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Share Transfer Agreement

AR ERRAOT(TRE [ AR ] )BT EFARLRGEE:

This Share Transfer Agreement (this Agreement) is entered into by and between:

Hitk g REERT(LL R R [H5] )

Arisawa Manufacturing Co Ltd (Party A)

R R AERAE (CLTER [277])

ThinFlex Corporation (Party B)

(R R LTRERGPEME D [EHEAN] )

(Party A and Party B shall be hereinafter collectively referred to as the “Parties” or individually as a
“Paﬂ,’y”)

P 2K IR A ARSI SR AR, AR BAIRIE LT AN — T HHE . 2
T R RGP HERBNE LSRRI ZAF], hER%: mkfE i BerT e Rl — % 8 9%,

WHEREAS, Party A is a company incorporated under the laws of Japan with the address at
Minami-honcho 1-5-5, Joetsu-shi, Niigata-ken, Japan, and Party B is a company incorporated under
the laws of the Republic of China with the address at NO.8, Luke 2nd Rd., Luzhu District,
Kaohsiung City, Taiwan (R.O.C.).

BT FFA 477 B 3EATIR Y 90,041,645 L, FRELIAT % 89.47% » W K 207 2 I A H],
LI AT LA . AR AR, VR AR A LSRR T R TR, 487
8 TitmE, AR Ay sS0CUF RS [ AR R E | )l IR Z a8 2 a ks
a) S AR R IR E R R

WHEREAS, Party A holds 90,041,645 issued shares of Party B, with a shareholding ratio of about
89.47%. Party A is Party B’s controlling company and Party B is Party A’s subsidiary company. For
the purpose of integrating the resources of the group, reducing management costs and improving
competitive advantage and management efficiency, Party A and Party B agree that Party A will

acquire 100% of the shares of Party B by means of share transfer (the “Share Transfer Plan™) and

have concluded the terms and conditions of this Share Transfer Agreement as follows:

Bk BeEHz TR
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Article 1 Method of Share Transfer

B

Article 2

2.1

2.1

2.2

2.2

HZETTRE, REEASSEGIRE KA RE - R iR DB H i 1T
Betrdgie, T UREREESS T LI RR, B TRETER, R
WIHRR SRR, ZIRRATTFRE LA L T AR, L2 BASBaKE
WEME GEARRKE= FIEZHE.

Party A and Party B agree that, in accordance with the Business Mergers and
Acquisitions Act of Taiwan and other relevant laws and regulations, shares transfer shall
be carried out on the Base Date of Share Transfer. Party A shall pay to the shareholders of
Party B in cash for the transfer of the shares of Party B. Upon completion of the Share
Transfer Plan, Party B shall be a 100% owned subsidiary of Party A, and the shareholders
of Party B shall receive cash calculated in accordance with the transfer consideration (see
Article 3 hereof).

B RBRATEAR. BITRAE. EEAEEG

Amount of Capital, Number and Class of Issued Shares, and Amendment to the

Articles of Association before the Share Transfer
BT A BT A ANER . ST IR B S P
Party A’s amount of capital, number and class of issued shares before the share transfer

211 #HBEAELZEITH, BAHEARSHEEAH7,625318,950 0%, 045
34,475,824 -

2.1.1  As of the date of this Agreement, the total capital of Party A is JPY
7,625,318,950, which is divided into 34,475,824 shares.

2.1.2 BREB2.LUBRBTIAS, 5 R ST B ARREAE SN R O R 2 T E R
B R -

2.1.2 In addition to those set forth in Article 2.1.1, Party A has no other

outstanding securities with equity nature, nor any treasury shares.
LTIy R RT B ARR . AT R B AR

Party B’s amount of capital, number and class of issued shares before the share transfer
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2.3

2.3

221

221

222

2.2.2

223

223

BWEARRLFETH, 47780 & A 485 252 #2,000,000,000 0%, 4
%4200,000,000/8¢, EERLHIAEH 1070, B0RET: ARMLREEN
& B 10,000,000/ it 5517 B T 3RACHE GRS, BRMmBHEK10t. BE
FHIH L, ECE ALREE441,006,377,5007C5, 43 £5100,637,750/%, 3
ATEE, SRmEHEE10T.

As of the date of this Agreement, the total registered capital of Party B is
TWD 2,000,000,000, which is divided into 200,000,000 shares with face
value of TWD 10 per share for issuance in installments. Among all the
shares, 10,000,000 shall be reserved for the issuance of employee stock
option certificates, with face value of TWD 10 per share. As of the signing
date of this Agreement, the total paid-up capital is TWD 1,006,377,500,
which is divided into 100,637,750 ordinary shares with face value of TWD
10 per share.

PREE2.2.1 RSN, 205 A AL AU AE S B A IRHENE & 2 A (R85 L
B 5 o

In addition to those set forth in Article 2.2.1, Party B also has no outstanding

securities with equity nature and no treasury shares.

BEARLFHETH, WO FE 2 %iEE190,041,64508, A LG5
#97589.47%.

As of the date of this Agreement, Party A has held 90,041,645 ordinary
shares of Party B, with a shareholding ratio of about 89.47%.

LTiFE, BRERTENEHRE BAROETHERMEREERN L ZH5R
RAET B B RBR(ER ARG E TR R BIF, AEWRR), HEESHE. W
B BTHEHRAFE . MENR. AT A R, MRRBOERE DR . R
S A B R 2 AR AT A

Party B agrees that, without prior written consent of the Party A, Party B shall not, from

the date of this Agreement to the Base Date of Share Transfer, buy back the treasury

shares (except in accordance with Article 11 hereof), issue shares for cash or reduce

capital, issue convertible bonds, grant stock, or issue bonds with warrants, preferred

shares with warrants, warrants and other securities with equity nature.

10
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24

24

FE=
Article 3

3.1

3.1

3.2

3.2

LA NFAERRBAN RN, WA EESE FEE, BERPTHE, BA
WEBARIYIT R CE TRy, EHEL.

If 1t is necessary to change the articles of association of Party B before the Base Date of
Share Transfer, Party B shall consult with Party A to make the change without affecting

the implementation of the Plan and the shareholders’ rights and interests of both Parties.
PO E S AR

Transfer Consideration and Total Consideration

BRIGASLORIEIREREHERPIN AR DEREZEREE LR TGRS

R RITERA0T(THE TEREE ) ) - BREECAS ZI71k20214E3
HI9HESERHEIRRERAL.67T - LI MRy BB H AT - 2021423 H
IOHEEGIETRERAL.6ITE - RIS R AR UR LT B
RERHTEN38.4TT  MEFEFZE TR GRERTGIE -

Unless it is adjusted in accordance with the terms hereof, the transfer consideration
under the Share Transfer Plan shall be that Party A will pay TWD 40 for each ordinary
share of Party B (the “Transfer Consideration). The Transfer Consideration has included
the cash dividends of TWD 1.6 to be allocated in accordance with the resolution of the
board meeting on March 19, 2021. If Party B allocates the cash dividends of TWD 1.6
prior to the Base Date of Share Transfer according to the resolution of the board meeting
on March 19, 2021, then the Transfer Consideration shall be adjusted to TWD 38.4 for
each ordinary share of Party B, without further being approved by the resolution of the
board meeting or shareholders’ meeting of Party A and Party B.

FR 7 LA By B R 3R PR T 2L A5 10,596,105 8% (89 5 2. T N A A 4 B 205 T 8T IR
HEE 2 10.53%) > TEETHE AT IR & EHME LT BT E 15423,844,20070 F 27 B R A AT L
BRCR, WEMEE ST 4RE, TERRT3. TR K S AR 1A 2 IR B &
KA RyHE

As a result of the Share Transfer Plan, Party A is expected to acquire a total of
10,596,105 shares (approximately 10.53% of issued shares of Party B at the time of
signing this Agreement) and expected to pay a total of TWD 423,844,200 in cash to each
shareholder listed in Party B’s register of shareholders, provided that the amount

determined to be paid shall still be based on the assessed cash amount of Transfer

11
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Fk
Article 4

4.1

4.1

Consideration as described in Article 3.1 or adjusted in accordance with Article 4.

BB E AR

Adjustment of Transfer Consideration

AR g, AARNET HREERGEREED L, EFNMAERYFTRAREZ
HRHE, ERNERARGE/\BREETHRZAE RE—TEENEREATYZ
RUEMERIZATT EENARRRATZOEIE T, BB T I HRE.

The Transfer Consideration under the Share Transfer Plan agreed upon by the Parties in

accordance with this Agreement shall, from the date of this Agreement to the Base Date

of Share Transfer, be adjusted for the following reasons, provided that Article 8 to

Article 10 hereof is not violated, or that the non-breaching party does not intend to

terminate this Agreement in case either Party breaches this Agreement:

4.1.1

4.1.1

4.1.3

LARRDAFIEREESERVEARMBEREBZIT .

Party B disposes of any of its major assets or takes any action that has any

significant impact on its finance or business.

LTI B B B e R R AR VR B L 2 1B 2. HHA R
OB o AR R R R iR B B, AL

Party B reduces capital or buys back treasury shares or otherwise acquires
shares of its company in accordance with law, except that it buys back the
shares after its shareholders have expressed objection to the share transfer

according to law.

FEWMRIES TR R EATBUR > FVES iR SEE IR e, T
FHAR A P 1 B T A i BT B 20, DA SR A A BT ik
WEZ WE .

Approval or administrative sanction imposed by the competent authority in
accordance with law: due to the mandatory or prohibited provisions of the
laws, the approval or administrative sanction imposed by the relevant
compefent authority makes it necessary to adjust the Transfer Consideration

set out herein.

12
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4.2

4.2

43

4.3

SHAER

414 B E I (I ERIRI 207 BHAME T A 52408 )\ B % 1R
T B RS R E Y BEE,

4.14  Any other major event (including but not limited to any significant breach
by Party B of any of the representations and warranties in Article 8 hereof)

makes it necessary to adjust the Transfer Consideration.

SRARKAAE B EREFAAFT GRS BARYET DR R EREEL
B, WEAERGHIRPME— 26 EE, EFANERSZEHREERIOEEEE N
BRI FERBNOR Z 10 B H N, AR e B RS ER AR A FRA TR
RItRE, FELZRER.

Unless otherwise provided herein or otherwise agreed by the Parties, in the event of any
of the circumstances set forth in the preceding paragraph of this article from the date of
this Agreement to the Base Date of Share Transfer, the Parties shall, within ten (10)
business days after the occurrence of such circumstance or within ten (10) business days
upon the receipt of the competent authority’s approval, negotiate on the basis of the
calculation of the agreed Transfer Consideration and in accordance with the principle of

fairness to reach an agreement.

AR R FAVGEIIINET, 58T NIRRT 4206 5757 B IR N Bl 1]
ZRBRARKER AR, BEFANSBERRMERIELED, RARATHRAZ
B ERER14.1 2R 2 A E BFERAN, (R Jr A8 IR BB 4 2 T ET A PR B V1R T 2 2
H W BB AR 7 LA R, HERAGTARILIER, HEENREREE
1B SRR A BRI+ IR Z A EIREZ .

In the circumstances set out in Article 4.1 hereof, if the Parties fail to reach an agreement
under this Agreement for the adjustment of the Transfer Consideration within the period
set out in Article 4.2, unless the Parties agree to postpone the Base Date of Share
Transfer, or due to force majeure, it shall be handled in accordance with Article 14.1.2,
either Party may terminate this Agreement by giving a written notice to the other Party
within five (5) business days after the expiration of the period set forth in Article 4.2,
provided that the legal effect of termination under this article shall be determined in

accordance with Article 15 hereof, depending on the circumstances of accountability.

AR R Z ek e

13
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Article 5 Prior conditions for the Share Transfer Plan

5.1

5.1

5.2

52

AR R REF T ERGIGREES, SHFFESeRERESRASIEY
B2 R AROHRRAE LTI RO SRR BIRE, BRI R e R EE R
R B TRIL B

After this Share Transfer Agreement is approved by the resolutions of the board meeting
of Party A, the board of directors of Party A may authorize its chairman to make any
necessary adjustment; while after this Share Transfer Agreement is approved by the
resolution of the shareholders meeting of Party B, the shareholders meeting of Party B

may authorize its board of directors to make any necessary adjustment.

BT EFNTEA BN BREZ B, DR EHRIEE O 5 HIEE C R Ak
(LR

The completion of the obligations of the Parties under the Share Transfer Plan shall be
under the premise that the following matters have been accomplished on the Base Date

of Share Transfer:

5.2.1 AR OriBg s H b eSS AT B B M BIBUR BB P AT, [l R v
AR AT R AU, AR EA SR AR 3 # R 2
B PR

5.2.1 Other prior permissions, consents or approvals of the local or foreign
government authorities required under the Share Transfer Plan have been
obtained, including but not limited to application for investment approval by
the Southern Taiwan Science Park Bureau of the Ministry of Science and

Technology.

522 W ROTTRAERKI TR W ReE B R B i L 1E H iy
A ERELRE, HE 27 OMZBY. R EEKH ER T IR
B TR ot 2 58 D ok 5 AR R R 3 U AN E L IR

5.2.2  The material part of the representations and warranties made by Party A and
Party B pursuant to this Agreement remains correct and true on the Base
Date of Share Transfer, unless Party B has made up for the breach of such
representations, warranties and undertakings or the Parties agree to adjust

the Transfer Consideration in accordance with Article 4 hereof.

14
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FEAK
Article 6

6.1

6.2

Fkk

Article 7

NS

523 B RCITRARAETR I H §,
ITATE S5 BLARGE .

R BURA B Fra] < o et BB

5.2.3 Before the Base Date of Share Transfer, Party A and Party B shall fulfill all
conditions set forth in this Agreement and perform all obligations and

commitments.
Rt i L e H
Base Date of Share Transfer

AR EIREZ AR A (BT [BRmEaEEn D, i ATEmT20214E12A 10
He AEEHESEZ NI, REFHTROTEFGEHERE.

The effective date of the Share Transfer Plan (the “Base Date of Share Transfer”) is
provisionally set as December 10, 2021. If it is necessary to change the base date, the
boards of directors of Party A and Party B shall be authorized to make full decision.

T LA AR A ST RIAT AR IR E > dodE—F Skt & 7 2021
12 A 10 B AT %R & BARPT & Z 50 R 3 B B IR IR A A4 %Rk i
M RFFH RHET VAL EFERMEFRAABEZIAN TG 2 odse
B BAT AR B -

Party A and Party B shall execute the Share Transfer Plan in accordance with the
schedule set for the in this Agreement. If either Party is unable to complete the prior
condition stated in Article 5 by December 10, 2021 or if any reason is unable to complete
the Share Transfer process in accordance with this Agreement, the Board of Directors of
both parties shall authorize the Chairman of the Board of Directors or their designee to

negotiate a change in the schedule to continue the execution of the Share Transfer Plan.

Fofth 48 R AR

Other Information to be Disclosed

BEARKFETH, FRRNERRNBEZTESE, FHUHEG 2 5ERR
FER190,041,645/ . ARG IEMHBEAE, ROTEFG RN GIEELE
B EIRERES, WITRIRCARANER LR RARE, NEREEERRGT
FERIRFE -
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5\

As of the date of this Agreement, Party A has appointed four representatives to serve as
directors of Party B, and has held 90,041,645 ordinary shares of Party B. In accordance
with the relevant provisions of the Business Mergers and Acquisitions Act of Taiwan,
when the board of directors and the shareholders meeting of Party B resolve on the Share
Transfer Plan, the representative directors designated by Party A and Party A are not
required to withdraw and may still exercise their voting rights at the board meetings and

the shareholders’ meetings.

B KRR

Article 8 Representations and Warranties

AFEE— T E TN M7 B B RFR A A S35 5T 1 B = R B st e 1 0k, 5% R B
PRSI IR A B IR

Each Party hereto represents and warrants to the other Party that from the date of this Agreement

to the Base Date of Share Transfer, the matters set forth below are true and correct:

8.1

8.1

8.2

8.2

8.3

NEZEERBOLRAFR: oA R KD 3 RIS H AVE R SRR L B R LB 44
TR ARAR, WORGHALEZ Y, &k, FF R HhER, A
B VLB EZ A8 KA TR S L B AR PR 36 LA RPA ORI 2

Its legal establishment and existence: It is a company limited by shares legally
established and in good standing under the laws of the Republic of China or Japan, has
obtained all necessary licenses, approvals, permits and other certificates, and has all
necessary capabilities and authority to engage in the business set forth in its articles of

association and to lawfully hold its assets in its accounts.

BMEARKFE HIL, SEEABRL BB L E AR MBENERAE FA
e

The total registered capital and paid-in capital of each Party as of the date of this

Agreement are as set out in Article 2 hereof.

AR EHEVE LA RN BTG Z %ET RBAT W I R () R H AR T
L QIEB BB EEE A S ERS: QA ERE, EFTIRKEEE;
B(RIEB AR AT ILY . Wk, B, &GS, R, AEEHMEY. AR
R 5RE] BBAT AT B HA B s AR
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8.3

8.4

8.4

8.5

8.5

8.6

Legality and Validity‘ of this Agreement: The execution and performance of this
Agreement shall not violate (1) the laws of the Republic of China or Japan in force; (2)
judgments, orders or sanctions by the court or the competent authority concerned; (3)
articles of association, board meetings or shareholders’ meetings; or (4) any legally
binding contracts, agreements, representations, undertakings, warranties, covenants or
other obligations. The execution and performance of this Agreement shall be governed

by legal and valid resolutions and authorizations.

EHRGZIREBELIRE: RAROENH, EEGORBBEAROTHEF G &L
FHEZ NRA R FE Y.

Resolutions and authorizations of the board of directors: On the date of this Agreement,
the board of directors has resolved to approve this Agreement and a person duly

authorized by the board of directors to execute this Agreement on behalf of the company.

BEANBHEAPERESEREEEY: ROBETHTNBZEIRIL, EFAZ
BEBRGERFLEEE, WHAMERES. Ehlld, FEMEZaLuRs. &
FREE A NI RS R A AN B AR e DABU B 2 BB 5 BE .
BENPREREEERINEEZIEF. AEEATREMBEER. GE&Y
PR ARA AT RIETE, JRRG HARE SRS EREE USEZEEAZM
B EE ME. BB REDELEERIBEEE.

Statement of no material change and acquisition or disposal of major assets: Except for
matters that have been disclosed to the other Party, the operations of each Party are
maintained as normal, and there is no violation of any law, court judgment, order or
sanction of the competent authority, articles of association or other relevant provisions
on internal control, internal regulations and corporate governance which will have a

material adverse effect on the finance, business, property, operations or sharcholders’

‘rights and interests of the Party. In addition, there is no other material change in the

relevant business, operations and financial condition of each Party, nor is there any other
acquisition or disposal of material assets that will have a material adverse effect on the

finance, business, property, operations or sharcholders’ rights and interests of the Party.

MM IR s BrOdB s T5 AR HIHS, MEREARIEERRZ MR
CRVAE IR NN E 3, I ORISR, JEMER. FH. &
Wy IREL FEEL RIRBHBEE AR RS, S BUR R R A e TS BLA ]
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8.6

8.7

8.7

8.8

8.8

EYIR

Article 9

WM XH WME. BESRRREREEERIFREZEF.

Declaration and payment of tax: Except for matters that have been disclosed to the other
Party, each Party has declared the taxes which are legally required to be declared within
the legal time limit and has paid all the taxes within the payment period, and there is no
delay in declaration, tax loophole, less declaration, collection omission, less collection,
tax evasion or any other violation of the relevant tax laws, orders or explanatory orders
which will have a material adverse effect on its finance, business, property, operations or

shareholders’ rights and interests.

A KARRA S B EFAZMBRERCRE X CRE T B BN, W
AT BN E AT A W B R S BB 2, 2 B 3 Tt AT vh 2 oA AT
REHNEFANRK/EE T AT H . EH. ME. S ESARNZ HERETE
EBRANEE R E I M. TBCRA. EEEF . FARET RS0
HIH,

Litigation and non-litigation matters: Except for matters that have been disclosed in the
financial statements of each Party and that have been disclosed to the other Party, there
is no litigation, arbitration, administrative dispute, legal proceeding, investigation or
similar dispute in progress against the Party or its Subsidiaries or any of its individual or
entire property, assets or business premises which may change or affect materially and
adversely the finance, business, property, operations of the Party and/or its subsidiaries

or the execution or performance of this Agreement.

HAEZRIE: b BRI R EY. RB L CRE M7 2 FIRS, mEEA
B, W RHAMEATREAF R < ERFIRBHEF AT, (5. WE, 8%
R RS EEBE RN E L EE.

Other impoftant matters: Except for the representations and warranties that are set forth
in the preceding paragraphs and matters that have been disclosed to the other Party, to
the knowledge of the Party, there is no material matter existing or contingent which will
have a materially adverse effect on the finance, business, property, operations or

shareholders’ rights and interests of the Party.

B BT E E N BBIT 2 BB

Obligations to be Performed by the Parties before the Share Transfer
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RARK . EFARARREEIELS BAMRBERE 2 HEN, BARFNET HRERDH
BAEMEH IR, EENAEERLTEERT BB T FIE:

Unless otherwise agreed by this Agreement and the Parties or required or prohibited by relevant
laws and regulations, from the date of this Agreement to the Base Date of Share Transfer, the

Parties undertake to perform their duty of care in the following manner:

91  FHRZITEIRBHBES. AT EELEBRE, DEFERTH LN H IEE
BT CIBE SR, KEERRAEREHEAZTERY, SECBITEEH
%5 EHEH, OfEARPRERRS (DR ER LS (B8 TARRNKE
NED Z5EE QMERF IR EERZ NIRE RGN EB R E BN BrE RY
ZAREU LR ZRBRENE ;s (3) MERPACEPE B B S 2 T IETEAE

9.1 Party A and Party B shall continue to operate and manage their finances and business in
accordance with the relevant laws and regulations, the articles of association and
business rules, the usual business practices and the usual reasonable standards for
carrying out their business, the principle of good faith and the duty of care of good
managers, including but not limited to using their best efforts to (1) maintain the
integrity of the business and organization (including subsidiaries and affiliates); (2)
maintain existing relations with the persons with whom the business is carried on and the
validity of all contracts of importance to the business and the stability of the business; (3)

maintain the proper operation of the management for the continuation of business.

92 AL EF NIRRT LA S A B R TR S AR B AT, B AS fhy FERTE
R AR B T MR E RN AARIBES, EESER DB
N, MREMITFR, EEFAEARIG, 05SSR B R
BT NE L.

9.2 Either Party shall obtain the prior written consent of the other Party before publicly
disclosing any information relating to this Agreement or the Share Transfer Plan.
However, if public disclosure is required by law or securities authorities, the consent of
the other Party is not required within the necessary limits required by law, provided that
the Party shall, in good faith, make every effort to confirm with the other Party the
appropriateness of the content of disclosure before the disclosure of relevant

information.

93 A EFANEERARLE ) REV RRMARFF R, JERIFNEMM, I
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TR EZ B

9.3  Either Party shall promptly notify the other Party of any inconsistency with the
representations and warranties in Article 8 hereof and shall do its best to provide the

necessary data.

94 AR EFNERRHIE, BIERSEERSR O EREIER R B K, REKZ
PEH, ARFTELSHREREEAZER, BRI BB EERR, LHM
1777, BRELERHEER T RER B A B B R BRI AT < BER B, AL IE(ERRR A E
NHFLEERE. BB GIRRE G, RHARES BRI A 3 S
A R, HEE IR .

9.4 Each Party shall, in good faith and for the purpose of facilitating and ensuring the
successful completion of the Share Transfer Plan, comply with and go through all
statutory procedures as required by laws for the Party and, depending on the nature of
the matter, work together to deal with or eliminate any requirement or variable which
may affect the successful continuation of the Share Transfer Plan, including but not
limited to convening necessary board meetings, extraordinary or regular sharcholders’
meetings, and filing, applying and obtaining necessary approvals from competent

authorities as required by relevant laws and regulations:

FHie BILZ2TAE
Article 10 Prohibited Acts

PRAZA. EEAFAREBIES HE RS HE s, BARRLB AT H L E R
WEEH I, FERTEIERER, 27N ERTIITA:

Unless otherwise agreed by this Agreement and the Parties or required or prohibited by law,
from the date of this Agreement to the Base Date of Share Transfer, Party B shall not, without

the prior written consent of Party A, do any of the following
101 BHUER, EE/ABRBERETIETE AL EIHEH & R,

10.1  Amend the articles of association, unless the capital or any business item is amended for

the purpose of the Share Transfer Plan.

102 WBEAREE BN\ TIEE—IATE AT HBARME R EA T, 25
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10.2

10.3

10.3

10.4

10.4

10.5

10.5

10.6

10.6

MEZEMTR, ERARAEET BRI CBE T g EAENEMRR.

Engage in any act specified in Paragraph 1, Article 185 of the Company Act or any other
disposition which has a material impact on its finance, business or property, unless

disclosed to the other Party prior to the date of this Agreement.

BN RRTEM &0 B ACH, IR, 28, W2 RAOBURE, BEFTE
AT T [F) B & ANEEBR .«

Enter into any contract or commitment of merger, share exchange, share transfer, split or

share swap, except with the prior written consent of Party A.

RARTGHEE B AT, BT AREE B EES, SRS 207 R
REIEH B R E A B

Resolve or issue new shares with additional capital, or issue securities with equity nature,
or make other agreements or commitments that have a significant impact on the equity

structure of Party B.

PRERICEAT MRS L A EE. AREL EEEBE. (H2051K20214E3
HIOHEFGREDTRIRERF.670, AELR. ZI7 RS hREE e, K
20214F3 H19OH BEH G UR IR IRG IR 1.6T08, EIKEE3. 1IRKE B iEny

&

Resolve to allocate bonus or dividends, reduce capital, liquidate, dissolve, restructure or
go bankrupt, except for the distribution of cash dividends of TWD 1.6 for each share in
accordance with the resolution of the board meeting on March 19, 2021. If Party B
distributes the cash dividends of TWD 1.6 prior to the Base Date of Share Transfer
according to the resolution of the board meeting on March 19, 2021, then the Transfer

Consideration shall be directly adjusted in accordance with Article 3.1 hereof.

JREE. PhIE. RN EREMBOERAFH MR SA R, RAHMARRE
JZATR, MHEBERMHEHERAFZHE,

Waive, abandon, give up or neglect to assert any right or interest that is still in force and
in existence, or otherwise act against itself which has a materially adverse effect on its

operations or finance.
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107 SREBUETE R B E A, DABOT-& B FREAA A0 EE )\ B A S AR B R IH, TE4AH
Ve ZBE b, SRR, DETTE A I (A R 4 LAVE AR 2 S B B 77 7E B
HERNNZZE.

10.7  Take any act or omission which is reasonably expected to change the representations and
warranties in Article 8 hereof on a continuative basis, resulting in the non-existence of

basis for deciding the Share Transfer Plan or having material adverse effect.
B RBBREH

Article 11 Treatment of Dissenting Shareholders

LT Z BRI i R R B B, BARAFNE, SEHRE KARMIES 2R
EIH,

If the shareholders of Party B declare objection to the share transfer proposal according to law, it
shall be handled in accordance with the Company Act, the Business Mergers and Acquisitions

Act and other relevant laws.

ik EERERA

Article 12 Directors and Supervisors

B EBREERR, L7 ERELBEEA G P T IREEE A R 128 52 1 BLE BT
HFTRIRL o ML ITA A R H RS SR B B S B I 2 S 1L AR
BT Z NG - BFIERN 207 AUS BRI A R SR IB IS ST IR 2 Z T EE R s
Ao

After the Base Date of Sharé Transfer, the directors and supervisors of Party B shall be
re-appointed by Party A in accordance with Article 128-1 of Taiwan Company Act. However, if
Party B has not obtained the approval letter from Financial Supervisory Commission R.O.C
(Taiwan) to cease the public offering of Party B on the Base Date of Share Transfer, Party A
shall not appoint new directors and supervisors of Party B until Party B had obtained the above

approval letter.

FH=% BRRERAZ 8

Article 13 Apportionment of Taxes and Expenses
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AR AHRIEZ SN B AR 2 55T BBAT AT A2 — VIR s B A (B FE BN IR A AT
G AR B ), RERARRARREEI, WHEEAKES T AR,

Unless otherwise agreed herein, all taxes or expenses (including but not limited to attorney,
accountant and other consultant fees) incurred in connection with the execution or performance
of this Agreement, except subject to tax exemption, shall be borne by the Parties in accordance

with law.

EHM ROBRRGZ&IE

Article 14 Termination of Share Transfer Agreement

141 BREFAAA HEDIES P AR S e s, RRGER SR g, 15
RIS AR I, H AN B & AT (e Bl (o A 2 A

Unless otherwise agreed by the Parties or required or prohibited by law, this Agreement
may be terminated before the Base Date of Share Transfer for any of the following
reasons, and the Parties shall not be liable for any damages or compensation to each

other:

1411 B RS HE A B BB M . AR 2, T
WETT TR IERS, AR SRATE AL

14.1.1 This Agreement shall automatically terminate in the event that the prior
permissions, consents or approvals of the local or foreign government

authorities that shall be obtained are not obtained and cannot be made up.

412 A TTRERE—TEFAZED, E—EFANFERZ EH T4
e T MR R EHER < Ar S BUR Y B, B, B, 51,
K MERBUK KENT TN ZHER, BN GEEURIE AT AR 2 55
&, BARMRT AREMEME. W ERATH B FEER, T—EF
N R FER = H NGB T7; AT B ATE A R E—E EALEAR
APERAE LR, BRENEAAZYGWETHEBEBZEE. WHAR
AL 1B S R GRS = 8 7 B0 B A YE T R e b, T —
RIS A A SR BT AT 2 A B RE Y I T DA 2 T 38 by A% 1 AR
e P

14.1.2 For reasons not attributable to either Party, neither Party shall be liable to
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the other Party for failure or delay in performance of its obligations
hereunder due to such force majeure events as judgment or order of a court,
judgment of arbitration, order or sanction of the competent authority, war,
hostilities, strike, lockout, fire, typhoon or flood. However, in the kevent of
such force majeure event, either Party shall notify the other Party within
three days after becoming aware of the event, provided that the foregoing
provisions shall not relieve either Party of the obligation to reapply this
Agreement and perform its obligations as soon as possible after the cessation
of the force majeure event. If the force majeure event lasts for more than
three months or does not cease before the Base Date of Share Transfer,
either Party may terminate this Agreement by giving a written notice to the

other Party prior to the Base Date of Share Transfer set forth herein.

14.1.3 NHAMMATTHREREFALEH QEFARAETRGERZ BB
WIS EMAE, BSUEOEEKLE.

14.1.3 For other reasons not attributable to the Parties, if the Parties consider that
the purpose of renewing the transfer of shares has been failed due to the

change of circumstances, it may be terminated by mutual consent in writing.

142 ARIH EFFEMMALE, BENEIRBLEZAERELRR G EREE
17

14.2  Upon termination of this Agreement for the above-mentioned reasons, the Parties shall

immediately take the necessary action to terminate the Share Transfer Plan.

FHhk BZEE

Article 15 Treatment of Breach

151 FEROYEHREYENH], QEM— T BB NER AT AT MR R &,
BRE R, REAREAY 2 — 7 L 8 A R S I TR AR R BB Tl A%
THHNRT L EE, 75 EmARARL. nE— 7 FIEE B TiEERE
FETC & A Bt TR SR AR O T B 2 A T MR R, RRETBI TR E
PN T I

15.1  If either Party breaches any of the representations, warranties, undertakings or material

provisions of this Agreement prior to the Base Date of Share Transfer, the other Party
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may terminate this Agreement in writing if the Party fails to remedy the breach within
fifteen (15) days upon receipt of such written notice from the non-breaching Party. Any
refusal or delay by either Party, without good reasons, to cooperate in the application for
the permission, approval or declaration from the competent authority required for the
effectiveness of the Share Transfer Plan shall be deemed as a breach of the material

. provisions mentioned above.

152 AZHMEARIEZ FE TR, BUE— 7 R IEE I SR 2O H kA Wiy
TR 2 ) SR BT (A A S AR A L 2 B, AR — B ) b
LA ERBEER ML AEMBE., Bk, BBEEHEHERRBE.
R AR S AR HE E A & ).

15.2  If this Agreement is terminated due to the foregoing, or either Party makes the agreement
on the adjustment of Transfer Consideration under Article 4 hereof not reached without
obvious justifiable reasons, aﬁd this Agreement is terminated as a result, the non-liable
Party may claim indemnity against the liable Party for any damages, losses, taxes and
expenses (including but not limited to fees of attorneys, accountants and securities

underwriters) arising therefrom.

Btk SREBHEREEMRFBEBENRE S BIEH R

Article 16 Method to Deal with the Increase or Decrease in the Number of Participants in the

Share Transfer Plan

B LRI NRMAIEE SN A BAA Ry SR R AR, An7E i s M H i 9 A% 3240 \ B
B AR & B EEMARBHERE, MARGIROANKIEEERZERATE (NFE
RERGREIENBRROZHZTE) , BHTESEBRNEREZ ATERAZ, I
HE WA E TR EB R AR IR, EH R RO R,

After each Party discloses the information of the Share Transfer Plan in accordance with law, if,
prior to the Base Date of Share Transfer, it is otherwise agreed between a Party and another
company that the company will participate in the Share Transfer Plan, the procedures and acts
completed by the Party pursuant to the law (such as the convenihg of the board resolutions and
the signing of share transfer agreement) shall be re-performed by all the companies participating
in the Share Transfer Plan. All participating compénies shall also re-enter into a share transfer

agreement in connection with the share transfer.
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Bk RELNE
Article 17 Confidentiality

R A A B SR B AT S SR . — I AR BRE AR RATMBURIE BB R A,
EFRE, MERBECEREANZH, HEEHw B A R M 2 RIR I
MBZEMEEN. EEMTHAETHRE LA RERS RO EREZ BN, £
#H OEGE = AN R i B A B O P B SR TRAT RT B 2 B E A WA R — DI
A, IRAERED. R RHE. . RSB EZSHEENTEME=A. EEA
RIARIT B2 R 2H, AR O B0 R —E N BT,

All confidential information obtained or known from the other Party in connection with the
Share Transfer Plan, except those already known to the public or required to be disclosed by law,
shall be kept confidential, and shall not, for its own benefit or for the benefit of a third party, be
disclosed or made known, directly or indirectly, to any person not connected with the Share
Transfer Plan. Without prior written consent of the other Party and except for the purpose of
assessing and implementing the Share Transfer Plan, neither Party shall use the whole or part of
the projected Share Transfer Plan and all confidential information for its own benefit or for the
benefit of a third party or for any other purpose, or photocopy, copy, sell, assign, authorize or
transfer such confidential information to any third party. The confidentiality obligations of the
Parties under this article shall remain binding for two years from the date of rescission or

termination of this Agreement.

B\ AR EIR
Article 18 Miscellaneous
181 ARH: AR BB REER
18.1  Effective date: This Agreement shall come into force from the date of execution.

182 EBVERAFAEH: ARAEAPEREERE, EFARBMEEARGZHL. £
e BATIATAEZATAT 58, JBAATIHAMR, & F i A B aE — M A ik
R, NS EN BB ALk T REI(PH E AR A R PR TR 2P
BALFELFGERZ o PSR B ZEE WIS A R FOERITRTT -

18.2  Governing law and dispute resolution: This Agreement shall be governed by the laws of

the Republic of China. The Parties agree that any dispute arising from the conclusion,
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18.3

18.3

18.4

18.4

18.5

18.5

18.6

effectiveness or performance of this Agreement shall be firstly resolved through
mediation. If any dispute cannot be resolved within one month after the commencement
of such mediation, such disputes shall be settled by arbitration in Taipei in accordance
with the rules of Chinese Arbitration Association, Taipei. Such arbitration shall be
conducted in English. The award of the arbitrators shall be final and binding upon the
parties.

AR BRI AR AT AR AN BUAE B VA G PR AR T SR A M, (B e AT
AR, AR RA R 2 BRI E R B EFEAR AR B2 R sk
ERA R, HE AR IS R ARG B AT R . A, ERAZATMIRK
IAR R R PR R T A B 2 B, B A R 2 n
BRTZ.

Partial invalidity: If any provision of this Agreement is null and void due to a conflict
with the relevant law, only such provision shall be null and void, and this Agreement and
other provisions hereof shall remain valid. The provision that is null and void due to a
conflict with the relevant law shall be separately negotiated by the Parties in good faith
and for the purpose of this Agreement. In addition, if any provision of this Agreement is
required to be changed in accordance with the approval of the relevant competent
authority, the Parties shall change and revise it in accordance with the approval of the

relevant competent authority.
e ARGz BN, FEREFANUBSER/Z, TERI.

Amendment: No amendment to this Agreement shall be valid unless it is made in writing

by the Parties.

AN AR ARG B, ELSSE RN R R TT EF AL T
b, SRATBRIZ AN HAEIIA I, BE —J7 ERIIEmE MM, TRIAE
PAHEFE HHHL

Notice: Any notice of this Agreement shall be effective only if it is delivered by
registered mail or by hand to the other Party at its registered address. If there is a change
of address, the changing Party shall immediately notify the other Party in writing, failing

which, it may not counteract due to the change.

FRAERE T AR RRAT AR AR 0 BT A S AR MR AR R AU B, SR R A2 —30 4,
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18.6

18.7

18.7

HU I RAEREKI R .

Validity of annexes: Any subsequent supplementary provisions or annexes to this
Agreement, if necessary, shall form a part of this Agreement and have the same effect as

this Agreement.

BRIEEE A GHIFER AP, JECMER. H SChRAR LS SRR A I iRl B AN — B i,

JECArh SCRRA 2

Language: The terms and conditions herein are in both Chinese and English. In the event
of any conflict or inconsistency between Chinese and English version, the Chinese

version shall prevail.

18.8 ARKIEATA _f, HEFAFTRIELSHAE.

18.8 The Agreement is made in two originals, with one held by each Party.

(LT AHELE)

[Signature page follows]
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SEAREIN

Parties hereto:

Party A: Arisawa Manufacturing Co Ltd

REN:

Representative:

ZJi: BRI RA

Party B: ThinFlex Corporation

REN: %gu

Representative

P76 2021 4 7 A 19 H

Date: 7/19, 2021
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B ¥ RS 2,909,414 2,915,417 1,421,831
2ELA 438,502 499,368 274,837
BEMNG 212,970 253,598 138,058
A HA % A 140,708 253,310 116,662
BHERFANEE 140,708 253,310 116,662
kARG BAHRGL) 1.40 2.52 1.16

FHRIR ¢ B F BB T ERA

DA 108 £ 05 ~ 109 £ KB 110 £ 6 AR Z A BB K A B4 T
BB PPN MU ST AL EM

% 8§ 1084128318 (1094124318 | 11046 4308
HEEE 2,632,272 2,920,086 2,990,246
FEREEE 1,057,827 1,059,759 1,068,062
FiE B 1,672,740 1,501,139 1,601,658
JERE A1 510,531 797,763 827,067
& @R A 1,006,378 1,006,378 1,006,378
FRENNEEMHE 1,506,828 1,680,943 1,629,583
AR (L) 14.97 16.70 16.19

BRHRIR WA B R RS

31



. ; '
= B A4 30060 i 3= M TEL: -886 3 5717 668 s .
% ')\c m Osa ﬁl Eﬁ?%m 4178 642 FAX: 886 3 §728 §58 PrimeGlobal
6F, No.417, Sec. 2, Gongdao Sth www.diwan.com. tw An Associatian oy

Diwan & Company Rd., Hsinchu 30069 Taiwan. R.O.C. e

W~ B ¥
BEPEEN - HEEANLE - ABHBRLEERasH AERTEREGEHMENF
N ~ BERFHREAAERLS] C EHEMBRHERLSE BAETROHARLX2AES
THAL A F) o

B~ R ERA
LEFERBRMFPBEFAXIFES LT I WA -
LEA %

FEEBAFRAREEDE > RBORH AR EREZTERAEZDPTSH
Bl AR ZATTHEME  LFERASAGBNEER A - LBRETH
WRT > EEAAELTEF AL EHBRA I BT A RIAAI & H AR
AR S EEE -

2.7 ik
Tk Tiapy BHTHILET ERAFFATHRLR §& - THILX HARBETHRILR
HEW  BEAMAERERBREHEHHBEH EH > R F % €4 Implied
Equity Value/Book Value - Implied Enterprise Value/Revenues - Implied Equity
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EEE-

ANGMABAREESRAER B HEELH  AXRSBAEHSIR L B
THL AN M ERRBRA > BPERERMAGTHILKE - b XL ERARKATE
EOMBEYHEBREAHZONRAME R F > 84 EV/EBIT - EV/EBITDA #RH %
#z P B PSH2 FIEE AT ERE -

A bk THILET EEANEHNARFERAMELRACRARBRIN G T 24.78
TLEHMEH 4208 7T -

Tk b AR 5 ot R B ()

EV/EBIT EV/EBIT
Unit: TWD000. TWD, % Value Unit: TWD000. TWD, % Value
EBIT Base[1] 304,277 EBIT Base [1] 304,277
EV/EBIT [2] 11.3328 EV/EBIT [3] 10.3493
Enterprise value 3.448.310 Enterprise value 3.149.054
Less interest-bearing debt [4] 1,451,735 Less interest-bearing debt [4] 1,451,735
Plus cash position [4] 614,044 Plus cash position [4] 614,044
Equity value before premium and discount (TWD 000s) 2,610,619 Equity value before premium and discount (TWD 000s) 2,311,363
Equity value after DLOM & Premium (TWD) 2,610.619.386 Equity value after DLOM & Premium (TWD) 2.311.362.956
Number of shares [5] 100,637,750 Number of shares [5] 100,637,750
Valuation 25.94 Valuation 2297
Average 24.45
Plus lower limit premium [6] 1.33%
Plus upper limit premium [7] 13.17%
Conclusion for lower bound 24.78
Conclusion for upper bound 27.67

% R ¢ S&P Capital IQ B 432 447

34



.! . .
=] B A 30069 B - B TEL: -886 3 5727 668 o N
% 5\‘, m Da EI Bﬂisﬁﬁf MTH 6’ FAX: +886 3 §728 538 o PrimeGlobal
6F.No.417. Sec. 2, Gongdao 5th  www.diwan.com.tw

Diwan & Company Rd., Hsinchu 30069 Taiwan, R.0.C.

[1] EBIT 444X S&P Capital IQ 23+ B &# » L UM HHHRR 109F7AZRE 11056 AA%
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2] B A ++{E %% 8 Tk 2 2148 ) EV/EBIT 2 345 -

BIRBPELEDTHL A 4EM EV/EBIT Z $4#k -

[4] R¥H#AHEE 10456 A 308 A &MARTUHE -

[5] 4% 33745 FH A G B £ S b 2 AT T

[6] B B & 7T 2011~2021 4R & b E AR M BE0F £ 5] 5 — o 4t o

[7]1 B & #7C 2011~2021 41 & BB A2 B SE6F £ P18k -

W RArk B _EAR A Ak KBRS B (2)

EV/EBITDA EV/EBITDA
Unit: TWD000, TWD, % Value Unit: TWDOOG, TWD, % Value

EBITDA Base [1] 508,250 EBITDA Base [1] 508,250
EV/EBITDA [2] 9.2174 EV/EBITDA [3] 8.8056
Enterprise value 4.684.744 Enterprise value 4.475.446
Less interest-bearing debt [4] 1,451,735 Less interest-bearing debt (4] 1,451,735
Plus cash position {4] 614,044 Plus cash position [4] 614,044
Equity value before premium and discount(TWD 000s) 3,847,053 Equity value before premium and discount(TWD 000s) 3,637,755
Equity value after DLOM & Premium (TWD) 3.847.052.550 Equity value atter DLOM & Premium (TWD) 3.637.755.200
Number of shares [5] 100,637,750 Number of shares [5] 100,637,750
Valuation 38.23 Valuation 36.15
Average 37.19
Plus lower limit premium [6] 1.33%
Plus upper limit premium [7] 13.17%
Conclusion for lower bound 37.68
Concluston for upper bound 42.08

TR B : S&P Capital IQ B £32 447
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M & 2011~2021 S50 & W6 EAa & AROF R G1(R A 35 #1 ) B R AROF AR R/ 3 Ao 35 AR 2 SR R 47))

All Transactions Announced Date

Target/Issuer

Buyers/Investors

Target Stock Premium - 1 Month Prior (%)

ASE Technology Holding
11/08/2011 Power ASE Technology, Inc. Co., Ltd. (TWSE:3711) 32.13
Photronics Semiconductor Mask Photronics, Inc.
02/26/2013 Corp. (NasdagGS:PLAB) 235
04/21/2016 Richtek Technology Corporation Hsu-Si Investment Corp. 0.775
04/29/2016 Richtek Technology Corporation Hsu-Si Investment Corp. 0214
. AP Memory Technology
03/17/2017 Zentel Electronics Corp. Corporation (TWSE:6531) 2.83
03/28/2017 Airoha Technology Corp. Hsu-Si Investment Corp. 1.52
Marketech International Corp. Ennoconn International
03/3022018 (TWSE:6196) Investment Co., Ltd. 4514
. R . Arisawa Mfg. Co., Ltd.
12/02/2020 ThinFlex Corporation (TPEX:3144) (TSE:5208) 34.08

ok & R ¢ S&P Capital 1Q
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