

3. Method of depreciation of fixed assets:

The principle estimated useful lives range as follows:
Buildings
Machinery and equigment -
Tools, furniture and fixtures -

Intangible fixed assets
Patent rights e eeieereereess
Software {Company’s cwn Lse)

Investments in sudsidiaries angd affiliates - v Valuation at cost, with cost determined by the moving average method

ltems with a markel value: market valuation based on year-erd closing market price, etc. (the difference, net of tax, between acquisition cost anc
carrying market value of other securities is reported as a separate component of shareholders' equity. The cost of other securities sold is computed

iterns with no market value: valuation at cost, with cost determined by the moving average method

TANGIDIE fIXEH AESELS v+ erm sttt Declining-balance method

However, for buildings acquired on or after April 1, 1998 (excluding faciiities attached to buildings), cepreciation is computed on the straight-iine method.

Lower of cost (average) or market
- Lower of cost, with cost determined by the first-in, firs:-out method, or market

13 to 50 years
. 7 years
4 years
Straight-line method
-+ Byears

- 3years

4. Method of providing significant allowances and reserves:
(a) Allowance for deubtful receivables is provided based primarily on past delinquency occurrance rates for general receivables, and cn an
individual examination basis for specific doubtful accounts.
(b) Reserve for warranty costs is provided based or past after-saies-service occurrance rates, applying against the sales amount that
corresponds to the warranty period.
{c) Reserve for sales promotion is stated based on projected sales commissions and sales costs necessary for the sale of products ir the distribution
process as part of sales strategy. These projections are based on the Company's prescribed standards.
(d) Employee retirement and severance benefits:
Liabilities incurred from the provision of employee retirement and severance benefits are staiec based on the projected benefit obligaticn and
pension fund assets at year-end.
(e) Reserve for Directors’ and Corporate Auditors' retirement aflowances is provided to cover full amount necessary it due at the year-end based
on the company's siancards for payment of such allowances.
5. Leases:
Financial ieases other than those in which it can be recognized that ownership rights are transferred to the lessee are treated as operating leases for
accounting purposes.
6. Consumption tax, etc. are excluded frem all iterns in the statement cf operations.

Changes in accounting policy:
Sales commissions received.from communications companies for sales promoticns, which were previously accounted for as commissions received in
non-operating income, are now deducted irom sefling, general and acministrative expenses, irom this fiscal penod.
As a result, selling, general and administrative expanses and operating loss each decreased by 1,187 millicn yen. Recurring loss and loss before
income taxes were not affected by this change.

ar



(Reference Material)
lance she statements of operations of the Co ny and syshita Graphi mmunications
§y§te[:1§ jaloN
1. See pages 35~37 for the consolidated bafance sheet and statement of operations of the Company.
2. The consolidated balance sheet and statement of operations of Matsushita Graphic Communications Systems, Inc.
are as follows:

Consolidated Balance Sheet

March 31, 2002

Assets (in millions of yen)
CUPTRNT ASSEIS v verrirrsmes st aai e e bt bbb 80 RS0 52 415 2SR 104 ReR b 42,662
Cash and deposits ................................................................................................................................................................................ 6,223
Group deposits ..................................................................................................................................................................................... 13,598
Trade NOtES BNA ACCOUNLS TETRIVADIE et e e b2k 10,889
Inventories 4,913
Deferred tax assets 4,822
Other current assets 2,289
Allowance for doubtful receivables (74)
Fixed ASSOLG -+ vt S O PSP P 17 452
prcpeny’ p|am and equipment ............................................................................................................................................................. 10’145
Buildings NG SHUCTUINBS ++reeterersmrs s ims e s e Es L e pa L b b e 4,287
Machfnery. equipmem AN VENICIES et eeseerss et s s s e 2,208
TOOIS, FUTPITUIE AN FIXEUTES e eeemee oot o b e bbb bbbt s 2.241
1,338
69
1,210
INVESIMENTS AN ONEI QSSEEIS v s icrm it e e a e eb e E e e e r oL b e ab e bbbt s 6,097
INIVESIMIENE SEOUILIES -1+ -ererrrerrersmst s amiisies ot s a4ttt 58 e e o2 a2 s 8 ee s s b e tos 5 e 0oL aes e e e s 524
DIOEITEO TAX ASSEES v et eemrerrrirur st e bbb bbb sa et 40 eh b et D8 h e st e 3,454
OB - orerees e e b1 2S£ A R L R 2123
A”OWance for dOUbth‘ receivab]es ............................................................................................................................................... (5)
TOTAE ASSOIS - e e it et et b e e e RS e L se Lttt 60,115

(Notes) 1. All amounts jess than ¥1 million yen have been omitted.
2. Accumulated depreciation of Property, plant 8nd @QUIDMENL « - vttt ¥42,390 million
3. "Group deposits” are deposits with Panasonic Finance (Japan) Co., Lid., a wholly-owned subsidiary of Matsushita Electric industrial
Co., Lid., for the purpese of centralization and effective use of funds of Matsushita Group companies.



March 31, 2002

Liabilities (in millions of yen)
CUITENE HADIILIES - oot Lot b e ss et b2 SR s e e 30,044
Trade notes and accounts payable i, e e . 6597
ACCTUBT INTOME FAXES oottt e L et et te s 24 e e st ee et et oo et s et e SRS e et e et 108
Accrued expenses - 18,497
AGVENCE TECIPES «rrrererrrsssemss sttt e 8L 1,916
Reserve for warranty costs 567
Reserve for sales promgtion 286
OUNEE CUITENL ADIILES -revererersersmmertsieireaes ettt st abi s b8 bbb 000581 RS ok 1,979
Long-term liabilities 6,438
Employee retirement and SBVETaANCE DENEHLS i s i 6,238
ONET IBNG-AEIM HADIHES v +oreves ot e et 199
Tl HabHII@S - oot e e e e e e b e 35’483
Minority I B RS S i Lt e e RS e b e r b s 1,739
Shareholders’ Equaty
D T IO SO K - eerererm ittt e L b L0t E L8 b bbb 1,500
CAPIAN SUIPIUS - ooeiciorrrcs e s 88 55 b 2,982
Retained earnings ..................................................................................................................................................................................... 17,648
Unrealized gains of available-for-sale securities 60
Cumuiative transiation adfUSTMENTS - s (298)
TOUA SNATEROIEIS” BQUILY - e oo e e T 21893
Total liabilities, minority interests and shareholders’ @quity e 60,115

88




Consolidated Statement of Operations

from April 1, 2001 to March 31, 2002
{(in millions of yen)

NBE SAIES +revvvreresrrerssseresss e mrasis s st s 088840 s B RS R e b 98,142
OSE OF SAIBG <rvvrever i eeresms im0 8 b R (56,308)
Selling, general and administrative expenses - (44,256)
OPEIALING PIOFIt (0SS oot (2,419)
Non-operating income
IN1ErESt AN AIVIEEN O IR O DIIE i it et et et o a e b et d e b b s e s e b s b e v 130
TECRMICA! ICENGING FEE -creerevserertres et et 500
(0] 12 T= TR T TR PP P TP 311
NOM-OREIAEING EXPEMASES  -rrrtrrssmsres e (258)
RECUITING POFIL (058)  +roovtsesrmes s s L e s (1,736)
Non-recurring profit
Proﬁt on Sa{e Of fixed assets ................................................................................................................................................ 14
Proﬂt on sale of investment securities ............................................................................................................................. 522
Reversal Of 18SerVe fOor WAITANTY COSLS o s 352
AGJUSLMENE OF PIIOT YOAr PIOfIt BN [0S «rrversvrssoserssessiossstarsoe s e oo 382
Non-recurring loss
LOSS On Sale and reurement of f]xed assets ................................................................................................................... (210)
RESITUCIURING CRATGES ot 5 st (623)
INCOME (JOSS) DEOME IMCOME AXES «rrivrsreseorre o eesese s (1,299)
Provision for income taxes
CUPPEIL  wevereremrests e E L 011 a5 8BS b8t bt o e (81)
Refund ..................................................................................................................................................................................... 414
DIEEEFIEE  wrereeersrrsremeimtsieiasie st s e iabe b b e S453 5043 A8 S ssesa E e s (3,661)
MIﬂONty ]nterests ................................................................................................................................................................................... (182)
NBE TGO (JOSS) et (4,808)

(Notes) 1. Alt amounts (ess than ¥1 million yer have been omitted.
2. Restructuring charges of ¥623 million include impairment losses associated with closing of subsidiaries.
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Bill No. 8: To approve the repurchase of the Company’'s own shares

The Company hereby seeks shareholders’ consent for the repurchase of shares of common stock of the Company
pursuant to the provisions of Article 210 of the Commercial Code, to enable the Company to flexibly implement capital
management in response to changes in the business environment. The maximum number of shares purchasable in
aggregate shall be 180 million shares, the amount in aggregate that can be spent for the share purchase shall be up to
300 villion yen, and the purchase period shall be until the closing of the next ordinary general meeting of shareholiders.

Bill No. 9: To elect 15 directors

The term of office of 16 directors currently in office, namely Messrs. Yoichi Morishita, Kazuhiko Sugiyama, Kazuo Toda,
Yukio Shohtoku, Takami Sano, Susumu Koike, Fumio Chtsubo, Haruo Ueno, Josei Ito, Toshio Morikawa, Hiroaki Enomoto,
Tetsuya Kawakami, Hideaki lwatani, Yoshitaka Hayashi, Toshihiro Sakamoto and Masaharu Matsushita will expire at the
conclusion of the 95th Crdinary General Meeting of Shareholders, and Toru Ishida and Tameshige Hirata will resign as
directors at the same time.

In connection with this, the election of 15 directors is hereby proposed.

On this occasion, Kazuhiko Sugiyama wilt retire from the Board of Directors.

The particulars of the candidates are as follows:

Brief personal record Ownership of

Name and date of birth {Parentheses Indicate major current posts in other companies, if any.) | the Company's shares

(1} Yoichi Morishita Apr. 1857 Joined the Company; 75,305 shares
June 23, 1934 Feb. 1987 Direcior of the Company;

Feb. 1993 President of the Company;

June 2000 Chairman of the Board of Directors.

(President of Denshi Kaikan K.K.}

(2) Kazuo Toda April 1864 Joined the Company: 20,235 shares

February 13, 1941 June 1992 General Manager of Washing Machine Division;
June 1994 Director of the Company, and in charge of home éppﬁance business;
June 1996 Managing Director of the Company:;
Apr. 1897 President of Home Appliance & Housing Electronics Company;
June 1999 Senior Managing Director of the Company:;
June 2000 Concurrently, President of AVC Company, and in charge of its

storage cevice business;

Apr. 2001 Concurrently, Director of Corporate Marketing Division for Panasonic Brand;
June 2001 Concurrently, in charge of design.

(President of Kibi Matsushita Co., Ltd. and Katano Matsushita Co., Ltd.)

{3) Yukio Shontoku Apr. 1963 Joined the Company; 22,277 shares
Novembper 8, 1939 Apr. 1987 President of Matsushita Electric Co., (Malaysia) Bhd.;

Aug. 19893 Associate Director of Corporate Management Division for Asia,
Oceania and the Middle East;

June 1394 Director of the Company, and Director of Corporate Management
Division fer China;

June 19889 Managing Director of the Company:

June 2000 Concurrently, in charge of Overseas Operations.

an




Name and date of birth

Brief personal record
(Parentheses indicate major current posts in other companies, it any.)}

Ownership of
the Company’s shares

{4) Takami Sano
April 2, 1343

Apr,

June
June
June

June

June

Apr.

1968
1992
1985
1997
1988

2000

2002

Joined the Company;

Director of Matsushita Battery ingustrial Co., Ltd. (MB!);

Managing Director of MBI, and Director of its Sales Division;

Senior Managing Direcior of MBI,

Director of the Company, anc Director of Corporate Iindustrial
Sales Division;

Managing Director of the Company, and in charge of industriai
sales, semiconductor sales, factory automation sales and automative
electronics sales;

Concurrently, President of Factory Automation Company.

18,033 shares

(5) Susumu Koike
November 15, 1945

Apr.
June
June
June
Apr.
June
Apr.
Apr.

1870
1983
1985
1098
1999
2000
2001
2002

Joined the Company;

Director of Matsushita Electronics Corporation (MEC);

Managing Director of MEC;

Director of the Company, and in charge of semiconductor technology:;
In charge of semiconductor business, and President of MEC;
Managing Director of the Company; »
Concurrently, President of Semiconducter Company;

Concurrently, in charge of device engineering, environmental

technology, and production engineering.

12,562 shares

(6) Fumio Ohtsubo
September 5, 1245

Apr.
July
June
Apr.
June

Apr.

June

1971
1995
1998
2000
2000
2001

2001

Joined the Company;

General Manager of Audio Division;

Director of the Company, and Vice President of AVC Company:
Cancurrently, in charge of AV Network Group of AVC Company;
Managing Director of the Company;

Concurrently, Business Group Executive of AVC Network Busingss
Group of AVC Company;

Concurrently, Senior Vice President of AVC Company.

15,000 shares

(7) Haruo Ueno
November 9, 1240

Apr.

July
July

June

Dec.

June

1965

1994
1997
1998

2000
2001

Joined the National Potice Agency

(retired in July, 1994);

Joined the Company;

Associate Director of Corporate Legal Affairs Division;

Director of the Company, Director of the Corporate Legal Affairs
Divisicr,, and in charge of corporate risk management;
Concurrently, in charge of corporate busiress ethics;

Managing Director of the Company, with the same responsibilities

as above.

21,000 shares

(8) Josei lto
May 25, 1929

Mar.
July
July
June
Apr.

1953
1981
1989
1994
1997

Joined Nippon Life Insurance Company;

Director of Nippon Life Insurance Company;
President of Nippon Life Insurance Company;

Director of the Company (remains Director at present);

Chairman of the Board cf Nippon Lif2 Insurance Company.

{Chairman of the Board of Nippon Life Insurance Company)

3,0C0 shares




Name and date of birth

Brief personal record
(Parentheses indicate major current posts in other companies, if any.)

Ownership of
the Company's shares

(9) Toshio Morikawa
March 3, 1933

Apr.

June
June
June
June

Apr.

1955

1980
1993
1897
2000
2001

Joined The Sumitomo Bank, Lid.

{currently Sumitomo Mitsui Banking Corporation);
Director of The Sumitomo Bank, Ltd.;

President of The Sumitomo Bark, Ltd.;

Chairman of the Board of The Sumitomo Bank, Lid.;
Director of the Company (remains Director at present);

Executive Advisor of Sumitomao Mitsui 8anking Corperation.

5,000 shares

(10) Hiroaki Enomoto
November 3, 1942

Apr.

July
June
June

June

1865

1995
1998
1997
1998

Joired the Ministry of international Trade & Industry

(retired in June, 1993);

Joined the Company;

Director of the Company (remains Director at oresernt);
Director of Corporate Public Systems Sales Division:
Director of Tokyo Branch and in charge of public and private

institutional relations.

18,000 shares

{11) Tetsuya Kawakami
December 7, 1941

Apr.
Feb.
June

June

1965
1994
1996
2000

Joined the Company;
General Manager of Affiliates Management Department;
General Manager of Corpcrate Accounting Department;

Director of the Company, and in charge of finance and accounting.

7,167 shares

(12) Hideaki lwatani
July 21, 1345

Apr.
Qct.

July

June

1968
1933

1896
2000

Joired the Company;

President of Panasonic Company West in Matsushita Electric
Corporation of America (MECA),

Presidant of Panasonic Consumer Electronics Company in MECA;
Director of the Company, and Director of Corporate Management

Division for the Americas.

7,000 shares

(13) Yoshitaka Hayashi
June 7, 1848

Apr.
June
Apr.
June

Apr.

1969
1994
1999
2000

2001

Joined tne Company;

General Manager of Vacuum Cleaner Division:

Vice President of Home Appliance & Housing Electronics Company;
Director of the Company, and President of Home Applance &
Housing Electronics Company;

Concurrently, Director of Corporate Marketing Division for National
Brand, and in charge of Healthcare & Medical Business Center.

10,798 shares

(14) Toshihiro Sakamoto
Qct. 27 1946

Apr.
Apr.
June

June

Apr.

June

1970
1996
1998
2000

2001

2001

Joined the Company;

General Manager of Corporate Qverseas Planning Office;
President of Matsushita Electric (Taiwan) Co., Lid,;

Director of the Company (remains Director at present), and Vice
President of AVC Company in charge of Visual Products Group;
Business Group Executive of Visual Network Products Business
Group of AVC Company;

Concurrently, Senior Vice President of AVC Company.

J (President of Matsushita AVC Technology Co., Ltd))

6,278 shares




Bill No. 11: To grant retirement allowances to retiring directors for their meritorious service

It is proposed that retirement allowances be granted to Mr. Kazuhiko Sugiyama, who will retire as director upon
expiration of his term at the conclusion of this shareholders’ meeting, as well as to Messrs. Teru Ishida and Tameshige
Hirata, who will resign as directors also at the conclusion of this shareholders meeting, in respective amounts within a
specified range according to the Company’s standards.

The decision as to the exact amounts to be granted and the time and method of payment is to be entrusted to the Board
of Directors.

Brief personal careers of the above directors are as listed below:

Name Brief personal career
Kazuhiko Sugiyama June - 1996 Executive Vice President of the Company
Toru Ishida June 1993 Director of the Company

Tameshige Hirata June 1999 Director of the Company




Brand names:
Products of Matsushita Electric are sold and serviced in more than 170
countries under these brand names:

National

Panasonic
Technics
Qu3asar

Some of Matsushita’s consolidated subsidiaries also sell their products
under other trade names.

Overseas Stock Exchange Listings:
New York, Pacific, Amsterdam,

Frankfurt, Dusseldorf and Paris

Stock Exchanges

Printed in Japan




FOR IMMEDIATE RELEASE

Matsushita Electric to Submit Stock Acquisition Rights
Proposal for Approval at Shareholders’ Meeting

Osaka, Japan, May 20, 2002 - Matsushita Electric Industrial Co., Ltd. (NYSE: MC)
announced that its Board of Directors today resolved to submit a proposal at the ordinary
general meeting of shareholders, to be held on June 27, 2002, regarding the issue of
stock acquisition rights as stock options, pursuant to the provisions of Article 280-20 and
Article 280-21 of the Japanese Commercial Code, as amended.

The details of the proposal are as follows:

1. Reason for issuing stock acquisition rights with specially favo‘rable conditions:
The rights will be issued for the purpose of providing incentive to directors and
employees of the company, and raising their morale, to help enhance the company's
corporate value.

2. Directors and employees eligible to receive stock acquisition rights:
27 directors of the company in office as of the close of the ordinary general meeting of
shareholders, and 8 select senior executives in office as of July 1, 2002.

3. Terms and conditions of the stock acquisition rights:

(1) Class and number of shares which will be issued upon exercise of stock
acquisition rights:
Up to 130,000 shares in aggregate of the company's common stock.

(2) Total number of stock acquisition rights to be issued:
Up to 130 stock acquisition rights (1,000 shares of common stock each).

(3) Issue price of each stock acquisition right:
Nil.

- more -




(4) The amount to be paid upon exercise of each stock acquisition right:
The amount to be paid upon exercise of each stock acquisition right will be the
price paid per share (exercise price), as prescribed below, multiplied by the
number of shares per stock acquisition right (see (2) above).
The exercise price will be 1.05 times the average daily closing price of the
company's common stock on the Tokyo Stock Exchange for the month
immediately preceding the date on which the stock acquisition rights are to be
issued. However, if the resulting exercise price is less than the closing price of the
company’'s common stock on the date that stock acquisition rights are issued, the
closing price for that day will be the exercise price. Any fractional yen amounts
resulting from the above calculation will be rounded up to the nearest whole yen
amount.
In the event of a stock split, or the issue of new shares at a price less than the
market price of the company's common stock, the exercise price shall be adjusted
according to the following formula. Any fractional yen amounts resulting from the
below calculation will be rounded up to the nearest whole yen amount.

Number of Number of Amount to be
Adjusted Exercise shares already + newly issued shares paid per share
exercise = price before X issued Market price per share before stock split or issue
price adjustment - Number of shares + Number of shares increased
already issued due to stock split or issue

(5) Period during which stock acquisition rights may be exercised (exercise period):
July 1, 2004 through June 30, 2008.
(6) Conditions for exercise of stock acquisition rights:
A. Each stock acquisition right may not be exercised in part. However, if the
company reduces the number of shares constituting one unit, under the
Unit Share System, each stock acquisition right may be exercised in part to
the extent of obtaining a whole unit of shares (after such reduction of the
number of shares constituting one unit) or any integral multiples thereof.
B. In the event that a director or a senior executive holding stock acquisition
rights retires from an eligible position before the beginning of the exercise
period, such person may exercise stock acquisition rights for the period of 1
year, beginning July 1, 2004,
C. In the event that a director or a senior executive holding stock acquisition

- more -




-3-

rights retires from an eligible posiﬁon during the exercise period, such
person may exercise stock acquisition rights for the period of 6 months
from the time of retirement, but not after the exercise period.

D. Conditions set forth in B. and C. above are not applicable in cases where a
director holding stock acquisition rights retires to become a qualified senior
executive assuming the position of a director of one of the company’s
wholly-owned or major unlisted subsidiaries, or in cases where a senior
executive holding stock acquisition rights retires from such position to
assume the position of a director of the company.

E. Other conditions for the exercise of stock acquisition rights shall be
provided for in an agreement to be entered into between the company and
each eligible director or senior executive, pursuant to the resolutions to be
adopted at the ordinary general meeting of shareholders, and the
resolutions of the Board of Directors of the company.

(7) Cancellation of stock acquisition rights:
.. The company may cancel stock acquisition rights, free of charge, in any of the
following cases:

A. a holder of stock acquisition rights passes away between the date of issue
of stock acquisition rights and June 30, 2008;

B. the company acquires unexercised stock acquisition rights;

C. stock acquisition rights become unexercisable pursuant to provisions set
forth in (5) and (6) above;

D. any other cases shall be provided for in an agreement to be entered into
between the company and each eligible director or senior executive,
pursuant to the resolutions to be adopted at the ordinary general meeting of
shareholders and the resolutions of the Board of Directors of the company.

(8) Restriction on the transfer of stock acquisition rights:
Approval from the Board of Directors of the company is required for transfer of
stock acquisition rights.

The above terms are subject to the shareholders’ approval at the ordinary general meeting
of shareholders, to be held on June 27, 2002. The details of issue and allotment of stock
acquisition rights will be determined by a resolution of the Board of Directors of the
company to be held after such meeting of shareholders.

- more -




Matsushita Electric Industrial Co., Ltd. is one of the world's leading producers of electronic
and electric products for consumer, business and industrial use, which it markets around
the world under the "Panasonic,” "National," "Technics" and "Quasar" brand names.
Matsushita's shares are listed on the Tokyo, Osaka, Nagoya, Fukuoka, Sapporo,
Amsterdam, Dusseldorf, Frankfurt, New York, Pacific and Paris stock exchanges. For
more information, visit the Matsushita web site at the following URL:
http://www.panasonic.co.jp/global/

Contact:  Akihiro Takei
Panasonic Fiance (America), Inc.
(212) 698-1365
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