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Merger Agreement

NEC TOKIN Corporation (hereinafter referred to as "A"), NEC TOKIN TOYAMA,
LTD. (hereinafter referred to as "B"), NEC TOKIN TOCHIGI, LTD. (hereinafter
referred to as "C"), NEC TOKIN HYOGO, LTD. (hereinafter referred to as "D"), and
NEC TOKIN IWATE, LTD. (hereinafter referred to as "E"), hereby enter into this

Merger Agreement as follows.

Article 1 (Merger Method)
A, B, C, D and E will merge and A will continue to exist. Further, B, C, D
and E will be dissolved.

Article 2 (Merger Date)
The merger date is April 1, 2006. However, if necessary, the merger date may
be changed by mutual consent of A, B, C, D and E according to the progress of the

procedure.

Article 3 (Shares Issued at the time of Merger and Capital)
Since A owns all the shares of B, C, D and E, no shares are issued and the

capital is not increased at the time of the merger.

Atrticle 4 (Reserve, etc. to be increased)

The amount of the capital reserve, and earned reserve, free reserve fund and
other reserved profits that A should increase at the time of the merger should be
calculated for each company of B, C, D and E as follows. However, it may be
changed by mutual consent of A, B, C, D and E depending on the asset and debt state of
B, C, D or E on the merger date.

(1) Capital Reserve

The amount calculated by subtracting the amounts of the sections 2 and 3 of
this article from the amount of the surplus from the merger of B, C, D or E on the
merger date (Note that it is the amount calculated by subtracting the book value of the
shares owned by A specified in the Article 3).
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(2) Eammed Reserve
The amount of eamed reserve of B, C, D or E on the merger date.
(3) Amount of Free Reserve Fund and Other Reserved Profits
The amount of amount of the free reserve fund and other reserved profits of B,

C, D or E on the merger date.

Article 5 (Succession of Rights and Liabilities)

B, C, D and E transfer to A all assets and debts calculated based on the balance
sheets on September 30, 2005 and other calculations on the same date, including any
changes up to the merger date, and rights and liabilities. Further, A succeeds them.

2. B, C, D and E attach a separate account sheet for changes in the assets and debts from

October 1, 2005 up to the merger date, and explicitly show its contents to A.

Article 6 (Fiduciary Duty)

A, B, C, D and E carry out their business with the care of a reasonable manager
and manage all the property from the date of this agreement until the merger date.
Further, when A, B, C, D or E carries out an act that gives a fundamental influence on
its property, and rights and liabilities, it carries out this act after obtaining mutual

consent of A, B, C, D and E in advance.

Article 7 (Transfer of employees, etc.)

On and after the merger date, A dissolves temporary transfer of employees
transferred from A among the employees in B, C, D and E and have them return to A.
As for other employees, A takes over them as employees of A. Regarding the length
of service, the number of years in each of B, C, D and E are summed up. Further,

other matters are determined based on mutual consent of A, B, C, D and E.

Article 8 (Term of Directors and Auditors of A Who Took Up Posts Before Merger)
Directors and auditors of A who took up the posts before the merger continue
the service until the term based on Incorporation Article 19 or 25 of A expires,

regardless of the provision of the Commercial Law Article 414ter.
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Article 9 (Retirement Bonus for Retired Executive Officers)

The retirement bonus for directors and auditors of B, C, D and E who retire at
the time of the merger may be payed after obtaining mutual consent of A, B, C, D and E
in advance and after the approval in the extraordinary shareholder meeting of B, C, D

and E specified in the Article 11, Section 1.

Article 10 (Expense for Dissolution)
A bears all the expenses necessary for the dissolution procedure for B, C, D

and E on and after the merger date.

Article 11 (General Meeting for Approving Merger Agreement, Short Form Merger)

B, C, D and E will hold the extraordinary shareholder meeting on February 10,
2006 and seek a resolution for approval of this agreement and matters necessary for the
merger. However, this may be changed by mutual consent of A, B, C, D and E for
reasons necessary for the progress of the merger procedure or other reasons.
2. A will merge without obtaining the approval in the shareholder meeting for this
agreement under the provision of the Commercial Law Article 413ter, Section 1.
However, when a stockholder having one sixth of the right to vote of all the
stockholders of A notifies A of his/her intension of opposing this merger under the
provision of the Commercial Law Article 413ter, Section 5, the merger is terminated in

accordance with the provision of the Commercial Law Article 413ter, Section 8.

Article 12 (Amendment of Merger Conditions and Cancellation of Merger Agreement)
From the date of this agreement up to the merger date, when the property state
or the management state of A, B, C, D or E is fundamentally changed by act of
providence or other reasons, or when a fundamental flow is found in the property state
or the management state, the merger conditions may be changed or this agreement may

be cancelled after mutual consent of A, B, C, D and E.

Article 13 (Effect of Merger Agreement)
When the approval in the shareholder meeting of B, C, D and E specified in the

Article 11, Section 1 is not obtained or when the approval by the office concerned
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specified in the low is not obtained, or when the merge is terminated under the

conditional clause of the Article 11, Section 2, this agreement loses its validity.

Article 14 (Matters Not Specified in This Agreement)
Any matters necessary for this agreement besides those specified in this
agreement are determined in accordance with the purport of this agreement after mutual

consent of A, B, C, D and E.
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To prove the execution of this agreement, five copies thereof are created, and
the representative of each of A, B, C, D and E puts a seal thereon and possesses one of

them.

January 26, 2006

A 6-7-1, Kohriyama, Taihaku-ku, Sendai-shi, Miyagi
NEC TOKIN Corporation
Representative Director Takehiko Nakata

B 560, Nyuzen, Nyuzen-cho, Shimoniikawa-gun, Toyama
NEC TOKIN TOYAMA, LTD.

Representative Director Shunichi Hama

C 484, Harigaya-cho, Utsunomiya-shi, Tochigi
NEC TOKIN TOCHIGI, LTD.

Representative Director Takaharu Kan

D 231, Sugasawa, Y amazaki-cho, Shisou-shi, Hyogo
NEC TOKIN HYOGO, LTD.

Representative Director Tetsuo Suzuki

E 1, Karakai, Ichinoseki-shi, Iwate
NEC TOKIN IWATE, LTD.

Representative Director Katsumi Harada
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