MMLC Comment: The Chinese Anti-Monopoly Bureau (AMB) handed down its
decision in early November 2009, regarding Panasonic’s acquisition of Sanyo. The
AMB approved the transaction subject to divestiture of certain assets. The decision
IS more comprehensive that previous decisions, although this case was the first to go
into a third phase of investigation by the AMB indicating the complications involved.

The following is an English translation of the decision, directly from the AMB
website. The original decision in Chinese text can be seen at the end of this
document.
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Announcement No0.82, 2009 of Ministry of Commerce

(Announcement of Ministry of Commerce on the examination decision of the
approval of Panasonic Company’s acquisition of Sanyo Company with restrictive
conditions)

The Ministry of Commerce of P.R.C received the Concentration of Business Operator
Anti-monopoly Application of Panasonic Joint-stock Corporation's (Panasonic
Company) acquisition of Sanyo Electric Joint-stock Corporation (Sanyo Company).
After examination, it is currently decided to approve this Concentration of Business
Operator with restrictive conditions. According to Article 30 of Anti-monopoly Law,
the related issues are announced as follows:

1 Accreditation and Examination Process

On 21 January 2009, the Ministry of Commerce of P.R.C received the Concentration
of Business Operator Anti-monopoly Application of Panasonic Company’s acquisition
of Sanyo Company. After examination, the Ministry of Commerce of P.R.C thought
the application materials were incomplete and asked the applicant for further
improvement and supplement. The applicant provided supplementary materials on 30
April. After examination, the Ministry of Commerce of P.R.C considered that the
materials submitted achieved the standards stipulated by law, filed this case on 4 May,
and started preliminary examination. During the preliminary examination, the
Ministry of Commerce of P.R.C found that the market share of some overlap products
of the new enterprise after this acquisition will increase significantly, and the market
structure will change substantially. So the Ministry of Commerce of P.R.C decided to
give further examination after the preliminary stage examination finished, the
deadline of the further examination is 3 September 2009. On August 14, the Ministry
of Commerce of P.R.C pointed out the competition problems found during the
examination to the applicant and asked the applicant to provide corresponding
solution within the specified time limit. On August 26, the applicant requested an
extension of the examination period for the purpose to prepare the detailed scheme for
solving the above competition problems. According to Article 26 of Anti-monopoly
Law, the Ministry of Commerce of P.R.C decided to extent the examination period for
another 60 days, the deadline is 3 November 2009.

2 Content of Examination
According to Article 27 of the Anti-monopoly Law, the Ministry of Commerce of
P.R.C proceeded with a comprehensive examination of this concentration from the

following several aspects:

i) market share in the relevant market of the undertakings concerned and their ability
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to control the market;

(i) concentrate degree of the relevant market;

(iii) effect on the market entry and technology improvement;
(iv) effect on consumers and other undertakings;

(v) effect on national economical improvement;

3 Examination

After the filing of this case, the Ministry of Commerce of P.R.C sought advices from
the related government departments, industry associations, verified the truthfulness
and completeness of the filed materials and relevant supplementary materials,
demanded an explanation and supplementary materials for some particular problems.
During the examination, the Ministry of Commerce of P.R.C required the applicant to
provide relevant documents and evidence with respect to the overlap products’ type of
the two parties, sale data, products difference, product pricing and strategy,
distribution pattern, negotiated with downstream users, productivity change and
possible longitudinal relationships, etc. In order to understand the opinions of relevant
aspects, the Ministry of Commerce of P.R.C sent questionnaire to 39 intratype
competitors and downstream users, conducted telephone interviews with individual
enterprises, and went to Shenzhen for field investigation. The Ministry of Commerce
of P.R.C and the applicant has conferred on the limitation or exclusion of competition
problems found during the examination and reached a consensus on the solution of
eliminating the disadvantage influence on competition.

4 Competition Issues

After examination, the Ministry of Commerce of P.R.C confirmed this concentration
will have effect of eliminating or restricting competition in the three product markets
as below:

1. Cointype Lithium Secondary Battery

Cointype lithium secondary battery is used as back source for mobile phone, camera,
etc. Upon examination, this products form an independent market, its regional market
is the world market. This concentration will have effect of eliminating or restricting
competition in this product market, the reasons are:

1) The cointype lithium secondary battery market is a highly concentrated market.

Both parties involved are the first and second largest producers in this market. After
the merger, Panasonic Company will occupy 61.6% of the market share, cause
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downstream user's choice to be very limited. Because most of downstream users
have the strategy to buy products from two or more suppliers, such effect of
eliminating or restricting competition will become more significant.

2) After the merger, Panasonic Company will have the capacity of unilateral advance
in price. On one hand, because the competitors in this market are very limited, after
the merger, it is difficult for the Panasonic Company's price advance behavior to be
bound by effective competition, on the other hand, other competitors may also be
benefit from the Panasonic Company's price advance behavior, it is lack of a strong
drive for effective competition with Panasonic.

3) The Buyers are not capable to undo the above effects of eliminating or restricting
competition. Although part of the downstream large scale users has the strength to
compete against the entity after merger, this buyer's strength can not extend to other
middle-size and small-size users that do not have the same bargaining power.

2. Nickel-hydrogen Battery for Civilian Use

Nickel-hydrogen battery for civilian use is used as back source for electric tools, etc.
This products form an independent market, its regional market is the world market.
This concentration will have effect of eliminating or restricting competition in this
product market, the reasons are:

1) The Nickel-hydrogen battery market is a highly concentrated market, and the
competitors are numbered. Panasonic Company will occupy 46.3% of the market
share after merger, which is far higher than other competitors. Panasonic may have
the capacity of unilateral advance in price.

2) Designated transaction may damage the market competition. In the survey, the
Ministry of Commerce of P.R.C found that part of the parties in request of the
downstream users of nickel-hydrogen battery for civilian use require the
downstream users to use Sanyo or Panasonic brand battery products. This
designated transaction has eliminated or restricted the market competition, inhibited
other brand products, such effect of eliminating or restricting competition will
become more significant after this merger.

3) The development of nickel-hydrogen battery market has slowed down, it is difficult
to attract sufficient market to offset the afore-mentioned effect of eliminating or
restricting competition.

3. Automobile-used Nickel-hydrogen Battery

Automobile-used nickel-hydrogen battery is used for providing driving power for
hybrid vehicles and electric automobiles. This concentration will have effect of
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eliminating or restricting competition in this product market, the reasons are:

This market is a highly concentrated market, Panasonic EV Energy Joint-stock
Corporation (PEVE Company), which was established by Panasonic company and
Toyota Company, has hold 77% of the total market, and taken the absolutely
advantage position. Other competitors in the market are only the two parties involved.
The merger will make the competitors in this market diminish in quantity. Panasonic
Company may use its PEVE Company's influence to further weaken the market
competition.

5 Negotiation of Attaching Restrictive Conditions

In order to solve these problems, according to Article 29 of the Antitrust Law, the
Ministry of Commerce of P.R.C transacted with the applicant for remedies several
times on 20 August 2009, 26 August 2009, 10 September 2009, 24 September 2009,
20 October 2009. On 22 October 2009, the applicant put forward the final solution.
After evaluation, the Ministry of Commerce of P.R.C confirmed such solution is
enough to eliminate adverse effects on Chinese market.

6 Examination Decision

Considering the limiting competition effect on cointype lithium secondary battery,
nickel-hydrogen battery for civilian use and automobile-used nickel-hydrogen battery,
in order to reduce the unfavorable influences to the market competition, the Ministry
of Commerce of P.R.C decided to approve this concentration with restrictive
conditions, require Panasonic Company and Sanyo Company to perform the
following obligations:

1. About Cointype Lithium Secondary Battery

1)To strip all the current Sanyo Company's cointype Lithium Secondary Battery
business, which means to transfer Sanyo Company's cointype Lithium Secondary
Battery business of its Tottori Factory in Tottori, Japan to a third party (Purchaser).
The choice of the Purchaser should conform with the principle of being helpful to the
development of stripped business and market competition, and be approved by the
Ministry of Commerce of P.R.C. According to the purchaser's need, Sanyo shall
transfer the related assets to the Purchaser, including production equipment for
operating cointype lithium secondary battery business, sales and research and
development departments and customer resources. At the same time, Sanyo Company
shall allow the Purchaser to use its intellectual property rights related to the
production of cointype lithium secondary battery.

2) Panasonic Company and Sanyo Company must finish the above measures for of
eliminating influence within 6 months after completion of this concentration. If can
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not finish within this time limit, they can extend for another 6 months with the
approval in advance of the Ministry of Commerce of P.R.C. If they still can not finish
within the extended time limit, the Ministry of Commerce of P.R.C shall have the
right to appoint a new trustee to transfer the stripped business to a third party;

3) From the date of completion of this concentration to the date of the completion of
the implementation of the aforesaid measures, the related business of Panasonic
Company and Sanyo Company shall be operated independently, both parties shall not
disclose relevant prices, customer information and other competitive information to
each other, except for the disclosure of information for performing legal obligations
purpose.

2. About nickel-hydrogen battery for civilian use

The approval of the Ministry of Commerce of P.R.C is necessary before the detailed
strip-off scheme is decided.

(1) Sanyo Company will transfer its nickel-hydrogen battery for civilian use business
of Takasaki Factory in Takasaki, Gunma, Japan to an independent third party
(Purchaser). Sanyo Company will transfer its Sub-C+D battery business of Suzhou
factory in Suzhou province, China to Purchaser by means of OEM form. According to
the purchaser's need, Sanyo Company shall transfer the related assets to the Purchaser,
including production equipments for operating nickel-hydrogen battery for civilian
use business, sales and research and development departments and customer resources.
Sanyo Company shall allow the Purchaser to use its intellectual property rights related
to the production of nickel-hydrogen battery for civilian use; Or Panasonic Company
will transfer its nickel-hydrogen battery for civilian use business in Wuxi Factory,
Jiangsu Province to the Purchaser. According to the purchaser's need, Panasonic
Company shall transfer the related assets to the Purchaser, including production
equipments for operating nickel-hydrogen battery for civilian use business, sales and
research and development departments and customer resources. Panasonic Company
shall allow the Purchaser to use its intellectual property rights related to the
production of nickel-hydrogen battery for civilian use

The choice of the Purchaser should conform with the principle of being helpful to the
development of stripped business and market competition, and approved by the
Ministry of Commerce of P.R.C.

(2) Panasonic Company and Sanyo Company must finish the above measures for
eliminating influence within 6 months after completion of this concentration. If can
not finish within this time limit, they can extend for another 6 months with the
approval in advance of the Ministry of Commerce of P.R.C. If they still can not finish
within the extended time limit, the Ministry of Commerce of P.R.C shall have the
right to appoint a new trustee to transfer the stripped business to a third party;
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(3)From the date of completion of this concentration to the date of the completion of
the implementation of the aforesaid measures, the related business of Panasonic
Company and Sanyo Company shall be operated independently, both parties shall not
disclose relevant priceS, customer information and other competitive information to
each other, except for the disclosure of information for performing legal obligations
purpose.

3. About automobile-used nickel-hydrogen battery
(1) About automobile-used nickel-hydrogen battery business of Panasonic Company

1) Panasonic Company will transfer its nickel-hydrogen battery for HEV use
business of Lovin Factory in Chigasaki, Kanagawa, Japan to an independent
third party (Purchaser).The choice of the Purchaser should conform with the
principle of being helpful to the development of stripped business and market
competition, and approved by the Ministry of Commerce of P.R.C. According to
the purchaser's need, Panasonic Company shall transfer the related assets to the
Purchaser, including production equipments for operating automobile-used
nickel-hydrogen battery business, sales and research and development
departments and customer resources. Panasonic Company shall allow the
Purchaser to use its intellectual property rights related to the production of
automobile-used nickel-hydrogen battery

2) Panasonic Company and Sanyo Company must finish the above measures for of
eliminating influence within 6 months after completion of this concentration. If
can not finish within this time limit, they can extend for another 6 months with
the approval in advance of the Ministry of Commerce of P.R.C. If they still can
not finish within the extended time limit, the Ministry of Commerce of P.R.C
shall have the right to appoint a new trustee to transfer the stripped business to a
third party;

3) From the date of completion of this concentration to the date of the completion
of the implementation of the aforesaid measures, the related business of
Panasonic company and Sanyo Company shall be operated independently, both
parties shall not disclose relevant prices, customer information and other
competitive information to each other, except for the disclosure of information
for performing legal obligations purpose.

(2) About PEVE Company
1) Panasonic Company's proportion of capital contribution of the PEVE Company

shall decrease from current 40% to 19.5%;
2) Panasonic Company shall abstain from voting in general stockholders' meeting
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of PEVE Company;
3) Panasonic Company shall give up it right of appointing directors to PEVE
Company;

4) To give up veto right related to automobile-used nickel-hydrogen battery
business stipulated in the joint-venture contract with PEVE Company's parent
company Toyota Motor;

5) PEVE Company shall change its name to exclude the word "Panasonic" in its
company name;

6) The aforesaid measures shall be finished within 6 months after completion of
this concentration, and none of such measures shall be changed within 3 years.
To terminate these measures for eliminating influence, the relevant parties
shall first obtain the approval from the Ministry of Commerce of P.R.C.

This announcement shall take effect as of the date of the announcement.

Ministry of Commerce
October 30, 2009
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