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Absorption-Type Merger
Agreement

TDK Corporation (hereinafter “TDK")
and TDK EPC Corporation (hereinafter
“EPC”) has agreed on this Absorption-
Type Merger Agreement (hereinafter the
“Agreement”) as follows. Hereinafter
individually referred to as a “Party”,
collectively referred as to the “Parties”.

Article 1 Absorption-Type Merger

1. TDK, as a surviving company will
merge EPC, as a disappearing
company, in the Absorption-Type
Merger (hereinafter the “Merger®)
and TDK will inherit all rights and
obligations of EPC.

2. The trade name and its registered
address of the surviving company and
dissapering company in the
Absorption-Type Merger are as
follows.

(1) Surviving company
Name: TDK Corporation
Address: 2-5-1, Nihonbashi,
Chuo-ku, Tokyo, Japan

(2) Dissapearing company
Name: TDK EPC Corporation
Address: 2-5-1, Nihonbashi,
Chuo-ku, Tokyo, Japan

Article 2 (Value of the Merger)

TDK will not deliver any consideration for
the Merger to EPC’s shareholder since
TDK owns all of the outstanding shares of
EPC.

Article 3 Effective Day

The effective date of the Merger
(hereinafter “Effective Day™) will be July
1, 2020. Provided, however, in the event
necessary procedures for the Merger will
not be completed by the Effective Day, the
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Parties may change the Effective Day by
agreement under the Companies Act.

Article 4 Approval of the Merger

Agreement by shareholders meeting

1. TDK will execute the Merger without
approval of Shareholders Meeting in
accordance with Article 796 (2) of
Companies Act.

2. EPC will execute the Merger without
approval of shareholders meeting in
accordance with Article 784 (1) of
Companies Act.

Article 5 Duty of care

Each Party who execute the business shall
have the duty to perform their duties with
due care of a prudent manager and shall
manage its assets and property with the
care until the date of Effective Date.
Parties shall discuss and agree in the event
there might have a material impact on its
assets, property and its rights and
obligations.

Article 6 Termination of this Agreement)

In the event of that a significant impact has
occurred in its financial or business
condition of TDK or EPC due to any force
majeure or other unavoidable reasons until
the day before the effective date, the
Parties will discuss in good faith and may
amend the terms of this Agreement or
terminate this Agreement.

Article 7 Succession of Property

TDK shall succeed all assets (including
shares or equity interests in the
subsidiaries listed in the Exhibit) and
liabilities of EPC on the effective date of
this Merger.
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Article 8 Language

This Agreement is made in Japanese and
translated into English. The Japanese text
is the original and the English text is for
reference purposes. If there is any conflict
or inconsistency between those two texts,
The Japanese version shall prevail.

Article 9 Governing Law

This Agreement shall be governed by and
construed in accordance with the laws of
Japan without reference to principles of
conflict of laws.

Article 10 Cooperation

Parties shall agree to determine anything
not stipulated or necessary matters in
accordance with the purpose of this
Agreement.

IN WITNESS WHEREOF, the parties
hereto have caused this Agreement to be
executed by their respective duly
authorized representatives as of the date
set forth above.

March 25, 2020
TDK:

(seal)

Shigenao Ishiguro
President and CEO
TDK Corporation
EPC;

(seal)

Shigeki Sato
President
TDK-EPC Corporation
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Exhibit: List of EPC’s subsidiaries

F4&ft4  Name of subsidiary

T D KFERNEERESH  TDK Shonai Corporation

T D K& HFEE4E  TDK Akita Corporation

TDK Electronics AG

TDK Germany GmbH

TDK Taiwan Corporation

TDK (Malaysia) Sdn. Bhd.

TDK Electronics Korea Corporation

TDK Dailian Corporation

TDK Xiamen Co., Ltd.

Qingdao TDK Electronics Co., Ltd.

TDK (Suzhou) Co., Ltd.

TDK DO BRASIL ELECTRONIC COMPONENTS LTDA
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