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The corporate governance of Sompo Holdings, Inc. (the “Company”) is described below.

I. Basic Views on Corporate Governance, Capital Structure, Corporate Profile and
Other Basic Information

1. Basic Views

(1) Corporate Philosophy etc.

SOMPO Group (the “Group”) has established the following “SOMPO’s Purpose”. In the Mid-Term
Management Plan starting from fiscal 2024, the previous “SOMPQ's Purpose” has been rephrased to make it
clearer.

In addition, in order to embody SOMPO's Purpose, we have established the “SOMPQO's Values” as the values
that all the Group executives and employees wish to cherish.

SOMPO’s Purpose
For a future of health, wellbeing and financial protection

The Group will contribute to a sustainable society and pave the way for the future by leveraging the Group's
strengths, beyond insurance, to address various social issues from a medium- to long-term perspective and
tackle to resolve them, with a focus on “health, wellbeing and financial protection”. We will continue to
support people and businesses in overcoming their challenges, transcending organizational and business
hierarchies within the Group, with the keyword “connect with customers and deliver connected services”

SOMPO's Values

“Integrity””: Doing what’s right for society and the people.

“Self-motivation”: Thinking for oneself and taking on challenges without being constrained by precedents.
“Diversity””: Welcoming diverse opinions and taking in their thoughts and feelings.

In order to embody SOMPO's Purpose, we will use “SOMPO's values™ as the basis for the decisions and
actions of each and every Group executive and employee, and we will work together as a group to achieve
this.

(2) Basic Views on Corporate Governance

The Group aims to serve diverse stakeholders and tackle to address various social issues through each business
based on SOMPO’s Purpose (For a future of “health, wellbeing & financial protection”) to enhance enterprise
value.




The Company, as the holding company of all Group companies, considers continuous improvement of
transparency and fairness of the Group’s corporate governance and fulfillment of corporate social
responsibility through business as essential for maintaining strong relations of trust with stakeholders. The
Board of Directors has accordingly established this Policy to clarify basic policies regarding the overall vision
for the governance structure and the development of governance framework. We continue to make efforts to
enhance corporate governance in pursuit of the best corporate governance. Further information on the Group’s
Corporate Governance Policy may be viewed on the Company website.
(https://www.sompo-hd.com/en/company/governance/overview/policies/)

The Company has changed its governance structure to "Company with committees", effective June 2019, as
part of efforts to strengthen corporate governance structure by separating management supervision from
business execution in order to reinforce the supervisory function of the Board of Directors and to accelerate
business execution by delegating substantial authorities from the Board of Directors to executive functions.
The Company also established three committees; Nomination Committee, Audit Committee, and
Compensation Committee and established a governance structure that works to improve transparency and
fairness.

The Board of Directors sets the basic policies for Group management and for internal control which forms
the foundation of Group management, appoints Executive Officers and Key Senior Vice Presidents, and
supervises the performance of duties by Directors and Executive Officers. The Board of Directors also
delegates executive decisions to Executive Officers in principle, as far as the laws permit, to further strengthen
the supervisory function of the Board of Directors and accelerate business execution.

In addition, by appropriately executing the duties of the Nominating Committee, Audit Committee, and
Compensation Committee, which have the Chairman and a majority of its members as Outside Directors, the
Company ensures transparency in the appointment of Directors, Executive Officers, and Key Senior Vice
Presidents, the audit of their duties, and the compensation of Directors, Executive Officers and Senior Vice
Presidents to develop and maintain the structure for enhanced functioning of corporate governance.

On the structure for business execution, Executive Officers make executive decisions and perform duties on
the matters delegated from the Board of Directors under the overall supervision of the Group CEO, while the
Business CEO System by which the Business CEO is appointed and the Senior Vice President in charge of
the business segment pursues sustainable enhancement of enterprise value and maximization of synergies
within the Group under the oversight of the Business CEO, and Group CxO System by which the Group Chief
Officer (“Group CxO”) utilizes high level of expertise in respective functional area across businesses and
pursues Group best, are in place to ensure agile and flexible decision-making and business execution, with
clearly defined authorities and responsibilities.

Also, the Company established the Group Executive Committee (“Group ExCo”) which is an advisory body
to the Group CEO to discuss important matters that significantly impact management, such as Group
management strategy and business executive policy.

(3) View on the Corporate Governance Code

We understand that the Corporate Governance Code (the “Code”) is established in order to contribute to
company’s sustainable corporate growth and the increase of corporate value in the medium term by improving
the system for transparent, fair, prompt, and decisive decision-making based on the perspective of all
stakeholders, including the company’s shareholders, customers, employees and local communities.

In the spirit of the Code, the Group constantly seeks to improve its corporate governance to promote the
Group’s ongoing growth and the enhancement of corporate value in the medium term.

[Reasons for Non-compliance with the Principles of the Corporate Governance Code]

| The Group complies with all principles of the Code revised in June 2021.

[Disclosure Based on the Principles of the Corporate Governance Code]

Supplementary Principle 1-1-1 Reasons for and analysis of opposition to the company's proposals

At the 15th Ordinary General Meeting of Shareholders held on June 23, 2025, the Company submitted
Proposal No. 2, “Election of 13 Directors”. Although this proposal was approved, a certain number of
dissenting votes were cast regarding the election of one Director. The Company analyzed the main reasons
for this as follows.



https://www.sompo-hd.com/en/company/governance/overview/policies/

- Due to a series of misconduct cases within the Group, some shareholders exercised their voting rights against
the appointment of the top management Director.

- Due to the ratio of policy-held shares to net assets as of the end of March 2025, some shareholders exercised
their voting rights against the appointment of the top management Director.

Based on the above analysis, the Company will steadily implement its Business Improvement Plan and
continue to work on further evolution and improvement of the governance structure across the entire Group.
Furthermore, we will accelerate the pace of reducing our treasury stockholdings to achieve a zero balance by
the end of FY2030. The strengthened capital resulting from this will be directed toward growth investments
and shareholder returns.

Through these initiatives, we will strive to continuously enhance corporate value while actively disclosing
information to foster communication with our stakeholders.

Principle 1.3 Basic Policy of Capital Policy

- Our capital policy is based on the Enterprise Risk Management (ERM) framework. Its basic policy is to
maintain robust financial health by appropriately controlling the balance of capital, risk, and return, with the
goal of achieving adjusted consolidated ROE levels and adjusted EPS growth rates that are comparable to our
global peers, as well as ensuring attractive shareholder returns (dividends paid + share buybacks)
commensurate with both profit and shareholder equity levels.

- To sustainably boost the Group’s capital efficiency, we will promote circulation of capital by actively
allocating capital to highly capital efficient areas and withdrawing from low efficiency areas in a timely and
appropriate manner. In addition to increasing remittance from mature businesses, we will use the capital and
cash flow generated through the downsizing of business segments with low capital efficiency and the
reduction of equity holdings for business relationships (“Strategic Equity Holdings”) to invest in growth,
including M&A, and in areas with high capital efficiency, based on the risk-taking direction clarified in the
“SOMPO Group Risk Appetite Statement”.

By reviewing and advancing these initiatives one by one, we aim to achieve an adjusted consolidated ROE of
13-15% and an adjusted EPS growth rate of over 12% in FY2026, the final year of the Mid-Term Management
Plan.

The target for adjusted consolidated ROE was set based on our cost of capital of 7% and the average level of
our global peers, as estimated by CAPM (Capital Asset Pricing Model).

- To maintain robust financial health, we manage capital based on the Economic Solvency Ratio (ESR), which
compares capital and risk based on economic value. In capital management, we set a target capital level (ESR:
200% to 250%) and risk tolerance as a guide to appropriate capital levels from the perspective of financial
soundness and capital efficiency, and implement appropriate capital policies according to the ESR target
levels. In calculating ESR, we take into account recent regulatory trends and disclosures by domestic and
overseas insurance companies. Additionally, in order to enhance global comparability, we have adopted
capital management methods that comply with international capital regulations and are working to maintain
financial soundness.

- We aim to provide attractive shareholder returns while taking into consideration our financial soundness and
the business environment, with the basic policy of continuously increasing dividends through sustainable
profit growth as well as maintaining the option of flexibly executing share buybacks depending on share price
and capital availability.

Under the Mid-Term Management Plan, we set a basic shareholder return rate equivalent to 50% (average of
the most recent three years) of adjusted consolidated profit and will increase the total amount of returns
(dividends paid + share buybacks) through profit growth. We will in principle return an additional 50% of
gains/losses on the sale of Strategic Equity Holdings, and will also consider capital level adjustments in light
of risk and capital conditions, performance trends, and financial market conditions. In addition, our basic
policy is to increase dividends in line with mid-term profit growth, and to raise the ratio of dividends to total
payout.

Principle 1.4 Strategic Equity Holdings

Policy on Strategic Equity Holdings

-The Group holds Strategic Equity Holdings (equity holdings other than for net investment purposes)
primarily for the following purposes.

a) To maintain insurance transactions and insurance sales channels held by our subsidiary, Sompo Japan

b) For the purpose of strategic capital and business alliances.




-Of these, we have established a plan to reduce the balance of shares held that could potentially hinder fair
competition in insurance transactions to zero by the end of FY2030. To achieve this, Sompo Japan has set a
target of reducing the balance by more than ¥600 billion yen during the Mid-term Management Plan period
from FY2024 to FY2026. In the first year of the Mid-term Management Plan, FY2024, we achieved a
reduction of ¥429.3 billion yen, significantly exceeding the initial target of ¥200 billion yen. Taking into
account the accelerated reduction, we have raised the reduction target for the Mid-term Management Plan
period to over ¥800 billion yen as of May 2025.

-Part of the capital buffer created by the reduction of Strategic Equity Holdings will be allocated to growth
investments such as M & As, to maintain and improve financial soundness and capital efficiency.
Confirmation and Examination by the Board of Directors

The Company carries out the following confirmation and examination by the Board of Directors.

-The Board of Directors confirms the impact on the Group's corporate value by comparing the Company's
cost of capital with indicators that quantitatively evaluate the return and risk of stocks, in addition to the
progress of the reduction plan, for listed stocks that may hinder fair competition in insurance transactions
during the period until the balance of stockholdings is reduced to zero.

-With regard to listed shares held by the Company and its domestic subsidiaries for the purpose of strategic
capital and business alliances, the Board of Directors examines the appropriateness of holding such shares,
taking into consideration not only the long-term profitability of the shares but also the contribution to the
Group strategy, including the status of cooperation (business alliances) with investees assumed at the time of
investment, and the state of achievements in business alliances.

Exercising voting rights for cross-shareholdings

-The Company’s subsidiary Sompo Japan maintains a Policy for Conformance to the Japanese version of the
Stewardship Code. The Policy for the Exercise of Voting Rights is as follows.

< Sompo Japan: Policy for Conformance to the Japanese version of the Stewardship Code (abridged) >

1. Basic Policy on Exercise of Voting Rights

Sompo Japan exercises its voting rights following a basic policy of supporting the sustainable growth of the
invested company and as deemed appropriate in consideration of the invested company’s activities to address
environmental issues, corporate governance status, compliance structure, and other areas.

2. Policy on Discussions

The discussion of items considered as requiring careful examination from various perspectives, such as the
significance related to raising corporate value, includes a thorough examination of the purpose and objectives.
Final decisions for such discussion items are determined based on the dialogue with the invested company
and other information. Items given special attention include the following.

(1) Potential material negative impact on shareholder value (transfer of important assets, share transfers due
to reasons such as merger or conversion to wholly-owned subsidiary, capital increase from a third-party
allocation with an advantageous placement, introduction of anti-takeover measures, etc.)

(2) Financial performance (provision of retirement benefits to officers of companies with a capital deficiency
or poor business performance, posting net losses for consecutive periods, ROE and shareholder return, etc.)
(3) Development and operation status of ESG (status of appointment of outside directors, tenure of outside
officers and their attendance at meetings of the Board of Directors and the Audit & Supervisory Board,
sustainability-related issues such as reduction of GHG emissions, etc.)

3. Disclosure of voting records

The Company considers it important to contribute to the enhancement of corporate value, damage prevention,
and sustainable growth of invested companies through such activities as constructive dialogues and provision
of risk management with investee companies in order to fulfill its stewardship responsibilities.

Positioning the exercise of voting rights as part of these activities, the Company discloses aggregate voting
records, examples of dialogues held with investee companies, and cases of exercising the right of dissent for
a more accurate understanding of its activities.

Upon comprehensive consideration of the impact on the overall activity mentioned above of the Company to
fulfill its stewardship responsibilities, the Company does not disclose voting records on an individual agenda
item basis.

In addition, if a company from which we hold policy-held shares offers to sell its shares in our company, we
will not take any action to prevent the sale.

Principle 1.7 Related Party Transactions




When the Company engages in transactions or other dealings defined as a related party transaction, the
Company conducts proper oversight, which shall include consulting with experts as considered necessary and
presenting the transaction for approval and/or reporting the transaction at the Board of Directors Meeting
attended by outside directors in compliance with all laws, regulations, and Company internal rules. The
execution of such a transaction shall be properly disclosed as a material fact base as stipulated by law.

Supplementary Principle 2.4.1 Ensuring diversity in appointing core human resources

< Policy on ensuring diversity >

The Group has positioned "Diversity, Equity and Inclusion (DEI)" as the key management strategies essential
to the growth of the Group, and is promoting it.

The purpose of promoting DEI is to foster a corporate culture that "respects" and "dialogues" with respect for
autonomous individual differences from the perspective of employees, the perspective of the company, and
the perspective of society, to raise employee pride and motivation to work, and to support growth (employee
perspective); to connect diverse individual activities and improved decision-making quality to value creation
and resilience (company perspective); and to create a workplace and society in which all people, including
minorities, can play an active role safely (social perspective).

To fulfill SOMPQO’s Purpose of serving as "For a future of health, wellbeing & financial protection”, we will
implement true DEI, in which each employee at each workplace is not affected by gender, disability status,
nationality, age, etc., in which each employee's values are respected and each employee's talents and strengths
are utilized in dialogue to create new values in anticipation of change.

< Measures to ensure diversity >

The Diversity Equity and Inclusion Promotion Headquarters has been established to promote DEI throughout
the Group. With this as the driving force, we will reflect the perspectives of diverse human resources in the
various services offered by the Group. We will also create an environment in which all employees can exercise
their individuality and strengths and work with a sense of contribution to the team, in order to achieve the
objectives of "employee perspective,”" "company perspective,” and "society perspective" described above.

In addition, the Group is working to take advantage of the diversity of each employee by focusing on the
diverse values of each employee and the "My Purpose" that drives them.

o Closing the Gender Gap

With regard to closing the gender gap, the entire Group and each company holds various events such as
training programs and seminars designed to steadily foster awareness among employees, thereby creating a
climate and environment that supports men and women can both advance their careers. Aiming to improve
diversity in management decision-making, the Group has set numerical targets for the ratio of female
executives, the ratio of female general managers, and the ratio of female managers to 30% or more by 2030.
In addition, the Group has formulated a succession plan for the group's key posts (93 in total), including
executives including Group CEOs, and has set a target for the ratio of female candidates to 50%. As of April
1, 2026, there were 6 female executives in the Company (2 Outside Directors, 4 Senior Vice Presidents), 6 in
Sompo Japan (1 Outside Director, 5 Senior Vice Presidents). As of April 1, 2025, the ratio of female executives
to management positions in the entire Group was 26.6% *.

(*) At Sompo Japan, we have achieved our goal of 30% of the female ratio of above the level of team leaders
who have been assigned to evaluation work, which we have defined as managers, through our continuous
efforts to promote the advancement of women. Currently, we are defining managers as those at or above the
leadership level, which is a higher decision-making level, and accelerate our efforts by targeting the female
ratio.

o Appointment of Foreign Nationals and External Personnel

The Group has formed a diverse workforce, including foreign nationals, through the development of its
overseas insurance business. In addition, we are working to further promote DEI and globalize our business
by launching programs to actively recruit personnel from overseas group companies, mainly in Sompo Japan.
In April 2020, the Company introduced a job-based personnel system for external personnel. This system
creates positions based on the content of duties (jobs), and hires and assigns personnel with the necessary
experience and skills. By expanding the number of job-based personnel through external career recruitment,
etc., this system contributes to building a human resource group with diverse experience and skills.




In addition, we actively promote highly specialized personnel to key positions such as directors, general
managers, and specialists. We are working to ensure diversity by promoting strategic personnel assignments
that are not restricted to gender or nationality.

As of April 1, 2026, the percentage of foreign nationals among the Company's Executive Officers and Senior
Vice Presidents is 16.1%. As of March 31, 2025, the ratio of foreign nationals employed in the Company is
9.5%, while that of external personnel is 31.5%. In the future, we will further diversify our personnel system
by expanding our job-based personnel system and promoting strategic staffing.

0 Promoting advancement of people with disabilities

The Group is working to provide a stable place for people with disabilities with the aim of creating new value
as a component of DEI, while providing a stable place for people with disabilities to demonstrate their abilities
and achieve self-fulfillment in their professional lives. The Group hires people with disabilities all over the
country, and is making efforts to create workplaces where they can play an active role and secure employment.
Sompo Japan Insurance Inc. has placed vocational life consultants for people with disabilities throughout
Japan, and has established a system to provide support for creating comfortable workplaces. SOMPO
Challenged Inc., a special-purpose subsidiary established in April 2018, also plays a role in driving the
employment and activities of people with disabilities in the Group. The employment rate of people with
disabilities is 2.62% as of October 1, 2025.

In FY2023, we held “Universal Manner Certification” training for group executives. We believe that
systematically learning and mastering the practice of universal manners (mindset and actions toward diverse
people, including those with disabilities) will not only enable us to provide customers with “reasonable
consideration” and valuable products and services based on correct understanding, but will also lead to greater
understanding and respect for people with disabilities among our employees. We believe that this will lead to
a better understanding of and respect for people with disabilities.

Principle 2.6 Demonstration of Functions as a Corporate Pension Asset Owner

The Company’s key subsidiaries in Japan, including Sompo Japan and Sompo Himawari Life Insurance, Inc.,
employ defined-contribution pension plans to reduce future risks in corporate accounting and to support free
asset building in accordance with economic rationality and individual employees’ life plans. Based on its high
degree of specialized expertise, the Company’s subsidiary Sompo Japan DC Securities Inc. is designated as
the asset-management agency. It provides employees of individual companies that have adopted these plans
with thorough member training using e-learning and encourages use of the matching-contribution program,
among other efforts to promote the pension plans.

Principle 3.1 Full Disclosure

The Company has established the SOMPO’s Purpose and publicly communicates its management strategy
and Mid-Term Management Plan to deliver value to society and to realize society aimed at in the medium to
long term.

(i) The Company’s Management Strategy and the Mid-Term Management Plan

In the Mid-Term Management Plan (FY 2024 to FY 2026), which begins in FY 2024, we will pursue
“resilience” and “connect with customers and deliver connected services” as basic strategies in order to
respond to future changes in the environment and take advantage of the strengths of SOMPO. We will redefine
our business areas into 3 categories and implement growth strategies for each business based on the Group's
issues, while quickly realizing our vision.

In particular, over the following three years, the Domestic P&C Insurance Business will make efforts to restore
trust of stakeholders and improve resilience, while the Overseas Insurance Business will support the Group's
size and growth, and the Wellbeing Business will to become a driver of medium- to long-term growth. We
aim to achieve our management targets, such as a Group adjusted consolidated ROE of 13~15% and an
adjusted EPS growth rate of over 12%.

The Group's common strategies to support these growth strategies include the Human Resources Strategy
(including corporate culture transformation), the Financial Strategy (including capital recycling
management), the Data and Digital Strategy, and governance, and will steadily evolve them.

In order to restore trust in the Group, all officers and employees will reaffirm that they are committed to
providing value to their stakeholders, including customers, society, employees, and shareholders, and strong
governance will support them.




The details of the Company’s management strategy and Mid-term Management Plan are presented on the
Company website.
(https://www.sompo-hd.com/en/ir/strategy/)

(i1) The basic philosophy on corporate governance is based on the principles of the Corporate Governance
Code, which are presented in the section “1. Basic Views, (2) and (3)” of this report.

(iii) As the decision-making policy and process for setting director compensation amounts, the Company
makes the policies on decisions pertaining to compensation for officers and describes in section “7. Policies
on Decisions pertaining to Compensation for Officers” of the Corporate Governance Policy on the Company
website.

(https://www.sompo-hd.com/en/company/governance/overview/policies/)

(iv,v) The reasons for selecting a candidate for director and Policies for Appointment of Directors and
Executive Officers are presented in the reference materials provided with the Notice of Convocation of the
General Meeting of Shareholders for discussions and election at the Meeting. Decisions on selection and
dismissal of executive officers are made by the Board of Directors following review by the Nomination
Committee based on the content of the director selection policies and other considerations.
(https://www.sompo-hd.com/en/ir/stock/meeting/)

Supplementary Principle 3.1.3 Sustainability initiatives and investment in human capital and
intellectual property

At the group, "For a future of health, wellbeing and financial protection" is at the core of our management as
the "SOMPO’s Purpose". Each of the Group's businesses will formulate a strategy to realize the SOMPO’s
Purpose and steadily implement it, with the aim of realizing the SOMPQO’s Purpose. In addition, it is essential
to improve human capital and intellectual property in implementing the strategy. Under the supervision of the
Board of Directors, the Group will allocate optimal management resources, thereby enhancing the certainty
of the strategy.

Furthermore, the “Description of Purpose” section explains a future the Group wishes to create, what social
issues it is addressing, and how it is trying to provide value to society for the future.

Description of Purpose

For a future of health, wellbeing and financial protection

Sompo prioritizes health, wellbeing and financial protection to create opportunities for everyone we serve,
from individuals to enterprises.

In a rapidly changing world and shifting demographics that demand resilience and adaptability, we are
steadfast in our commitment to build on insight and meticulously craft solutions for the future.

We leverage our deep collective expertise to connect across boundaries and beyond geographies, to deliver a
collaborative and connected partnership that meets the unique aspirations and risk management needs of those
we serve.

For a future of health, wellbeing and financial protection.

We are SOMPO Group.

In addition, in order for the Group to contribute to the realization of a resilient and sustainable society, the
Group has established the Group Sustainability Vision and established the Group Sustainable Management
Promotion Council to discuss policies for the Group's efforts to enhance its corporate value by contributing
to the realization of a sustainable society, thereby enhancing the effectiveness of its efforts.

Details can be found on the Company website.

(https://www.sompo-hd.com/en/csr/system/)

Details of our sustainability initiatives and efforts to improve our human and intellectual capital are available
on the Company website and/or Integrated Annual Report.

[Initiatives for Sustainability]

(https://www.sompo-hd.com/en/csr/)

[Human capital]
(https://www.sompo-hd.com/-/media/hd/en/files/csr/communications/pdf/2024/e_report2024 3.pdf)
[Intellectual capital]




(https://www.sompo-hd.com/-/media/hd/en/files/csr/communications/pdf/2024/e_report2024 5.pdf)
(Data and digital initiatives are listed here.)

In response to climate change, which has become increasingly critical as a global social issue in recent years,
the Group has set "adopt to climate change," "mitigate climate change,” and "contribute to societal
transformation" as its "SOMPO Climate Action" and has established KPIs such as greenhouse gas reduction
targets and targets for the introduction of renewable energy.

In addition, we are working on climate scenario analysis and highly transparent information disclosure based
on the recommendations of the Task force on Climate-related Financial Disclosures (TCFD).

Furthermore, with regard to the loss of biodiversity, which is increasingly being recognized as an important
social issue in recent years, the Group is working to further promote its biodiversity conservation initiatives
to date, and has also registered as a “TNFD Early Adopter”, which indicates its intention to disclose
information in line with the Task Force on Nature-related Financial Disclosures (TNFD) by fiscal 2025, and
is working to disclose nature-related financial information based on these recommendations.

Information on our response to the recommendations of TCFD and TNFD is available on the Company
website.

(https://www.sompo-hd.com/en/csr/materiality/topic2/)

Supplementary Principle 4.1.1 Roles and Responsibilities of the Board (Scope and content of matters
delegated to management)

The roles and responsibilities of the Company’s Board of Directors are stipulated by law and the Articles of
Incorporation, and matters to be resolved the Board of Directors Meeting are stipulated in the Company’s
“Rules and Regulations for the Board of Directors.” Decisions regarding other matters of business execution
are delegated to management under the Group CEO and the Business CEOs who have been delegated
authority by the Group CEO, and the content of such matters is clearly stipulated in the internal rules,
including the basic policies and the managerial decision rules.

< Main items for resolution by the Board of Directors Meeting other than items stipulated by law and the
Articles of Incorporation >

-Important matters concerning Group management policy

-Matters related to the exercise of voting rights at the General Meeting of Shareholders of Sompo Japan and
SOMPO Himawari Life Insurance, Inc.

-The establishment, purchase, or sale of important subsidiaries

Principle 4.9 Independence Standards and Qualification for Independent Directors

The Company has established “outside director independence criteria” based on the decisions of the
Nomination Committee and by resolution of the Board of Directors in accordance with the standards required
for Financial Instruments Exchange.

The Board of Directors is primarily composed of Outside Directors who are appointed to provide objective
judgment on management issues from diverse and independent perspectives. The Board seeks to appoint
individuals with broad knowledge and experience in various fields. When making appointments, the Board
considers changes in the business environment, priority management issues, and our Mid- to Long-T

erm strategies. The Board also considers diversity in terms of gender and international background. As a result
of this policy, the Company’s independent outside directors contribute to frank, active, and constructive
deliberations and discussions at meetings of the Board of Directors, the Nomination Committee, the Audit
Committee and the Compensation Committee.

Note: In this principle, gender means all the phenomena, knowledge, and viewpoints relating to sexuality such
as gender division of labor and LGBTQ+.

Supplementary Principle 4.11.1 Policy and Procedure regarding the Board of Directors Skillset and the
Appointment of Directors

The Company's Board of Directors is composed of a large number of Outside Directors to ensure effectiveness
of supervision. In order to ensure sufficient diversity, including gender and international representation, and
to appoint members with broad knowledge and experience across various fields, taking into account changes
in the business environment and shifts in key management priorities during the execution of our Mid- to Long-
Term strategies, it has established a governance structure designed to enhance transparency and fairness.
The Company’s views on the overall balance of knowledge, experience, and capabilities and the diversity and
scope of the Board of Directors as well the policy and procedure for selecting a candidate for director and a
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skill matrix that lists the skills and areas of expertise that each director is particularly expected to have are
presented in sections “3. Board of Directors and Committees” and “5. Policies for Appointment of Directors
and Executive Officers” of the Corporate Governance Policy and “Directors' Skills Matrix” on the Company
website.

- Corporate Governance Policy

(https://www.sompo-hd.com/en/company/governance/overview/policies/)

- Directors' Skills Matrix

(https://www.sompo-hd.com/en/company/summary/skillmatrix/)

Supplementary Principle 4.11.2 Concurrent Positions of Directors

In the event a director would be holding a concurrent position at another company, the Board of Directors
determines the appropriateness of the appointment upon verifying the appropriateness of such positions as
stipulated by law and by verifying the business content, volume of duties, and other conditions of the
concurrent position. The Company seeks candidates with minimum of concurrent positions. Regarding
outside director’s concurrent position at another company, the Nomination Committee confirms that each
person can secure the time and effort required to appropriately fulfill his/her role and responsibilities as an
outside director of the Company, as well as number of positions held concurrently by outside directors.

Supplementary Principle 4.11.3 Evaluation of the Effectiveness of the Board of Directors

1. Initiatives to secure and enhance the effectiveness of the Board of Directors

At the Company, every director, including the Chairman of the Board of Directors, is keenly aware of the
need for securing and enhancing the effectiveness of the Board of Directors, and we have established a cycle
in which discussions are constantly held throughout the year and actions are taken with following initiatives.
a) The Structure of Board of Directors

As stated in Supplementary Principle 4.11.1 above, the Company's Board of Directors is composed of a large
number of Outside Directors to ensure effectiveness of supervision. In order to ensure sufficient diversity,
including gender and international representation, and to appoint members with broad knowledge and
experience across various fields, taking into account changes in the business environment and shifts in key
management priorities during the execution of our Mid- to Long-Term strategies, it has established a
governance structure designed to enhance transparency and fairness.

In April 2024, we shifted to a governance system in which an outside director chairs the Board of Directors.
This will enhance the fairness of management discussions at the Board of Directors meetings, strengthen the
supervisory function for the executive divisions, and increase the objectivity and transparency of
management.

b) Implementation and Utilization of Preliminary Briefing Sessions of the Board of Directors

The Company holds preliminary briefing sessions for all outside directors each time the meetings of the Board
of Directors are held, so that constructive and productive discussions can be held. The Board of Directors also
holds discussions based on the opinions and questions raised at each meeting. At the Company, integrated
management of preliminary briefing sessions and the Board of Directors ensures efficient and fruitful
discussions and that the views and perspectives of outside directors are directly reflected in the Board of
Directors.

c) Activation of Discussions by Statutory Committees

The Company adopted a Company with Committees in June 2019 in order to strengthen management
supervision and speed up business execution. Under this structure, discussions are deepened in order for each
organization to perform its roles more faithfully and fulfill its accountability to stakeholders, including
intensive deliberations on important management themes at the Board of Directors, appointment and
remuneration decisions of officers and supervision of the legality and appropriateness of execution of duties
at the Nomination, Audit, and Compensation Committees.

d) Measures for the Exercise of Functions of Supervision of the Board of Directors

In order to maintain a sense of distance between the Board of Directors and the executive departments and to
maintain sufficient communication even after transition to a company with a Nomination Committees, etc. as
above, the Company will proactively take measures that contribute to the exercise of functions of supervision,
such as strengthening information coordination for directors to grasp the status of execution.

Concretely, the Group CEO, the Business CEOs and Senior Vice Presidents of business segments report on
business execution at the Board of Directors meetings, Outside Directors can observe the Group ExCo, which
is a meeting body of the Executive Division, and other meeting bodies, various opportunities are provided to




outside directors to share information in a timely manner without limiting matters to be discussed by the
Board of Directors, and meeting between outside directors and representative executive officers are held.

e) Supervision of Business Improvement Plan Formulation and Progress

The Company and its consolidated subsidiary, Sompo Japan, are implementing a business improvement plan
(submitted to the Financial Services Agency (“FSA”) on March 15, 2024) aimed at preventing recurrence,
including measures to foster a sound corporate culture that prioritizes compliance and customer protection, in
response to issues related to improper claims for automobile insurance by Big Motor Co., Ltd. Additionally,
Sompo Japan has submitted a business improvement plan (submitted to the FSA on February 29, 2024)
outlining measures to prevent recurrence, including the establishment of an environment for fair competition,
in response to issues related to inappropriate premium adjustments that may violate the Antimonopoly Act.
Furthermore, in light of issues such as the leakage of customer information, Sompo Japan is working to restore
trust by implementing a business improvement plan (submitted to the FSA on May 30, 2025) that sets out
measures to prevent recurrence, such as ensuring compliance with laws and regulations and customer
protection.

Our Board of Directors, following the discovery of the above incidents, has fulfilled its supervisory and
advisory functions appropriately by making recommendations for effective group governance, including the
formulation of business improvement plans. Since then, we have regularly reported the progress of the
business improvement plan to the Board of Directors and the Audit Committee, and have strengthened
collaboration between our external directors and the external directors of Sompo Japan, among other
measures, to ensure that the supervisory functions of the Board of Directors are effectively exercised.

f) Evaluate the Effectiveness of the Board of Directors

The Company have been conducting an annual survey that includes self-evaluations by each director, and
have established opportunities to analyze and evaluate the overall effectiveness of the Board of Directors,
among other initiatives to enhance the effectiveness of the Board of Directors.

In the FY2024, we have decided to conduct an external evaluation of the effectiveness of the Board of
Directors. With the assistance of external experts, we are conducting surveys, interviews, and group
discussions to advance initiatives aimed at improving the effectiveness of our corporate governance. The
details are outlined below in 2.

2. Evaluation of the Effectiveness of the Board of Directors

At the SOMPO Group, we view changes in the external environment as opportunities and are promoting
“further improvement of resilience” and “connecting and staying connected” in order to achieve sustainable
growth. From FY2025, we will consolidate our business areas into “SOMPO P&C (property and casualty
insurance business)” and “SOMPO Wellbeing” and will strengthen collaboration across business and regional
boundaries. We have established Business CEOs (SOMPO P&C CEO and SOMPO Wellbeing CEO) to
oversee each business area, along with a Management Board as an advisory body. Additionally, we have
established a swift decision-making framework where Business CEOs can execute important initiatives within
their authority after consulting with the Group CEO. Leveraging the strengths, we have cultivated over the
years, we will bring together the knowledge and expertise of our employees to enhance our specialization,
provide solutions that meet the changing needs of our customers, and advance our efforts to achieve
sustainable corporate value and realize SOMPO's purpose of “For a future of health, wellbeing & financial
protection”

To support these efforts, we have conducted an external evaluation of the effectiveness of the Board of
Directors for the FY2024 (conducted from February to May 2025) with the aim of further strengthening the
effectiveness of the Board of Directors and, ultimately, the corporate governance of the SOMPO Group, so
that the Board of Directors can more effectively fulfill its advisory and supervisory functions from a strategic
and holistic perspective.

(1) Adoption of the Evaluation Process Utilizing External Experts

To further enhance the effectiveness of the Board of Directors, we have decided to conduct an external
evaluation and have carried out the following procedures to assess the effectiveness of the Board of Directors.
» With the assistance of external experts, we designed the questions for a pre-survey and had all 13 directors
respond.

 External experts analyzed the results of the pre-survey, conducted hypothesis testing to identify issues for
improving the effectiveness of the Board of Directors, and reviewed the key points to focus on during
interviews.

* External experts conducted individual interviews with all 13 board members.
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* Based on the results of the individual interviews, a group discussion was conducted by the Chairman of the
Board of Directors, the Chairman of the Nomination Committee, and the Group CEO, facilitated by external
experts.

* The 13 board members were divided into two groups and conducted group discussions.

* Following the above processes, with the advice of external experts, the board of directors conducted a
summary of the issues and action plans for improving the effectiveness of the board of directors.

Initially, we had planned to conduct only a preliminary questionnaire and interviews. However, as many
constructive issues were raised by the directors in the preliminary questionnaire and interviews, we conducted
multiple group discussions as described above to examine fundamental action plans to improve the
effectiveness of the Board of Directors and, by extension, the corporate governance of the SOMPO Group.
Additionally, throughout the aforementioned processes, the Chairman of the Board of Directors, the Chairman
of the Nomination Committee, the Group CEO, and the Board of Directors Secretariat collaborated,
leveraging the expertise and advice of external experts, to repeatedly discuss measures to autonomously
enhance the effectiveness of the Board of Directors.

(2) Overview of Evaluation Results

< Evaluation on Performance of Functions of the Board of Directors >

Following a series of processes to evaluate the effectiveness of the Board of Directors, the following points
were identified as strengths of our Board of Directors:

(1) The separation of the roles of the Chairman of the Board of Directors and the Group CEO, and the
appointment of an Outside Director with the necessary character and qualifications to serve as Chairman,
thereby enhancing the effectiveness of the Board of Directors;

(i1) Continuous improvement in the operation of the Board of Directors, including regular presentations by
the Group CEO and intensive discussion retreats;

These points have been confirmed.

Additionally, among the initiatives identified as areas for improvement in the previous year's Board of
Directors' effectiveness evaluation, it was confirmed that sufficient progress has been made on initiatives such
as deepening discussions on the “steady implementation and effectiveness of business improvement plans”
and enhancing the opportunities for reporting on implementation status to further enhance the Board of
Directors' functions.

<Initiatives to Further Enhance the Effectiveness of the Board of Directors>

From the perspective of the necessity to further enhance the effectiveness of the Board of Directors,

(1) We will continue to optimize the composition of the Board of Directors in terms of size, diversity, and skill
matrix,

(i1) Based on the respective responsibilities of the Board of Directors, statutory committees, and outside
directors of SOMPO Holdings, as well as the boards of directors of each operating company, we will work to
make the corporate governance of the entire group more efficient and effective.

These and other measures were confirmed.

In light of the business improvement order we received, we have been focusing on restoring the trust of our
customers and other stakeholders. Going forward, we will need to address a number of management issues,
including reforming the business model of our domestic non-life insurance business to restore trust,
recognizing the need to deepen our new growth strategy following the reduction of policy-held shares,
adapting to rapid changes in the domestic and overseas environment, transforming the Group's management
structure, and realizing our management strategy. With the aim of effectively exercising its advisory and
supervisory functions in relation to these issues, the Board of Directors has recognized the necessity of the
above initiatives.

<Future Initiatives>

To address these issues, we will promote the following initiatives to enhance the effectiveness of our Board
of Directors and corporate governance, thereby striving to achieve sustainable growth in corporate value and
realize the future envisioned in “SOMPO's Purpose” of “a future filled with ‘security, safety, and health.””
(i) Initiatives to further evolve and strengthen the Group governance structure

(i1) Development of a Mission Statement for the SOMPO Holdings Board of Directors

(iii) Effective implementation of the Board Succession Plan by the Nomination Committee

(iv) Further strengthening of collaboration between the SOMPO Holdings Board of Directors and the Boards
of Directors of core business companies such as Sompo Japan
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In particular, collaboration among operating companies in the business areas of “SOMPO P&C (property and
casualty insurance business)” and “SOMPO Wellbeing” as well as the creation of innovative business models,
are critical challenges for enhancing our corporate value. The Board of Directors recognizes that supporting
the transformation of the management structure by the executive officers is an important responsibility, and
will enhance the effectiveness of the Board of Directors through the above initiatives.

Additionally, to continuously improve the effectiveness of the Board of Directors, we will advance initiatives
such as strengthening collaboration among the Chairman of the Board of Directors, the Group CEO, and the
three Committee Chairs, and conducting Off-Site Meetings.

Supplementary Principle 4.14.2 Policy on Director Training

The Company’s policy on training directors is presented in section “6. Policies for Training of Directors and
Executive Officers” of the Corporate Governance Policy on the Company website.
(https://www.sompo-hd.com/en/company/governance/overview/policies/)

Principle 5.1 Policy for Constructive Dialogue with Shareholders

The Company, to a reasonable extent, proactively responds to requests from shareholders and engages in
positive and constructive dialogue.

To further promote constructive dialogue with shareholders, the Board of Directors decides the matter for
carrying frameworks and activities for enhancement of investor relations. The Company sets an investor
relations action plan and reports to the Board of Director in addition to the summary of results of activities
in the last year.

Principle 5.1.2 Policy to promote Constructive Dialogue with Shareholders

(i) Involvement of management team in dialogue with shareholders

The Group's management team, including the Group CEO, takes the lead in engaging in constructive dialogue
with shareholders and investors, which is driven by the executive officer and the department in charge.

(i1)Organic collaboration of relevant departments to assist dialogue

The department in charge of investor relations plays a central role in the promotion of dialogue with investors
and supports it in collaboration with various departments, including corporate planning, sustainable
management promotion, finance and accounting, public relations, investment, overseas business, and each
department of group companies.

(ii1) Various means of dialogue other than individual interviews
In addition to regular IR meetings, the Company holds a number of timely IR events to encourage disclosure
and positive dialogue by its management team.

(iv)Report to the Board of Directors and Management
Views and concerns of investors are reported to the Board of Directors and the management team in a timely
and appropriate manner.

(v)Control of Insider Information
The Company makes prompt and fair disclosure via its website. In addition, the Company refrain from

discussing our business performance during a certain period prior to the announcement of financial results.

Please also refer to the "II1.2. IR Activities" section of this report for details of our IR activities.

[Action to Implement Management That Is Conscious of Cost of Capital and Stock Price]

Contents of Disclosure Disclosure of initiatives (update)
Availability of English disclosure Available
Date of Disclosure Update December 17, 2025

I Explanation of the relevant item
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The Group aims to enhance corporate value by further evolving capital circulation management, with the goal
of running the business in a way that is mindful of Cost of Capital and Stock Price.

1. Management Targets and Progress

The Company aim to deliver returns exceeding the estimated cost of capital (7%). Under the Mid-Term
Management Plan, which began in FY2024, we target by FY2026 an adjusted consolidated ROE of 13-15%
and an adjusted EPS growth rate of over 12% per annum. Taking into account the recently announced impact
of the Aspen Insurance Holdings Limited acquisition, the adjusted EPS growth rate is expected to significantly
exceed the original target. Adjusted ROE is also steadily improving—ifrom 9.2% in FY2024 to around 11.5%
expected in FY2025—and we will continue working toward achieving the targets.

2. Capital circulation management

To achieve the Group management targets, the Company are advancing the further evolution of capital
circulation management. By steadily executing measures in “Risk Reduction and Control,” “Risk-Taking and
Growth Investment,” and “Shareholder Returns,” we will strengthen the capital circulation cycle.

(1) Risk Reduction and Control

The Company aim to reduce the balance of stockholding to zero by the end of FY2030, and have revised the
reduction target for the Mid-Term Management Plan upward from at least ¥600 billion to at least ¥800 billion.
The reduction of interest rate risk is largely complete, and it is now being appropriately controlled.

For investment projects, we are enforcing rigorous exit decisions to facilitate early withdrawal from
unprofitable businesses and the efficient recovery of capital.

(2) Risk-Taking and Growth Investment

Under the Mid-Term Management Plan, the risk-taking focus spans four areas: Overseas M&A, Wellbeing
M&A, Organic Growth, and Strengthening Our Foundation.

In overseas M&A, we announced the acquisition of Aspen in August 2025 and expect to achieve an ROI that
exceeds the cost of capital.

The Company will continue to pursue disciplined risk-taking and growth investments across these four areas
to enhance corporate value.

(3) Shareholder Returns

Our basic policy is to continue increasing dividends in line with sustainable profit growth, while also
considering flexible share buybacks depending on share price and capital conditions.

The Company set a baseline payout at 50% of the three-year average of adjusted consolidated profit, and will
expand total shareholder payout (total dividends plus share buybacks) as profits grow.

3. New management structure

To strengthen our capital circulation cycle and accelerate sustainable growth, from FY2025 we are
consolidating our business domains into “SOMPO P&C (property and casualty insurance business)” and
“SOMPO Wellbeing,” enhancing collaboration across businesses and regions. Through these two business
structures, we aim for sustainable the Group growth by further enhancing resilience and fostering connectivity.

For details, please refer to the Integrated Annual Report and other materials.
(https://www.sompo-hd.com/en/ir/data/annual/)
(https://www.sompo-hd.com/en/ir/data/session/2025/)

2. Capital Structure

Foreign Shareholding Ratio More than 30%

[Status of Major Shareholders]

Name or Company Name Number of Shares Owned | Percentage (%)
The Master Trust Bank of Japan, Ltd. 145,731,000 15.94
(Trust account)
Custody Bank of Japan, Ltd. 53,973,120 5.90
(Trust account)
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State Street Bank and Trust Company 505103 28,778,128 3.15
State Street Bank and Trust Company 505001 22,607,645 2.47
Government of Norway 22,331,478 2.44
Sompo Holdings Employee Shareholders Association 21,166,366 2.32
State Street Bank West Client-Treaty 505234 20,144,710 2.20
JP Morgan Chase Bank 380055 16,479,154 1.80
JP Morgan Chase Bank 385632 13,980,113 1.53
THE BANK OF NEW YORK MELLON 140042 13,053,609 1.43

Name of Controlling Shareholder, if
applicable (excluding Parent Companies)

Name of Parent Company, if applicable None

I Supplementary Explanation

Major Shareholders mentioned above are based on the shareholder’s list as of September 30, 2025.

*1. The percentage above represents a ratio of Number of Shares Owned to the total number of issued shares
excluding treasury shares owned by the Company (19,977 thousand shares). The number of the treasury shares
does not include 1,596 thousand shares of the Company’s share owned by Mizuho Trust & Banking Co., Ltd.
(Sub-Trustee: Custody Bank of Japan, Ltd. (Trust Account E)), which was established for the purpose of the
“Board Benefit Trust (BBT)” plan.

*2. A change report provided for public inspection dated September 19, 2025, indicated that Sumitomo Mitsui
Trust Asset Management Co., Ltd. and its joint shareholder, Amova Asset Management Co., Ltd. owned
44,230 thousand shares of the Company’s share (4.73% of total shares issued and outstanding) as of
September 15, 2025, but as the Company was unable to confirm the effective number of shares owned as of
the end of the current interim accounting period, they were not included in Status of Major Shareholders
above.

3. Corporate Attributes

Listed Stock Exchange and Market Segment | Tokyo Stock Exchange, Prime Market
Fiscal Year-End March

Business Sector Insurance

Number of Employees (Consolidated) as of the
1,000 or more
End of the Previous Fiscal Year

Net Sales (Consolidated) for the Previous
¥I trillion or more
Fiscal Year

Number of Consolidated Subsidiaries as of the
100 or more but fewer than 300
End of the Previous Fiscal Year

4. Policy on Measures to Protect Minority Shareholders in Conducting Transactions with Controlling
Shareholder
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5. Other Special Circumstances which may have Material Impact on Corporate Governance

<Group management philosophy and policies>

The Group is pursuing sustainable improvements in corporate value through the implementation of group
strategies that make the most of its strengths as a major player in both the Insurance and Nursing Care
Businesses, as well as its customer base in the Domestic P&C Insurance Business cultivated over its 130-year
history, its expertise in Overseas Insurance Business gained over the past decade, and its strengths as a major
player in both the Insurance and Nursing Care Businesses.

In its three-year Mid-Term Management Plan starting from fiscal 2024, the Group has set “further
improvement of resilience” and “connecting and staying connected” as key goals, and in order to accelerate
efforts to achieve these goals, the Group's businesses have been consolidated into two business areas,
“SOMPO P&C (property and casualty insurance business)” and “SOMPO Wellbeing” from fiscal 2025.

In SOMPO P&C (property and casualty insurance business), the Group aims to expand scale and improve
profitability by sharing best practices through the integrated operation of domestic and overseas property and
casualty insurance business and by realizing synergies in reinsurance and asset management. In addition,
SOMPO Wellbeing will work as a group to create products and services that address the “Health concern,”
“Financial concern after retirement,” and “Nursing care concern,” which have become evident in the context
of a declining birthrate and aging population.

To strengthen the foundation that supports the implementation of these strategies, we are actively investing
capital in the implementation of generative Al in our operations and the utilization of data, accelerating the
drastic improvement of productivity and the development of new solutions.

<The significance of having listed affiliates and measures to ensure the effectiveness of the governance
systems of listed affiliates>

The Company has listed affiliates Wellness Communications Inc. (TSE Growth; the “WCC”) and ABEJA
Inc. (TSE Growth; the “ABEJA”). In addition to collaborative transactions, the transaction relationship
between both companies and the Group includes transactions for the purpose of personnel exchanges such as
the dispatch and secondment of executives. Regarding the terms of transactions, we have established a system
to determine them fairly and appropriately based on the same standards as generally accepted transaction
terms and reasonable judgments after taking into account market prices. In addition, we have a policy of
pursuing the common interests of shareholders while also considering the interests of minority shareholders.

OWCC (shareholding ratio: 33.3% * as of the end of June 2025)

Under its corporate vision of “Energizing companies and people,” WCC develops medical checkup solutions
and health management cloud services in the corporate wellness field for more than 3,500 corporations
nationwide, including companies that drive the domestic and global economies, and health insurance
associations that support the lives of their employees and their families.

WCC's unique platform-type solutions are essential to realize the seamless and comprehensive provision of a
wide range of health and disease prevention-related services that SOMPO Wellbeing aims to provide.

As of July 2025, three of WCC's five directors are outside directors (including one from the Company). In
addition, the Company will provide minimum necessary management control to WCC as a group based on
the Group's basic policy, but we have not established any prior approval or prior consultation items with WCC,
and we respect WCC's independent and autonomous business activities. We believe that it would be desirable
for WCC to hone its services and solutions as a listed company in the promising corporate wellness field from
the perspective of synergy with the Company.

(@QABEJA (shareholding ratio: 17.4% *as of the end of June 2025)

ABEIJA has a vision of “Implementing a rich world” and has realized digital transformation (DX) for over
300 clients through support for the introduction of Al in core business operations.

As a strategic partner in the digital field, ABEJA supports the sophistication and efficiency of the Group
companies' operations using Al, as well as the improvement of the digital capabilities of the Group executives
and employees from an educational perspective.
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We have dispatched one director (total of seven directors *as of June 2025) to ABEJA, and we
will provide minimum necessary management control to ABEJA as a group based on the
Group's basic policy, but there are no transactions or operations that require our prior approval,
and we believe that ABEJA's independence and autonomy in management is ensured.

Business Management Organization and Other Corporate Governance Systems

regarding Decision-making, Execution of Business, and Oversight

1. Organizational Composition and Operation

Corporate Governance System

Company with Three Committees (Nomination, Audit
and Remuneration)

[Directors]
Maximum Number of Directors Stipulated in s
Articles of Incorporation
Directors' Term of Office Stipulated in Articles of ! year
Incorporation
Chairperson of the Board Outside Director
Number of Directors 13
[Outside Directors]
Number of Outside Directors 8
Number of Independent Directors 8

Outside Directors’ Relationship with the Company (1)

Relationship with the Company*
Name Attribute
a | b|c | d|e f | g | h i j k
Scott Trevor Davis | Academic
Kazuhiro Higashi From another company
Misuzu Shibata Lawyer
Takashi Nawa From another company
Meyumi Yamada From another company
Isao Endo From another company
Masayuki Waga From another company
Toru Kajikawa CPA

* Categories for “Relationship with the Company”
* “(O” when the director presently falls or has recently fallen under the category;
“/A” when the director fell under the category in the past

“@” when a close relative of the director presently falls or has recently fallen under the category;

“A” when a close relative of the director fell under the category in the past
a. Person who executes business for the Company or its subsidiary
b. Person who executes business for or a non-executive director of the Company's parent company
c. Person who executes business for a fellow subsidiary
d. Person/entity for which the Company is a major client or a person who executes business for said

person/entity
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e. Major client of the Company or a person who executes business for said client

f. Consultant, accounting expert, or legal expert who receives large amounts of cash or other assets from the
Company in addition to remuneration as a director/ Audit and Supervisory Board Member

g. Major shareholder of the Company (in cases where the shareholder is a corporation, a person who executes
business for the corporation)

h. Person who executes business for a client of the Company (excluding persons categorized as any of d, e, or
f above) (applies to director him/herself only)

i. Person who executes business for another company that holds cross-directorships/cross-auditorships with
the Company (applies to director him/herself only)

j. Person who executes business for an entity receiving donations from the Company (applies to director
him/herself only)

k. Other

Outside Directors’ Relationship with the Company (2)

Membership Designation Supplementary
Name of Inde aesn dent Explanation of Reasons of Appointment
Committees P the Relationship
Director
Nominated with the expectation of
Professor of the proyiding the Company with pertinent
Department of Global advice from vylfle—ranglng knowledge
Business, College of as an acadgmlclgn, gained pgrtlcularly
Business’ Rikkyo through university research in strategic
Scoft o Universi t,y manggement, ESG and CSR, and
Trevor Nomlnatlor} / O Director of multlfacgted advice from a global
. Remuneration . perspective.
Davis Bridgestone . .
Corporation Appomtgd as Independent Dlrector as
Director of Ajinomoto concern is J.udged noF to exist for a
Food Manufacturing conflict of interest with genera!
Co.. Ltd shareholders from the perspectives ofa
" ’ personal, capital, transaction, or other
interests or relationships.
Nominated with the expectation of
providing the Company with pertinent
advice from his broad insight based on
. his practical experience at a global
Director of Dream consulting firm and academic
gﬁicltlz)cr of knowledge as a graduate school
Nomination / professor, in addition to abundant
Isao Endo Remuneration © NEXTAGIE Co., Ltd. experience as a company manager.
]F?Il?rlggfl%rtj) S -I{-/IAE'\"I'AAEA Appointed as an Independent Director
GROUP Co.. Litd. as concern is judged not to exist for a
’ conflict of interest with general
shareholders from the perspectives of a
personal, capital, transaction, or other
interests or relationships.
Vice Chairman of The Nomin.ated with the expec.tation qf
Osaka Chamber of proyldlng the Company with pertinent
Commerce and advice frqm his abundant knowledg(?
Kazuhiro | Nomination / Industry and experience as a top—levgl exegutlve
Higashi Remuneration O Director of Honda of large-scale corporations including

Motor Co., Ltd.
Director of Ryohin
Keikaku Co., Ltd.

Chairman of Osaka Bankers
Association and Vice Chairman of The
Osaka Chamber of Commerce and
Industry, as well as his experience in
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finance and corporate management in
the banking business.

In addition, as Chairman of the Board
of Directors, he also has been
contributing to improve the
effectiveness of the Board of Directors
by facilitating meetings to promote
more substantive discussions.
Appointed as Independent Director as
concern is judged not to exist for a
conflict of interest with general
shareholders from the perspectives of a
personal, capital, transaction, or other
interests or relationships.

Attorney at law

Nominated with the expectation of
providing the Company with pertinent
advice on governance, diversity, equity
& inclusion, in terms of reinforcing
supervisory and decision-making

Director of DELICA functions of the Board of Directors, as
Misuzu Audit FOODS HOLDINGS | well as her abundant knowledge and
Shibata CO., LTD. experience as a legal expert.
Director of PILOT Appointed as an Independent Director
CORPORATION as concern is judged not to exist for a
conflict of interest with general
shareholders from the perspectives of a
personal, capital, transaction, or other
interests or relationships.
President of Genesys | Nominated with the expectation of
Partners, Inc. providing the Company with pertinent
Member of the Board | advice from his abundant business
of NEC Capital experience as a management
Solutions Limited consultant, combined with his
Guest Professor of profound academic knowledge from a
School of global perspective, in addition to his
International practical experience in a major
Corporate Strategy, Japanese trading company and global
Hitotsubashi consulting firms.
University Business Appointed as Independent Director as
Takashi Nomination / Schqol . concern is judged noF to exist for a
Nawa Remuneration Ac}v1spr of Sumitomo | conflict of interest with genera!
Mitsui Trust Bank, shareholders from the perspectives of a
Limited. personal, capital, transaction, or other
Professor, Division of | interests or relationships.
Business
Administration,
Graduate School of
Business
Administration, Kyoto
University of
Advanced Science
Auditor of The Asahi
Shimbun Company
Director of istyle Inc. | Nominated with the expectation of
Meyumi Nomination / Director of Seven & i | providing the Company with pertinent
Yamada Remuneration Holdings Co., Ltd. advice from her wealth of practical

business experience in marketing,
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including digital marketing. She
possesses a high level of knowledge
such as by participating in policy
formulation, having served on
government-related committees and
she is also actively involved in
initiatives on women’s empowerment
in the workplace, and can be expected
to provide valuable advice on
diversity, equity & inclusion, an
important strategy of the Company.
Appointed as an Independent Director
as concern is judged not to exist for a
conflict of interest with general
shareholders from the perspectives of a
personal, capital, transaction, or other
interests or relationships.

Nominated with the expectation of
providing the Company with pertinent
advice from his experience in
executive posts at chemical company
in various business domains both in
Japan and abroad, as well as head
office divisions. He has experience in
managing global organization, and
driving transformation in human

Masayuki Audit resources system and corporate
Waga culture, and can be expected to provide
valuable advice based on his own
experience and achievements as the
top management of a large business.
Appointed as an Independent Director
as concern is judged not to exist for a
conflict of interest with general
shareholders from the perspectives of a
personal, capital, transaction, or other
interests or relationships.
Certified public Nominated with the expectation of
accountant providing the Company with pertinent
Chairman and advice from his abundant experience
Managing Partner of | as a manager at auditing corporations
Grant Thornton Taiyo | in addition to his professional
LLC. knowledge and experience as a
Toru Audit Auditor of Kakiyasu certified public accountant.
Kajikawa Honten Co., Ltd. Appointed as an Independent Director
Auditor of as concern is judged not to exist for a
KIKKOMAN conflict of interest with general
CORPORATION. shareholders from the perspectives of a
Auditor of personal, capital, transaction, or other
MITSUBISHI interests or relationships.
PENCIL CO., LTD.
[Committees]

Committee’s Composition and Attributes of Chairperson
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All Committee Full-time Inside Directors Outside Chairperson
Members Members Directors P

NomlnE}tlon 5 0 0 5 | Outside Director

Committee
Remune.ratlon 5 0 0 5 | Outside Director

Committee

Aud} ¢ 5 2 2 3 | Outside Director
Committee
[Executive Officers]
Number of Executive Officers 7
Status of Additional Duties
Additional Duties as Director
. — : Concurrent
Representative Nomination Remuneration .
Name . . . Duties as
Authority Committee Committee Emplovee
Member Member ploy
Mikio Okumura Yes Yes No No No
Masahiro Hamada No Yes No No No
Shinichi Hara Yes Yes No No No
Katsuyuki Tajiri Yes No No No No
Koichi Narasaki No No No No No
Yoshihiro Uotani No No No No No
Koji Takahashi No No No No No
[Auditing Structure]

Appointment of Directors and/or Staff to
Support the Audit Committee

Appointed

I Matters Related to the Independence of Such Directors and/or Staff from Executive Officers

To ensure the effectiveness of audits by the Audit Committee, the Company has established the Audit
Committee Office as an organization dedicated to assisting the duties of the Audit Committee.

Cooperation among Audit Committee, Accounting Auditors and Internal Audit Departments

The Company has changed its governance structure to "Company with committees”, effective June 2019, as
a part of efforts to strengthen corporate governance structure.

The Internal Audit Department discusses with the Audit Committee when the department makes internal audit
plans. The results of audits by the Internal Audit Department are all reported to the Audit Committee. The
Audit Committee requests the Internal Audit Department to conduct investigations as necessary, and uses the
results of these investigations for audit by the Audit Committee. In addition, the Internal Audit Department
works closely with the Accounting Auditor and regularly exchanges opinions.

The Audit Committee formulates audit plans and conducts audits. It strives to implement efficient audits by
requesting General Manager of Internal Audit Department to attend the Audit Committee and regularly
exchanging opinions and information with the Internal Audit Department. It also deepens mutual
understanding with the accounting auditors about the content of audits, including risk recognition and audit
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plans, and it exchanges opinions with the Internal Audit Department upon receiving explanations on the
implementation status of audits. Also, the quality of the audits by the accounting auditors is maintained by
consenting to the decision for the accounting auditors’ audit fee after verifying that adequate time will be able
to be provided for the audits.

Steps have also been taken to provide a supportive environment for the accounting auditor, including enabling
access to senior management personnel such as the Representative Executive Officer and promoting
collaboration with the internal audit and other departments.

When the Audit Committee receives reports on the results of audits from the accounting auditor, the Internal
Audit Department attends so that the three parties could have the same understanding.

During the audits and other activities, the internal audit department, the Audit Committee and accounting
auditors exchange opinions and information with the internal control departments (corporate management /
accounting). The internal control department uses the results of the opinion and information exchanges by
three audit parties to strengthen the internal controls.

[Independent Directors]

Number of Independent Directors 8

Matters relating to Independent Directors

The Company has designated all Outside Directors as Independent Directors. The criteria for independence
from the Company for appointing outside directors are as follows. The Company will determine the
independence from the Company of outside directors based on the matters set forth below:

1. Personal Relationships: A kinship between the candidate and any officer or employee of the Group, status
of mutual appointments of officers between the Company and the Company which the candidate is originally
from.

2. Capital Relationships: The holding of shares in the Company by the candidate and the status of shareholding
by the Group.

3. Business Relationships: Business transactions or donations between the Group and the candidate.

4. Significant interests other than the above.

In the event that a candidate for outside director falls within any of the categories listed below, the Nomination
and Compensation Committee, a committee primarily constituted of outside directors, will examine his/her
independence. Following the final determination by the Board of Directors, the proposal for appointment will
be submitted to the General Meeting of Stockholders of the Company and the Company will submit
notification of such outside director as an Independent Director as prescribed by each financial instruments
exchange.

(1) Personal Relationships

1) The candidate is or was an Executive Director (Note 1), an Executive Officer, a Senior Vice President or
an Employee of the Company or its subsidiary at present or in the past 10 years (in 10 years prior to his/her
appointment if the candidate was an executive director or audit & supervisory board member).

2) The candidate is a relative (Note 3) of a person who is or was an Executive Director, a Senior Vice President
or an Important Employee (Note 2) of the Company or its subsidiary at present or in the past 5 years.

3) The candidate is a Director, an audit & supervisory board member, an accounting advisor, an Executive
Officer, a Senior Vice President of (i) a company that accepts Director(s) (full-time or independent) from the
Company or its subsidiary, (ii) its parent company or (iii) its subsidiary.

(2) Capital Relationships

1) The candidate is a Director, an audit & supervisory board member, an accounting advisor, an Executive
Officer, a Senior Vice President or an Employee of a company in which the Company owns 10% or more of
the voting rights.

2) The candidate is a relative of a person who is a Director, an audit & supervisory board member, an
accounting advisor, an Executive Officer, a Senior Vice President of a company in which the Company owns
10% or more of the voting rights.

3) The candidate owns or owned 10% or more of the voting rights of the Company at present or in the past
five years (if the shareholder is a corporation, the candidate is or was a Director, an audit & supervisory board
member, an accounting advisor, an Executive Officer, a board member, a Senior Vice President or an
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Employee of the subject company, its parent company or a significant subsidiary (Note 4) of the subject
company).

4) The candidate is a relative of a person who owns or owned 10% or more of the voting rights of the Company
at present or in the past five years (if the shareholder is a corporation, the candidate is a relative of the person
who is or was a Director, an audit & supervisory board member, an accounting advisor, an Executive Officer,
a board member or a Senior Vice President of the subject company).

(3) Business Relationships

1) The candidate is a person who makes or made payments of 2% or more of the Company’s consolidated
gross annual sales (based on the current fiscal year or the average of the past three fiscal years) to the Company
or its subsidiary (if the payer is a corporation, the candidate is or was an executive Director, an Executive
Officer, a Senior Vice President or an Employee of the subject company, its parent company or a significant
subsidiary), or a relative of the person.

2) The candidate is a person who receives or received payments of 2% or more of the candidate’s consolidated
gross annual sales (based on the current fiscal year or the average of the past three fiscal years) from the
Company or its subsidiary (if the recipient is a corporation, the candidate is or was an Executive Director, an
Executive Officer, a Senior Vice President or an Employee of the subject company, its parent company or a
significant subsidiary), or a relative of the person.

3) The candidate is a board member (should be limited to a person who executes business) or other member
or his/her relative, who executes business of a public interest incorporated foundation, a public interest
incorporated association, or a non-profit corporation, etc. who receives donations or grants exceeding 10
million yen per year based on the average of the past three fiscal years from the Company or its subsidiaries.
4) The candidate is a Director, an audit & supervisory board member, an accounting advisor, an Executive
Officer, a Senior Vice President or an Employee or his/her relative of (i) a financial institution, (ii) other large
creditor, (iii) its parent company or (iv) a significant subsidiary, from which the Company obtains or has
obtained financing (the financing is indispensable, which the Company depends on to the extent that such
financing has little or no substitute) at present or in the past three years.

5) The candidate is an employee, a partner or a staff member of a certified public accountant (or a tax
accountant) or an audit corporation (or a tax accounting corporation), who serves as an accounting auditor of
the Company or its subsidiary, or a person who was any of the above in the past three years, and who actually
is or was engaged in auditing (excluding supplementary involvement) for the Company or its subsidiary
(including those who are currently retired).

6) The candidate is a relative of (i) a certified public accountant (or a tax accountant) or (ii) an employee or a
partner of an audit corporation (or a tax accounting corporation), who serves as an accounting auditor of the
Company or its subsidiary.

7) The candidate is a relative of a staff member of a certified public accountant (or a tax accountant) or an
audit corporation (or a tax accounting corporation), who serves as an accounting auditor of the Company or
its subsidiary, and who actually is engaged in auditing (excluding supplementary involvement) for the
Company or its subsidiary, or a person who was an employee, a partner or a staff member of a certified public
accountant (or a tax accountant) or an audit corporation (or a tax accounting corporation), who served as an
accounting auditor of the Company or its subsidiary, in the past three years, and who actually was engaged in
auditing (excluding supplementary involvement) for the Company or its subsidiary during the subject period
of time.

8) The candidate is a consultant such as an attorney or a certified public accountant other than the above 5)
who receives financial or other property benefits of 10 million yen or more per year (based on the average of
the past three years) exclusive of officer’s compensation, and a person who is and was an employee, a partner,
an associate or a staff member or his/her relative of a consulting firm or other specialized advisory firm such
as a legal office or an audit corporation other than the above 5), who received payments of 2% or more of the
firm’s consolidated gross annual sales (based on the average of the past three fiscal years) from the Company
or its subsidiary.

(4) Significant Interests

A person who can be recognized to have significant interests other than the above (1) through (3).

Notes:

1. "Executive director" means the director as set forth in each item of Article 363, Paragraph 1 of the
Companies Act and other directors who executed business of the subject company (the same applies to the
following).

2. “Important employee” means a person who falls under the “important employee” as set forth in Article 362,
Paragraph 4, Item 3 of the Companies Act (the same applies to the following).
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3. “Relative” refers to a spouse, a relative within the second degree of kinship or a relative who lives together
(the same applies to the following).

4. “Significant subsidiary” refers to a subsidiary that is described as a significant subsidiary in (i) the items of
e.g., “Status of Significant Parent Company and Subsidiaries” in the business reports associated with the
subject company’s most recent fiscal year (Article 120, Paragraph 1, Item 7 of the Ordinance for Enforcement
of the Companies Act), or other materials that are generally published by the subject company (the same
applies to the following).

5. The past tense as described in the above (2) 3) and 4), and (3) 1), 2) and 8) (e.g., a person who “was”) refers
to within the past five years.

[Incentives]

Implementation Status of Measures related to
Incentives Granted to Directors and/or Executive | Performance-linked Remuneration / Other

Officers

Supplementary Explanation for Applicable Items

The Compensation Committee of the Company has introduced a stock-linked compensation system (Phantom
Stock) that provides the same economic value as cash stock in order to motivate executives to sustainably
increase the Company's corporate value and to promote value sharing between executives and shareholders.

Recipients of stock-linked compensation system | Internal directors, Executive Officers/ Other

Supplementary Explanation for Applicable Items

| None

[Remuneration for Directors and Executive Officers]

Status of Disclosure of Individual Director’s | )
_ Disclosure for Selected Directors
Remuneration

Status of Disclosure of Individual Executive ) )
; No Disclosure for any Executive Officers
Officers’ Remuneration

Supplementary Explanation for Applicable Items

Aggregate totals for management members (director, auditor, and executive officer respectively)
compensation and totals by category of compensation and other compensations are reported in the financial
statements and business reports.

The Company individually discloses the amount of the compensation of the director whose total consolidated
compensation is ¥100 million or more.

In FY 2024, Mikio Okumura was paid ¥178 million (including base(monthly) cash compensation of ¥99
million, performance-linked cash compensation of ¥56 million); James Shea was paid ¥313 million (including
base(monthly) cash compensation of ¥313 million);

Policy on Determining Remuneration Amounts )
Established
and Calculation Methods

Disclosure of Policy on Determining Remuneration Amounts and Calculation Methods
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Approach to Executive Compensation Systems and Specific Calculation Methods

1. Sompo Holdings’ Executive Compensation Structure

The Company regards its executive compensation structure as an important aspect of corporate governance.
The executive compensation structure has been configured with the aim of increasing corporate value and
sharing interests with shareholders. The aforementioned structure is based on the basic policies outlined
below, and has been designed from an objective perspective by the Compensation Committee, which is
chaired by an outside director.

The Company’s Policies on Decisions Pertaining to Executive Compensation describes the Basic Policies on
Executive Compensation, the composition of compensation and how it is determined for each position, and
the details of each type of compensation.

2. Overview of Executive Compensation Structure

The Company considers the current Mid-Term Management Plan as an opportunity for realizing
transformation of each business and the entire Group. Executive compensation linked to the Company’s
performance is recognized as an important facet of corporate governance underpinning this transformation
initiative.

The Company, based on the principle of being mission-driven (Stay engaged with a sense of mission; take
ownership at work) and results-oriented, is of the opinion that each executive officer should demonstrate and
act in accordance with their own duties and mission. Compensation for these executive officers is not a fixed
amount based on their duties or position, but decided in accordance with the magnitude of the mission they
are undertaking for the future and the outcome of their efforts. The structure for executive compensation was
designed with this philosophy in mind.

(1) Decision-making process for total compensation packages

The Company sets compensation levels on an individual basis with consideration made to the magnitude of
the mission assigned to each executive officer, etc. This is in contrast to an approach whereby compensation
is determined according to a traditional compensation table for each executive rank.

(2) Composition of executive compensation

Executive officer compensation consists of a fixed component (base salary) based on the duties and
responsibilities of each executive officer and a variable component linked to performance. Variable
compensation comprises an annual bonus, which is compensation linked to short-term performance paid out
on a fiscal-year basis in accordance with performance during each year, and a stock-linked compensation
system (Phantom Stock) that provides the same economic value as cash stock in order to motivate executives
to sustainably increase the Company's corporate value and to promote value sharing between executives and
shareholders. This composition is designed to motivate executive officers to make decisions based on longer-
term earnings with a greater awareness of the share price, instead of focusing solely on a single fiscal year.
(3) Concepts on each of the remuneration elements and calculation method

m Fixed Compensation (Base Salary)

The Company sets fixed compensation (base salary) in accordance with the responsibilities of the post
assigned to each executive officer, and paid in equal amounts each month, in principle.

The amount of fixed compensation (base salary) is set at a level deemed fair in light of prevailing
compensation levels on the market, referring to a survey of executive compensation conducted by a third-
party compensation consulting firm, with a standard amount for the total compensation package based on the
post grading system, as well as a base amount that depends on the nature of the duties and responsibilities of
each executive officer while considering the mission of each post.

m STI (Annual Bonus)

The Company has put in place a performance-linked compensation structure that rewards executive officers
based on the business contributions they made in a single fiscal year, as well as establishing a framework that
incentivizes executive officers to improve performance for the sake of the Group’s growth, while aligning the
executive compensation structure to business strategies.

* The annual bonus is determined by reflecting the degree of achievement toward financial targets and
strategic targets in a single fiscal year in the base amount of performance-linked compensation.

* The target amount of performance-linked compensation is defined as the amount to be paid when financial
targets and strategic targets are achieved. This base amount is determined for each executive officer
individually.

* The annual bonus consists of financial performance-linked compensation and strategic performance-linked
compensation. The ratio of the two components is determined by the Compensation Committee in accordance
with the nature of the mission assigned to each executive officer.
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* The performance metrics for financial targets include adjusted consolidated ROE in the fiscal year, and the
coefficient is determined as a ratio of actual performance to target performance (numerical targets in the
business plan).

* The performance metrics for strategic targets are those agreed upon by the Group CEO, or the Business
CEQOs, etc. in charge of evaluating performance, in accordance with the mission assigned to the executive
officer in question, and the coefficient is set according to the degree of achievement.

* The performance metrics applied for strategic targets include an engagement metric for all executive officers
and a brand value metric for some executive officers as mandatory items related to the unrealized financial
value metric.

m Stock price-linked compensation system (Phantom Stock (“PS”"))

Stock price-linked compensation is compensation in which the amount received varies according to the
number of units granted as well as the Company stock price and dividends, and is linked to the Mid- to Long-
Term growth of the Company.

* The number of units will be determined by reflecting the level of achievement of strategic goals and relative
TSR (Total Shareholder Return) in the stock-linked reward base amount, which is determined based on factors
such as the size of the mission, in principle.

* The number of units granted will be divided into PS(i) and PS(ii), and vest three years after the grant date.
* Directors may exercise their rights at any time with respect to PS (i) and only upon retirement with respect
to PS (ii), and the amount to be paid will be calculated by multiplying the number of units exercised by the
Company's share price at the time of exercise and adding an amount equivalent to the dividends accumulated
up to the time of exercise.

The Group's Policies on Decisions regarding Compensation for Directors and Executive Officers

The Company regards compensation for Directors and Executive Officers as important matter from the
viewpoints of improving business performance and enterprise value, and sets policies for determining
compensation for Directors and Executive Officers as follows:

1. Basic concept of Compensation for Directors and Executive Officers (Group-wide policy)

The Company’s Purpose is “For a future of health, wellbeing, and financial protection.” To embody this
purpose, it defines the expected behaviors based on SOMPQO’s Values (Integrity, Self-motivation, and
Diversity) as the foundation for the decisions and actions of executives and employees.

Executives are expected to lead by example. Therefore, their compensation is determined based on the
following principles:

a) The compensation system should create sustainable value for stakeholders over the medium to long term.
b) The level and system of compensation ensures acquisition and retention of top talent as management of the
Group.

c¢) Compensation shall be determined in accordance with the magnitude of the mission with a forward-looking
mindset and accomplishments. Additionally, fixed factors associated with specific job title or position may be
taken into consideration.

d) The compensation system for Directors and Executive Officers shall be consistent with business strategy
and heightens the Directors’ and Executive Officers’ awareness of performance improvement for the Group's
growth.

¢) Compensation shall reflect medium to long-term results and initiatives of Directors and Executive Officers,
not just performance in a single fiscal year.

f) The compensation system of the Company and major subsidiaries shall have objectivity, transparency and
fairness to fulfill accountability to stakeholders through the deliberation process at the Compensation
Committee of the Company.

2. Compensation system for Directors and Executive Officers

The following is applied to the Company’s compensation system for Directors and Executive Officers.
However, in case there is a justifiable reason for not applying the following, the amount and composition of
compensation are determined individually by the Compensation Committee.

a) Composition and determination method of Directors’ compensation

Compensation for Directors shall consist of monthly compensation, performance-linked compensation and
stock price-linked compensation. With regard to monthly compensation, performance-linked compensation
and stock price-linked compensation, fixed amount shall be determined for monthly compensation, while a
base amount and the number of base point (one unit = cash equivalent to one common share of the Company)
shall be determined for performance-linked compensation and stock price-linked compensation, depending
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on whether the Director is an Outside Director or not, and whether the Director is a full-time or a part-time
Director.

However, performance-linked compensation and stock price-linked compensation are not paid to non-
executive Directors.

Any Director who also serves as an Executive Officer shall be paid with the sum of the compensation for
Director and the compensation for Executive Officer.

The overview of the performance-linked compensation and stock price-linked compensation is described
below in (c) and (d).

b) Composition and determination method of Executive Officers’ and Senior Vice Presidents’ compensation
Compensation of Executive Officers and Senior Vice Presidents shall consist of monthly compensation,
performance-linked compensation and stock price-linked compensation. The amount and composition of
compensation of Executive Officers and Senior Vice Presidents are determined based on the business
environment and market average executive compensation, reflecting the magnitude of the mission.
Additionally, fixed amount shall be determined for monthly compensation, while base amount and the number
of base point (one unit = cash equivalent to one common share of the Company) shall be determined for
performance-linked compensation and stock price-linked compensation.

The overview of the performance-linked compensation and stock price-linked compensation is described
below in (c) and (d)

¢) Performance-linked compensation

The Company introduced a performance-linked compensation system to align compensation for Directors and
Executive Officers and business strategy and heighten the Directors’ and Executive Officers’ awareness of
performance improvement for the Group’s growth. The overview of the system is described below.

* Performance-linked compensation shall be determined by reflecting the degree of achievement of financial
target and strategic target for a single fiscal year in the base amount of performance-linked compensation.

* The base amount of performance-linked compensation is defined as the amount to be paid when financial
target and strategic target are achieved. This base amount is determined individually for each Director and
Executive Officer.

» Performance-linked compensation consists of financial performance-linked compensation and strategic
performance-linked compensation, and the allocation ratio of each base amount is determined by the
Compensation Committee in accordance with the nature of the mission of each Director and Executive
Officer.

* Performance indicators that are applied to financial target are adjusted consolidated ROE and others for the
fiscal year and the coefficient is determined according to the actual figures vs. target figures (numerical target
in business plan).

* Performance indicators that are applied to strategic target are the indicators agreed by the Group CEO,
Business CEO or others responsible for evaluation in accordance with the mission of each Director and
Executive Officer, and the coefficient is determined according to the degree of the achievement.

d) Stock price-linked compensation system

The Company introduced a stock price-linked compensation system that provides the same economic value
as actual shares in order to motivate Directors and Executive Officers to continuously improve the Company's
enterprise value and to promote value sharing between the Directors and Executive Officers and shareholders.
The outline of this system is as follows:

* Stock price-linked compensation reflects an amount equal to the Company's stock price and dividends in the
number of units granted.

* The number of units will be determined by reflecting the level of achievement of strategic goals and relative
TSR (Total Shareholder Return) in the stock-linked reward base amount, which is determined based on factors
such as the size of the mission, in principle.

* The number of units granted will be divided into PS(i) and PS(ii), and vest three years after the grant date.
* Directors may exercise their rights at any time with respect to PS (i) and only upon retirement with respect
to PS (i), and the amount to be paid will be calculated by multiplying the number of units exercised by the
Company's share price at the time of exercise and adding an amount equivalent to the dividends accumulated
up to the time of exercise.

[Supporting System for Outside Directors]|
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Prior to meetings of the Board of Directors, outside directors are provided with explanations by the Corporate
Legal Department of the Secretariat of the Board of Directors, and by the departments in charge of each
agenda item. Additionally, the Human Capital Department provides assistance to outside directors as the
Secretariat of the Nomination Committee and the Compensation Committee, and the Audit Committee Office
provides assistance to outside directors as the Secretariat of the Audit Committee.

The Company also makes efforts to provide outside directors with various types of information, including the
Integrated Annual Report, Annual Securities Report, and IR presentation materials.

[Status of Persons who have Retired as Representative Director and President, etc.]

Information on Persons Holding Advisory Positions (Sodanyaku, Komon, etc.) after Retiring as

Representative Director and President, etc.

Terms and Conditions of Employment | Date when former

Name ’Lzbsitgclg Responsibilities (Full/part time, with/without role as president/ | Term

remuneration, etc.) CEO ended

Number of Persons Holding Advisory Positions (Sodanyaku, Komon, etc.) N
one
After Retiring as Representative Director and President, etc.

Other Related Matters

In some cases, the Company appoints former Group CEOs and/or presidents, etc. as special advisors.
However, these special advisors have no roles or authority with regard to advising on management. Instead,
these appointments are intended to carry out external activities, such as those related to business associations,
social contribution activities, and cultural activities. They are appointed to one-year terms through a resolution
of the Board of Directors.

2. Matters Concerning Functions of Business Execution, Auditing and Supervision, Nomination, and

Remuneration Decisions (Overview of Current Corporate Governance System)

The Board of Directors sets the basic management policy and the basic policy for internal control which forms
the foundation of the Group management, appoints Executive Officers/ Key Senior Vice President and
provides supervision over the performance of duties by Directors and Executive Officers. Additionally, the
Board of Directors delegates executive decisions to executive officers in principle, as long as laws permit, for
further strengthening the supervisory function of the Board of Directors and further accelerating business
execution simultaneously.

In addition, by appropriately executing the duties of the Nominating Committee, Audit Committee, and
Compensation Committee, which have the chairman and a majority of its members as outside directors, the
Company ensures transparency in the appointment of Directors and Executive Officers/ Key Senior Vice
President, the audit of their duties, and also the treatment of directors and executive officers to control and
maintain the structure of corporate governance for proper and more efficient function.

On the structure for business execution, Executive Officers make executive decisions and perform duties on
the matters delegated from the Board of Directors under the overall supervision of the Group CEO, while the
Business CEO System by which the Business CEO is appointed and the Senior Vice President in charge of
the business segment pursues sustainable enhancement of enterprise value and maximization of synergies
within the Group under the oversight of the Business CEO, and Group CxO System by which the Group CxO
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utilizes high level of expertise in respective functional area across businesses and pursues Group best, are in
place to ensure agile and flexible decision-making and business execution, with clearly defined authorities
and responsibilities.

Additionally, the Company established the Group ExCo, as an advisory body to the Group CEO to discuss
themes that significantly impact group-wide management strategy as well as business executive policy.

The Group considers that it is essential to continually improve the transparency and fairness of the Group’s
corporate governance and to maintain strong relations of trust with stakeholders. The Board of Directors has
accordingly established the Corporate Governance Policy to clarify basic policies regarding the formation of
the overall vision for the governance structure and the governance framework.

In addition, to continuously enhance corporate governance and improve its effectiveness, we have established
the “SOMPO Holdings Board of Directors Mission Statement,” which clarifies the roles and responsibilities
of the Board of Directors. Please refer to “3. Board of Directors and Committees,” of the Corporate
Governance Policy.

(https://www.sompo-hd.com/en/company/governance/overview/policies/)

Directors and the Board of Directors

The Board of Directors performs its duties as stipulated by laws and regulations and the Articles of
Incorporation, decides on important items for management as defined in the Rules of the Board of Directors,
and serves a supervisory function overseeing the status of business execution.

The Chairman of the Board of Directors is selected from among the Outside Directors.
*Kazuhiro Higashi, an outside director, has been appointed the Chairman of the Board of
Directors effective April 1, 2024.

Prior to the Board of Directors Meeting, preliminary briefing sessions are held for Outside Directors before
every meeting to explain about the agenda items. The opinions, questions, and other comments expressed by
the Outside Directors at the preliminary briefing sessions are shared with all attending Directors before the
Board of Directors Meeting, to operate the Board of Directors Meeting and preliminary briefing session in a
unified manner. Additionally, executive functions and the secretariat of the Board of Directors Meeting
provide information as necessary. Such procedures facilitate constructive and productive discussion at the
Board of Directors Meeting and ensure the effectiveness of the operations of Board of Directors Meeting. In
addition, Outside Directors and the Group CEO hold meeting to facilitate open exchange of opinions among
Outside Directors and between the top Executive Officers.

In accordance with Policies for Appointment of Directors and Executive Officers, we appoint Outside
Directors who possess broad knowledge and experience across diverse fields, taking into account changes in
the business environment and evolving priority management issues in the course of executing our Mid- to
Long-Term strategies, thereby incorporating an external perspective on areas such as corporate governance,
consumer engagement, and overseas business expansion.

The tenure of Directors ends upon the closing of the final General Meeting of Shareholders held within a
fiscal year that is within one year from the appointment in order to clarify the responsibilities of the
management concerning the fiscal year.

Upon the time of the closing of the 15th General Meeting of Shareholders, the Company’s Board of Directors
comprises 13 members, 8 members of whom (majority) are outside directors. Current members include 12
Japanese nationals and 1 non-Japanese, 11 males and 2 females. The average tenure (including that as an
auditor) is 4.2 years.

Nomination Committee

The Nomination Committee defines policy and standard for the appointment of Directors, Executive Officers,
Senior Vice President and Special Advisors, determines the list of candidates, and involve in the appointment
of Directors and Senior Vice President of subsidiaries when necessary, according to the profile and size of the
business.

In addition, the Nomination Committee deliberates appointment and dismissal of Executive Officers and
Senior Vice Presidents, including the Group CEO, based on the personal performance evaluation to improve
transparency and corporate governance.

The Nomination Committee consists of at least 3 members and the majority of the members are selected from
Outside Directors to ensure independence and neutrality of the Committee. The Chairman of the Committee
is selected from a member who is an Outside Director.

Compensation Committee
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The Compensation Committee determines the evaluation of Directors and Executive Officers/ Senior Vice
President and compensation scheme/compensations of Directors and Executive Officers, Senior Vice
President and Special Advisors, and involve in the compensations of Directors, Senior Vice President and
Special Advisors of subsidiaries according to the profile and the size of the business.

In addition, the Compensation Committee performs personal performance evaluation of Executive Officers
and Senior Vice Presidents, including the Group CEO, to enhance transparency and objectivity of the
compensation determination process and improve corporate governance.

The Committee consists of at least 3 members selected from Directors and the majority of the members are
selected from Outside Directors in order to ensure independence and neutrality of the Committee. The
Chairman of the Committee is selected from a member who is an Outside Director.

Members of Nomination/Compensation Committee

The majority of the members are selected from Outside Directors in order to secure autonomy and neutrality
of the Committees. As of the date of submission of this report, both Committees consist of 5 members, all of
whom are Outside Directors.

Evaluation of performance and the selection and dismissal process for the Group CEO and executives
Based on the executive performance evaluation system, the Company’s Executive Officers, including the
Group CEOQ are subject to performance evaluations by the Compensation Committee based on clear indication
of their missions and evaluation of the state of performance of their own missions. The results of this
evaluation are reflected in annual decisions by the Nomination Committee on reappointment of executives.
Executive Officers report to the Board of Directors on business execution. In addition, the Nominating
Committee and the Compensation Committee can, if necessary, have the Group CEO and other executive
officers attend the committee for comments or clarification.

And the members of the Nominating Committee the Compensation Committee will regularly discuss, outside
of the committee, with the Group CEO about the role and mission of the group leader, and evaluate their
progress. Such process for the Group CEO and executives secures objectivity, timeliness, and transparency in
the process of appointment/reappointment of the Company’s Executive Officers, including the Group CEO.

Audit Committee

The Audit Committee shall audit the legality and the appropriateness of the duty performance of Directors
and Executive Officers produce audit reports, and determine agenda to be presented to the General
Shareholders Meeting regarding the appointment, dismissal and non-reappointment of the Independent
Auditor.

In addition, the Audit Committee exercises its right to consent to the determination of compensation for the
Independent Auditor.

The Audit Committee establishes the audit standards, basic audit policy, and audit plans to ensure
effectiveness of the aforementioned audit practice and carries out audit in an organized manner.

The Audit Committee consists of at least 3 members selected from the Directors who do not assume any
executive role, and the majority of the members shall be Outside Directors.

In addition, the Chairman of the Committee is selected from the members who are Outside Directors in
principle with more than one full-time audit member who is familiar with the business of the Group and audit
member who has expert knowledge of finance and accounting in principle.

Conclusion of contracts limiting liability

According to the provisions of Article 427, Paragraph 1 of the Companies Act, the Company may enter into
an agreement with an outside director to limit liability for damages caused by failure to perform duties (a
Contract for Limitation of Liability). The Articles of Incorporation stipulate that the limit of liability based on
the Contracts for Limitation of Liability shall be the amount stipulated by laws and regulations. Based on the
provisions of the Articles of Incorporation, the Company has entered into a Contract for Limitation of Liability
with outside directors.

Directors and Officers Liability Insurance

The Company has entered into a directors and officers liability insurance with an insurance company as
stipulated in Article 430-3, Paragraph 1 of the Companies Act. This insurance covers any damages which may
arise from the directors, etc. being held liable for the performance of their duties or being subject to a claim
in respect of such liability.
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However, damages caused by intentional or gross negligence will not be covered and there are other
exemptions.
The Company will bear all insurance premiums.

Business Executive Structure and Executive Officers

The Executive Officer shall make executive decisions on matters delegated by the Board of Directors and
execute business based on the Group’s business strategy within the scope of duties in accordance with laws
and regulations or the Articles of Incorporation, internal rules, etc. The Senior Vice President executes
business following a partial delegation of business execution authority from the Executive Officer.

As the Chief Executive Officer of the Group, the Group CEO oversees the overall management of the Group
by strategically assigning the Business CEOs who are the heads of each business unit, Senior Vice President
in charge of business segments, and Group CxOs who are the heads of each function of the Group to realize
agile and flexible Group management in response to discontinuous changes in business environment.

The Business CEOs (the SOMPO P&C CEO and group CEO) are appointed as heads of each business unit
and are partially delegated authority from the Group CEO to formulate business strategy and oversee
investment decision-making in each business unit to maximize enterprise value.

The Senior Vice President in charge of the Domestic P&C Insurance Business, Overseas Insurance and
Reinsurance Business, Domestic Life Insurance Business, and Nursing Care Business are appointed as heads
of each business segment and execute strategies, make investment decisions, allocate headcount, etc. in an
agile and timely manner while ensuring financial soundness of each business segment under the oversight of
the Business CEO.

The Group CxOs as heads of each function in the Group (Group CFO (finance), Group CHRO (human
resource), Group CRO (risk management), Group CDO (digital), Group CSuO (sustainability), Group CDaO
(data), Group CIO (IT), Group CAE (internal audit), etc. They leverage their knowledge and expertise in their
respective functional areas to perform the duties necessary to fulfill their roles and functions, including
communication with executives of Group companies.

Group Executive Committee (Group ExCo)

The Group Executive Committee as an advisory body to the Group CEO and executive committee deliberates
on topics that significantly impact group-wide business strategy, business execution policy, etc.

The Group ExCo is chaired by the Group CEO and is comprised of the Business CEOs, Senior Vice Presidents
of business segments, Group CxOs, Executive Officers in charge of specific areas, etc.

Voluntary Committees

* Group ERM Committee

Established as a subordinate organization of the Group ExCo, the committee discusses on a Group-wide basis
the important issues concerning the Group’s strategic risk management as well as material risks.

* Global Transaction Committee
Established as a subordinate organization of the Group ExCo, the committee conducts agile and substantive
discussions on subsidiaries (M&A) and PMI in the overseas insurance businesses.

* Investment Committee

Established as a subordinate organization of the Group ExCo, the committee evaluates, from a professional
and impartial standpoint, investment activities undertaken by the Group for business expansion, new business
development, and other purposes.

* Group Asset Management Committee
Established as a subordinate organization of the Group ExCo, the committee discusses group-wide
deliberations on the Group’s asset management.

Management Board

* SOMPO P&C Management Board

Established as an advisory body to the CEO of SOMPO P&C (property and casualty insurance business), this
committee discusses topics related to the management strategy, operational policies, and implementation of
the Group, with a focus on Domestic P&C Insurance Business, Overseas Insurance and Reinsurance Business.
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* SOMPO Wellbeing Management Board

As an advisory body to the CEO of SOMPO Wellbeing, we will discuss themes related to the group's
management strategies, operational policies, and implementation regarding the promotion of “connect with
customers and deliver connected services” centered on Domestic Life Insurance Business and Nursing Care
Business, as well as the realization of extended healthy life expectancy through encouraging behavioral
changes among customers.

3. Reasons for Adoption of Current Corporate Governance System

The Company has changed its governance structure to "Company with committees", effective June 2019, as
part of efforts to strengthen corporate governance structure by separating management supervision from
business execution in order to reinforce the supervisory function of the Board of Directors and to accelerate
business execution by delegating substantial authorities from the Board of Directors to executive functions.
The Company also established three committees; Nomination Committee, Audit Committee and
Compensation Committee, to enhance the governance structure transparency and fairness practice.

Implementation of Measures for Shareholders and Other Stakeholders

1. Measures to Vitalize the General Shareholder Meetings and Smooth Exercise of Voting Rights

Supplementary Explanations

Early Notification of General
Shareholder Meeting

The Notice of Convocation of the 15th General Meeting of Shareholders was
sent on June 2, 2025.

Scheduling AGMs Avoiding
the Peak Day

The 15th General Meeting of Shareholders was held on June 23, 2025.

Allowing Electronic Exercise

The Company enables the exercise of voting rights via the Internet.

of Voting Rights
Participation in Electronic Participation in the Electronic Voting Platform for Foreign and Institutional
Voting Platform Investors for submission of voting rights.

Providing Convocation Notice
in English

The Company provides an English-language version of the Notice of
Convocation via the Company homepage.

Other

The Company provides the Notice of Convocation of the Ordinary General
Meeting of Shareholders, IR meeting materials, and other information via the
Company homepage. Since 2020, we have been distributing the general
meeting of shareholders on the Internet to promote participation in the
General Meeting of Shareholders and the smooth exercise of voting rights.

2. Status of IR-related Activities

Explanation by a
representative
Supplementary Explanations director or a
representative

executive officer

Formulation and Publication
of Disclosure Policies

The Board of Directors has established a Disclosure
Policy, which is available from the Company website.

Regular Investor Briefings
held for Individual Investors

Briefings are held for individual investors as appropriate. Held
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Regular Investor Briefings
held for Analysts and
Institutional Investors

Briefings are held timely IR events, mainly financial
results. Held

Regular Investor Briefings
held for Overseas Investors

Briefings are held regularly for overseas institutional
investors in the United States, Europe, Asia, or other
regions. In addition, we actively conduct interviews
remotely.

Held

Online Disclosure of IR
Information

Web page for investor relations materials
English-language IR materials are available at
https://www.sompo-hd.com/en/ir/

Information for investors available on the web site:
Stock market price quotes, stock market price historical
data, share information, dividend information, credit
ratings information, IR materials (including video),
Integrated Report, Sustainability Report, Annual Report,
financial data, financial results, financial statements,
quarterly financial statements, Notice of Convocation of
the Ordinary General Meeting of Shareholders, notices of
resolutions, monthly business results reports, etc. (Many
of the materials are also available in English.)

In addition to providing information via the web site, the
Company also distributes news releases and other
communications to analysts, institutional investors, and
other stakeholders.

Establishment of Department
and/or Placement of a
Manager in Charge of IR

IR Department: Officers are appointed from Office of
Group CFO

IR Officer in Charge: Katsuyuki Tajiri, Group CFO,
Deputy President and Representative Executive Officer
IR Operations Contact: Hiroshi Takano, Investor
Relations Department

TEL: +81-33349-3913

Other

Financial results briefings are held with the senior
management in attendance and include presentations and
question and answer sessions.

The Company arranges for senior management to engage
in dialogue with overseas investors several times a year.
In Japan, the executive officer of the IR Department
arranges for dialogue with shareholders as needed.
These dialogues enable the Company to explain it
management policies and other topics in a timely manner
while also allowing the Company senior management to
receive timely feedback on shareholder interests and
concerns, which contributes to forming management
strategy and executing operations.

3. Status of Measures to Ensure Due Respect for Stakeholders

Supplementary Explanations

Stipulation of Internal Rules
for Respecting the Position of
Stakeholders

<SOMPO’s Purpose >

For a future of “health, wellbeing & financial protection”

The Group will contribute to a sustainable society and pave the way for the
future by leveraging the SOMPO Group's strengths, beyond insurance, to
address various social issues from a medium- to long-term perspective and
work to resolve them, with a focus on “health, wellbeing & financial
protection”. We will continue to support the challenges of people and
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companies, beyond the hierarchy of organizations and businesses within the
Group, with the keyword “connect with customers and deliver connected
services”.

Implementation of
Environmental Activities, CSR
Activities etc.

With regard to global environmental issues, since the 1990s, we have been
continuously engaged in environmental education and providing financial
products in cooperation with stakeholders. Based on the strengths that we
have gained through these efforts, we will put into practice the three actions
of “Together with stakeholders, aim to realize an inclusive and resilient
carbon neutral society where people and nature are in harmony”.

< SOMPO Climate Action >

1. Adapt to climate change

Help enhance societal resilience by developing/offering products/services
through collaboration

2. Mitigate climate change

Achieve net zero group GHG emissions (by 2050)

3. Contribute to societal transformation

Support the transition of society by collaborating with stakeholders, such as
NGOs, and engaging as financial institutions

The key KPIs for SOMPO Climate Action are as follows.

- Greenhouse gas emission reduction rate toward net zero (by 2050):

- 60% reduction from 2017 by FY2030 (Scope 1, 2, and 3 (excluding
insurance underwriting, investments and loans))

- Reduction in emissions from investment and loans (Scope 3, Category 15)
by 25% compared to 2019 (target for 2025, total emissions), and by 50-60%
compared to 2019 (target for 2030, intensity basis)

- Introduction of renewable energy: 70% by FY2030

- Transition insurance (insurance products that contribute to decarbonization):
¥25.0 billion (primary premiums in FY2026)

Development of Policies on
Information Provision to
Stakeholders

SOMPO Group Basic Policy on Disclosure stipulates the Company shall
actively endeavor to distribute information to stakeholders even when not
stipulated by law or other regulation and that the information shall be
relevant, accurate, easy to understand, and provided in a timely manner.

Other

Properly managing health and productivity

The Group promotes health management based on the belief that "mental and
physical health of employees and their families" is the driving force behind
realizing “SOMPO's Purpose”.

The Group's Policy for Human Rights also states that the Group will work to
maintain and improve the health of its employees and to ensure a vibrant
working environment. Based on these policies, the Group considers the
maintenance and improvement of employee health to be one of the most
important management themes, and is committed to Health Management.
*Health Management ® is a registered trademark of the Health Management
Study Group, an NPO.

The Group Health Declaration was established to further strengthen Health
Management throughout the Group. We will further promote health
management by disseminating our policies within and outside the Group
which incorporate the three significance of health management ((1)
realization of “SOMPQ's Purpose”, (2) improvement of productivity, and (3)
improvement of corporate value).

These efforts were highly evaluated, the Company has been selected for the
9th consecutive year as a “Health Management Excellence Corporation 2025”
by the Ministry of Economy, Trade and Industry and the Tokyo Stock
Exchange. In addition, 20 companies in the group have been certified under
the Health Management Excellence Corporation Certification System
operated by the Ministry of Economy, Trade and Industry and the Japan
Health Conference as “Health Management Excellence Corporation 2025
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Large-Scale Corporation Division” and “Health Management Excellence
Corporation 2025 Small and Medium-Scale Corporation Division,” Among
these, 6 companies were certified as “Health Management Excellence
Corporation 2025 Large-Scale Corporation Division (White 500),” and 3
companies were certified as “Health Management Excellence Corporation
2025 Small and Medium-Sized Corporation Division (Bright 500), Next
Bright 1000).”

Management Outstanding Organizations Recognition (Small and Medium
Enterprise Category)”.

We will deliver the effects of our initiatives, internally and externally, in
cooperation with health insurance associations. By strengthening customer
support while monitoring the outcome of such initiatives, we will be further
contributing to the penetration of health and productivity management to the
Group companies and customers.

Fulfilling social responsibility through proper payment of taxes

The Company will fulfill its corporate social responsibility through striving
to bear an appropriate tax burden in compliance with applicable tax laws in
the countries and regions in which it does business, while respecting the
standpoints of various stakeholders.

IV. Matters Related to the Internal Control System

1. Basic Views on Internal Control System and the Progress of System Development

The Company, by resolution of its Board of Directors, adopts the Basic Policy on Internal Controls to ensure
the proper operations of the Group and contribute to enhancement and quality improvement of corporate
governance based on relevant laws and regulations and SOMPO’s Purpose. The Company shall strive to
appropriately capture and validate the Group’s control status based on the Basic Policy and enhance its
systems. Additionally, in the situation of any event that poses material impact on the management of the
Group, the Board of Directors shall promptly determine the policy to address the situation and necessary
countermeasures.

1. System for Ensuring Proper Conduct of Operations of the Group

As set forth below, the Company shall establish the systems required to ensure that the operations of the
Company Group are conducted properly.

(1) The Company shall present SOMPO's Purpose, SOMPO’s Values, and the Group Sustainability Vision to
its Group companies.

(2) The Company shall prescribe the Group Basic Policy on the Business Management of Group Companies
to clarify the scope and specifics of the business management. The Company also stipulates matters that Group
companies shall submit applications for approval and report on important matters that impact the Group's
management strategy and business plan, and appropriately exercises shareholder rights at each Group
company. Furthermore, the Company shall ensure the effectiveness of this system by, for example, concluding
a business management agreement.

(3) The Company shall formulate various basic policies of the Group that prescribe the Company Group’s
control framework and disseminate them to Group companies, requesting compliance therewith. The
Company shall also have its Group companies establish systems based on these basic policies, such as by
causing them to formulate their own rules according to their actual business operations.

(4) The Company shall establish systems for information collection, inspections, and examinations required
for management decisions. The Company shall also seek to activate management discussions through such
means as reliably providing information to Independent Directors and ensure the adequacy of management
decisions on important matters regarding business management of the Company Group.

(5) The Company established a basic policy for the management of intra-group transactions to ensure that the
soundness and appropriateness of its business operations are not affected by legal violations or risk influence
resulting from conflicts of interest in intra-group transactions. In order to ensure its effectiveness, the
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Company shall establish an appropriate management system, including designating the transactions subject
to monitoring, monitoring items, and departments responsible for monitoring, and appropriately identifying
and examining important transactions within the Group.

2. System for Ensuring Execution of Duties of Directors, Executive Officers, and Employees in Compliance
with Applicable Laws and the Company’s Articles of Incorporation

As set forth below, the Company shall establish the systems required to ensure that the Company Group’s
directors, executive officers, and employees (“Officers and Employees”) execute their duties in compliance
with applicable laws and the firm’s Articles of Incorporation. In addition, to ensure the effectiveness of checks
and balances and audit functions in business operations, we will continue to invest in enhancing the expertise
of personnel responsible for risk management, including compliance, and internal auditing.

(1) The Company shall verify that the Group Company’s Officers and Employees are executing their duties
in a legally compliant manner through such means as reporting on the state of Officers and Employees’
execution of their duties at meetings of the Board of Directors.

(2) The Company shall prescribe the Group Basic Policy on Compliance and the Group Compliance Code of
Conduct to establish compliance systems. The Company shall also issue a compliance manual with standards
of conduct for Officers and Employees of the Company Group and conduct ongoing education and training
based on compliance manual to disseminate these basic policies, the code of conduct, and the compliance
manual.

(3) The Company shall establish systems in the Company Group for internal reporting and internal whistle
blowing for misconduct and other such incidents and properly rectify or otherwise respond to such matters.
(4) The Company shall prescribe the Basic Policy on Response to Customer Feedback and organize effective
systems in the Group for responding to customer feedback, such as proactively analyzing customer feedback
to improve operational quality.

(5) The Company shall prescribe the Basic Policy on Quality of Services of Products and Services provided
to Customers to formulate reporting procedure in the event of negative incident at Group companies that
adversely affects customers financially and prepare manuals for checking similar incident that occurred in the
Group to maintain and improve the quality of products and services provided to customers.

(6) The Company shall prescribe the Security Policy and establish appropriate management systems for
information assets, such as clarifying basic measures to be taken to ensure the security of information assets
in the Company Group.

3. Strategic Risk Management Frameworks

The Company shall prescribe the Basic Policy on ERM and implement the Strategic Risk Management, i.e.,
an ERM designed to minimize unforeseen losses while effectively utilizing its capital, increasing its profits
under appropriate control of risks, and maximizing the Group’s corporate value.

(1) To ensure the effectiveness of Strategic Risk Management, the Company shall establish systems for
Strategic Risk Management, such as the “SOMPO Group Risk Appetite Statement” to work as a guideline for
risk taking in capital budgeting.

The Company shall also appropriately manage risks that may confront the Group as a whole through the
adequate assessment of the risks inherent to a group structure and of the outline of various risk characteristics
that exist within the Group.

(2) The Company shall have its Group companies develop and implement the appropriate frameworks for
strategic risk management, including assessment and evaluation of risks, according to their scope, scale, and
characteristics of operations.

(3) As a foundation of ERM, the Company shall prescribe the Actuarial Basic Policy to appropriately
measure insurance liabilities and ensure financial soundness. In addition, to ensure the effectiveness of checks
and balances and audit functions in business operations, we will continue to invest in enhancing the expertise
of personnel responsible for risk management, including compliance, and internal auditing.

4. System to Ensure Effective and Accurate Execution of Duties

As set forth below, the Company shall delegate authority for the execution of job duties, prescribe rules
regarding decision-making and reporting, establish a command and control structure, and effectively utilize
management resources to ensure that the Company Group’s Officers and Employees execute their duties
properly and efficiently.

(1) The Company shall formulate the Company Group’s management plans and share these plans with its
Group companies.
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(2) The Company shall establish the Group ExCo to discuss the strategy for the entire Group as well as discuss
important topics such as the execution of the Company Group’s business operations which significantly
impact overall business, and by having the Group CEO, the Business CEOs, Senior Vice Presidents of
business segments and Group CxOs, etc. participate, the company will establish a system which enables for
high-quality, swift decision-making, and conduct sufficient examinations in areas of high expertise.

(3) The Company shall organize and prepare resolution matters and reporting matters for the Board of
Directors Meeting so that the items that require the involvement of the Board of Directors are defined clearly.
The Company shall also determine the scope of executive authorities of executives consistent with the
clarification described herein.

(4) The Company shall establish the Group’s rules and clearly define their internal organizational units’
objectives and scope of responsibilities and shall determine for each organizational unit the division of its
duties, executives, and scope of operational authority.

(5) For the purpose of realizing a business operation system with high level of credibility, convenience and
efficiency, the Company shall prescribe the Group Basic Policy on IT Strategy and require each company of
the Group to establish department responsible for building IT management system, develop system plan and
system risk management to form a framework of IT governance and system risk management of the Group.
(6) The Company shall establish a basic policy on Al, introduce Al technology to automate and enhance
business operations, appropriately manage risks specific to Al, and establish an Al governance framework for
the Group to ensure the safe and responsible use of AL.(7) The Company shall prescribe the Basic Policy on
Outsourcing Management and ensure proper operations in association with outsourcing by the Group, such
as by managing outsourced companies according to processes from the start to termination of outsourcing.
(8) The Company shall prescribe the Basic Policy on Asset Management and manage assets with sufficient
consideration of risk management based on safety, liquidity, and profitability in light of the characteristics of
the Group’s funds being managed.

(9) The Company shall prescribe the Group Basic Policy on Establishing Business Continuity Systems and
ensure the stability and soundness of the Group’s operational foundation in times of emergency, such as by
establishing systems to ensure the continuity or early restoration of the Group’s key operations during times
of crisis, including major natural disasters.

5. System for Ensuring Appropriate Information Disclosure

(1) The Company shall prescribe the Basic Policy on Disclosure to disclose information regarding the
management status of the Group in an appropriate and timely manner and to reinforce fairness and efficiency
in such disclosure. In order to ensure effectiveness, the Company shall set up a department that controls
disclosure matters based on laws and regulations to establish systems for timely and appropriate disclosure of
information concerning its business activities.

(2) The Company shall prescribe the Basic Policy for Internal Controls over Financial Reporting to ensure
appropriateness and credibility in financial reporting. In order to ensure efficiency, the Company shall clarify
related processes and risks in preparing appropriate financial statements. The Company shall also review
related processes as necessary based on the results of audit by Audit Committee, Accounting Auditors and
Internal Audit Departments to ensure adequacy. In addition, the Company shall designate department
responsible for related internal control and another department to evaluate such internal control, comply with
the internal control framework generally accepted as fair and appropriate, develop annual evaluation plan of
internal control and produce internal control report.

6. System for Retention and Management of Information Related to Executive Officers’ Performance of Their
Duties

To appropriately retain and manage information related to the executive officers’ performance of their duties,
the Company shall prescribe rules dictating methods for retaining and managing information related to the
executive officers’ execution of their duties, including minutes of important meetings and documentation
related thereto. The Company shall also establish the system required to retain and manage such information.

7. System to Ensure Internal Audits’ Effectiveness

To ensure the effectiveness of the Company Group’s internal audits, the Company shall prescribe the Basic
Policy on Internal Audits, which shall define matters, such as securing independence concerning internal
audits, establishing rules and developing plans, and establishing internal audit systems that are efficient and
effective for the Group as a whole.
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8. System Related to Audits by Audit Committee
The Company shall establish the following systems to improve the effectiveness of the Audit Committee’
audits:

8-1. Matters relating to employees who assist Audit Committee in the performance of their duties

The Company shall establish an Audit Committee Office and, at Audit Committee’ requests, appoint personnel
with the requisite knowledge and experience to serve as Staff of the Audit Committee (employees to assist
with Audit Committee’ duties) assigned exclusively to audit duty. The Company shall also prescribe the Rules
Regarding Staff of the Audit Committee and ensure their independence from executive functions and the
effectiveness of instructions issued by the Audit Committee to the Staff of the Audit Committee as follows.
(1) The Company shall ensure the Staff of the Audit Committee’s independence from executives and other
persons in charge of execution by requiring consent from the Audit Committee’s member appointed by Audit
Committee regarding appointments, dismissal, and personnel evaluation of Staff of Audit Committee.

(2) In conducting their duties, Staff of the Audit Committee shall follow the instructions and orders of the
Audit Committee or the members of Audit Committee only and not receive instructions or orders from any
other personnel.

(3) Staff of the Audit Committee shall have the authority to collect information required in relation to their
duties ordered by Audit Committee.

8-2. System for Reporting to Audit Committee.

(1) The Company shall, under the Audit Committee’s approval, prescribe matters that are to be reported to
Audit Committee by Officers and Employees (including gross violations of laws or Articles of Incorporation
or other improprieties in connection with execution of duties that potentially may cause a material loss for the
company) and the timing of such reports, etc. in the rules regarding reporting to Audit Committee. Officers
and Employees shall unfailingly submit reports in accord with such prescriptions and other reports requested
by Audit Committee.

(2) The Company shall not unfavorably treat such Officers and Employees who have submitted such reports
to Audit Committee because of such submission. The same shall apply to the Officers and Employees of
Group companies.

(3) When Audit Committee express opinions on directors or executive officers’ execution of their duties or
recommend improvements thereof, the director or executive in question shall report back to the Audit
Committee on the progress in addressing the matter cited by Audit Committee.

8-3. Other Systems to Ensure that Audit Committee’ Audits are Conducted Effectively

(1) Any member of Audit Committee appointed by Audit Committee may attend and express their opinions
at important meetings.

(2) The Company shall fully cooperate when Audit Committee or any member of the Audit Committee
exchange opinions with directors, executive officers, accounting auditors, internal audit sections, and other
persons required to appropriately performing the duties of the Audit Committee. The same shall apply to
information gathering from or opinion exchange with Officers and Employees of Group companies.

(3) The Company shall respond to Audit Committee’ requests concerning access to the minutes of important
meetings and other important documents (including electromagnetic records).

(4) Appointment, dismissal or any other important personnel change relating to the head of internal audit
section shall require consent from Audit Committee.

(5) The internal audit section shall discuss and agree with Audit Committee on internal audit plan. The internal
audit section shall report audit result and other designated items and follow instructions from Audit Committee
as necessary.

(6) The Company shall appropriately handle any claim for reimbursement by Audit Committee and Staff of
Audit Committee for necessary expenses to conduct duties.

(7) Officers and Employees of the Company shall also respect any other rule prescribed by Audit Committee
and items provided in audit standard.

2. Basic Views on Measures for Eliminating Anti-Social Forces and Status of Development

The Company seeks to continually earn the trust of society and maintain sound corporate management and
has established the SOMPO Group Basic Policy on Response to Antisocial Forces which stipulates
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maintaining an absolutely uncompromising stance on undue claims and other activities by antisocial forces
that disrupt or threaten the safety of civil society, rejecting all overtures, and blocking all relations with
antisocial forces.

V. Other

1. Adoption of Anti-Takeover Measures

Adoption of Anti-Takeover Measures Not Adopted

I Supplementary Explanation for Applicable Items

| None

2. Other Matters Concerning to Corporate Governance System

Overview of the system for timely disclosure

1. Basic stance

The Company maintains a system for disclosure in line with its SOMPO Group Basic Policy on Disclosure.
The policy is to provide information to about the Group’s business conditions and various activities that is
accurate, easy to understand, and provided in a timely manner as well as highly impartial and beneficial to
various stakeholders including our shareholders, investors, and policyholders of subsidiary insurance
companies.

The Company proactively complies with the Companies Act, Financial Instruments and Exchange Act,
Insurance Business Act, and similar corporate laws (“laws”) as well as the regulations of the Financial
Instruments Exchanges on which the Company is listed, and distributes information to stakeholders even
when not stipulated by law or other regulation. The Company also endeavors to provide accurate, easy to
understand, and timely information that is appropriate for the stakeholder that will be receiving the
information.

2. Execution framework for disclosure operations

(1) System for disclosure

As mandated by law, the Company maintains a Corporate Legal Department that serves as a supervisory office
for disclosure compliance.

Each of the Company’s departments immediately reports all important information (information that is
potentially required to be disclosed) to the Corporate Legal Department. The Company’s direct subsidiaries
similarly report any important information they become aware of related to their company or their subsidiary
and affiliate companies to the Corporate Legal Department and the departments with jurisdiction.

The Corporate Legal Department makes a decision whether or not to disclose and determines the actual
contents.

(2) Disclosure system monitoring

The Company, as stipulated in the SOMPO Group Basic Policy on Internal Audits, maintains an internal
auditing system for the Company and Group companies. The Company’s Internal Auditing Department
conducts internal audits to verify the appropriateness of business operations, including the disclosure of
information, monitors the internal auditing activities of Group companies, and reports major issues to the
Board of Directors.
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