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Global M&A Ald|
Mittal 2 M&A &M=
AARY

&



AR 20 AN M&A Fol9t AJA

o
| EZUY AE s
OO0 000000000 O OO0 00O OCPNOSPNOINSGINOSNOSNOSNOSNOGSEOSNOGONOGPNONOINOINP
0 ==28 S8 Moo= &Y ST Il =AMl
® 2006 o = Arcelor + Mittal 3 © 2 Big 3 AF&°] 15.1% = A
1989 1999 2004 2005
1 NSC 284 POSCO 26.5 Arcelor 46.9 Mittal 63
2 Usinor 23.0 NSC 25.2 Mittal 42.8 Arcelor 46.7
3 POSCO 15.5 Arbed 22.2 NSC 324 NSC 32.0
4 British S. 14.2 Usinor 22.2 JFE 31.6 POSCO 30.5
5 Usx 129 Corus 21.3 POSCO 30.2 JFE 29.9
6 NKK 12.3 LNM 20.0 Bao 214 Bao 23.8
7 Thyssen 11.6 Bao 16.7 Uss 208 uss 19.3
8 ILVA 11.4 Thyssen 16.1 Corus 19.0 Nucor 18.4
9 Bethlehem 111 Riva 141 Nucor 17.9 Corus 18.2
10 Kawasaki 11 NKK 12.8 Thyssen 17.6 Riva 17.5
AlA A A 780 777.3 1068.6 1138.8
Big3 A 8.6% 9.5% 11.4% 12.4%

53



54  M&A A17e] #Aet A% (2)

Q MA XSA BT ALE =2 HEA EA

® Big 32| AlH A& BRE: NS 2 42% > AS A 44 33%

<2005 A5} A A AE>

A-Mittal

other
40%

uss

Tk  POSCO "%
6% 6%

JFE
6%

*2005Q AA A Fd YA 67U IE
*Z 38t o] A Arcelord Al AH48S 15%

<2005 A}52F AL AE>

other
47%
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56  M&A A9 ALt A7 (2)

O M&A: CHAFA A 2= (Local - Regional- Global)lIAM S Al CHE X

o YAFA 5 AFE Z2E FEAA wh NG
M&A ) Marceor AT
[ SeverStal
Greenfield DDSCD
POSCO
Y. »
e ThyssenKrupp
Local Regional Global

*Global = 2JH Ol Region (OFAIOL, OIF, K8, JIEH Ol 2 U= B



l. Global M&A Aldf|

AR 20 AN M&A Fol9t AJA

Q MIAH LA 9| consolidation Trend

1970-2000
National
Consolidation

2000-2005
. 2006
Regional &
. Global
Continental L
L Consolidation
Consolidation

=Usinor Sacilor
=British Steel
=*Thyssen Krupp
*NSC

=Arbed

=Bao Steel

=AK Steel

=|spat International

=Arcelor

=Mittal

=ISG

=JFE (NKK, Kawasaki)
=USS (Kosice, Serbia)
sGerdau ( AmeriSteel, CoSteel, Acominas)
=Corus (British, Hoogovens)

arcelor

57



58  M&A A17Fe] #Aet A% (2)

o)

O
=
&
[c

Aceralia

]

it

Cookerill/EkaStzhl
Trinidad
Sibalsa
Sidbec
Hamburg
Ruhrort
Hochfeld
Inland

Umnimetal

]

Karmes

Alfasid

Sidex

Haovahut

PHS

Hunedoara

BH Szeel

Iscar

» Ispat Intl

— LM

— Jones & Laughlin

Youngshown
[ Sheet & Tube

National Steel

Kaorf Group

=T 2 M&A: OIA| OIS HIQIT & THEUIM meA &9

Huta Warsawa

—")arcebr
02

Arcelor Brazil

vy arcelor MITTAL

2006.6
Hunan Yalin
—MITTAL
] Kryvorizhstal
— J8L }
LTV
— Republic 02 I5G
Bethleh
= j—r Bethlshem — 05
Lukens
03
Acme
— Weirton Stesl
—— Georgetown
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- 50% 0124} (2010) - 70% 0] & (

51
=

0)

a0
0
]

0

N
N

V20104 DHA] 914 3,0000H= 12 2%f
1,0000H= AR S¢Ug HAIE 2

=

0x

0




60

M&A A%l mHAsh %

ki e)

O TataQ| 2 &2

= Corus Q1+ .

& M&A : SF50HIAM

Tata vs C;SN

- Tata (‘06.10.17) corus 0| a I.“o} (85°*$) el S

-CSN(
-Tata (
-CSN(

-AE

11.47); 21 Offer (88°1$) - S
12.10): 2} Offer (93°1$) - ey T
12.41): 2} Offer (26°19) o= '

00 ( 07.1. 30) Tata OEI(:|.13 vs 1129 %)

% Corus M&A ST

og{Oo=

TT E el

 [aeraan

Z~4 (2005) ]

A7k :Néi:steel (2004) ]

Tata

T 5 Corus bl R
ZZWWE) | 182(8%) | 4.4(559) 22.6 (59])
& N (YE) 190 42 232

Al 7FHE G E) 92 63 155

*AJLEM " 07.1.15

10
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L]
L]

g

O USSO| M&A : Locallil M SQEIo=z

Location Overview

Flat=rolled Segment
O Gary Works @ USS-POSCO
® Great Lakes Works © PRO-TEC
OO Mon Valley Works ® DESCO
@ Granite City Works @ Double G
@ Fairfield Warks @ Worthington Specialty

@ ProCoil Processing

USSE Segment
® U5 Steel Kosice

Tubular Segment

0 Fairfield Works
® Lorain Tubular
® ERW Mill

© Feralloy Processing Company
@ Acero Prime

O Automotive Center

® Research and Technology Center |

*2 7S
USS 7| = 19.49THE
Other Businesses Kosice(%iﬂ}?l o]_) -5

@ Minn
i} Keet;f ‘ Balkan(A| Z1]o}): 2.4

® Corporate Headquarters
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1. Mittal ©] M&A M <

0 TMT 30| FE2H AIS0LT DD QAR N =

o A5TIE71E 14 AR AFHY L 2
® 15 H A4 ol ol T Bl 1Y HE 4T 5

Lakshmi Mittal
(CEO)

Aditya Mittal Malay Mukherjee
(CFO) (CO0)

*Arcelor ¢/-&
L. Mittal o] 7] A o} g

M&A &8 &5 M&A Al ZZ|

» AAF YA ZE P X due diligence
HEHE, IBOIHE QA XX 0| L7 &6 Eh
" J|Q] | MAEDBdIIEAHAE 2D

47| =20t 27

TMT7} M43t 014 ©
SESIENEER

M2 A =27t




% Mittal®] 71 QAAE XMA7 |2

D SAt M&A ZE Xt

FAE 20 Aol M&A Fo]9F AJAH

@Jl= &€ XE 2Ot
@ oY SIALS Ol BEA
- A HRYE 012 Sourcing L Q1R (S4H11Y =F)
g2 913 Sourcing ol3 Hl 0
Finance, Accounting & Audit SIAF LS 4 -28oz 8
Production & Technical Services “ 2 M&A Advisory S
2= JREUS
Purchase & Procurement “ 1
Human Resources “ 1
Projects “ 1
Legal SIAHN R/ 22 1
Marketing AL 1
g - 11
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[ N B BN BN BN BN BN N BN BN BN OB BN NN BX BX BN BN BX BN BN OBX BN BN BN BN BN BN BN B BN B N N N N J
¥ Mittal®] M&A 73 714 XAA 7|1+
1) F2 7H5 0] ¥ 39 ARALE MEA (100% X & 3R B, H 4 70%)
- Under Performing Mill2] =) /)X & $Jsi= AT AIA 1 HQ
* Qe Bol 9] AAH AP o7 RAF 3 ALEo| HREY

2) 3|1} Q14 F o]k 187 o] Ex} A o] 7153 3] A}

S5 A Qo] dEE B

o4
1o
A
r
o,
ot
R
=
lo
.
et

3) & =7k %

4) Hot Metal 2 Crude Steel®] A}A| &Z0] 7153+ 3 A}

5) A AxHezA
LEAT Ve s BAE V1Y
- A7 7] Abel 29 Bl&a H 48 AT A A+

x* T E M&A A -'89 ~ '98: ¥-1| L Carribean (Long Product)
-’95 ~ 99 : A-F-9 (Long Product) & Kazakhstan
-’01 ~'03: 513 % Africa
-'06~: A+, oFA o}

&



Q Miittal @] Arcelor M4 1+ HY

Mittal®] ¥ Arcelor?] w3

AR 20 AN M&A Fol9t AJA

Arcelor®] A<
Mittal9] <2

e D Unsolicited Bid =12 =<}

MITTA

vYarcelor

P @ AF7HE Q73 (€2569)
Q15712 €1869))
* Arcelor= Dofasco ITE i NAR M= g%
T Tt B TAAE {3 Arcelor 29 AL Wil H =
PomE el A

%7] (~'06.1%) =7] (249 ~5¥9 %)
W=l 2 ALE Q] B
(:D’O]/\]-ﬂ,&],\ﬂ];ﬁ],?l—}ﬁi .®HOO“I ]']"T'Hl:]a :
st A-g ! @ 7572 25% 1] T 3] AK(Mittal)2] |

M&A A Het A =

@ Dofascos 1| E Ao &
P (Mittal©) ]=U) Antitrust A=
o= Z4)

@ A TEAN, 285A B T

: (@ Severstal 34 o] Arcelor5=3=9l 7|

23S 45 £,

AT71A % A2lA (€2709)

@ F2 Sk A H= 2|2 20% 73,

Severstal 2] Qb A g S

7] (5€ 3l& ~69)

@ Severstal#}-2] 93t 2x

@ Severstal 7 2] 5 F&

SAAY A A=
Mittal Q1% 7 48 (6.25)
> FFNA FH <1 (6.30)

15
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.

 Dofasco % A “‘strategic Steel Foundation’ (Strategic Steel Stichting) & £3

v Aol 54 Dofasco =4 324 89%2] B4 & & A 74

Dofasco?] B E A7FAH A4 3 9 A o A4 PA}

v o]A}+3] o] A} 37 (Arcelor A7 1 218 ¥ 3
O|AL A7) &= AFEA| RS (0] A3 9 o] A} F Y BT
v o]|A}3] AdH Dofasco Z 7+3 w12 24, A& /1A EMD

A A A B @

o

i

Hot =53 =24 Y8 Ak V)7 TR A
v'Arcelor 9} A &L A5 AL E 9] §l©] Dofasco 21 (A & 90% E.F) 2] A|3=}o) vjjzt 2gt

Q3 Po] 5 5% B4 02 A7 o] 719 A Stichting( R B0l 2 ABFA F)

- 19973 LVMH(F°]1 ¥ §)9] l4rall tha] X 7} AF&-3F iH4]: o] A7
-20013 TZF 2 Hu|Hel 2937} 35 YAEHE o s AE: o] A (FFE 8] A FE)
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Q Miittal©] IOt LHE : 98% T d|0|YACE LHISH It X2 Wi+
QO &7 94.8% A| & &H.

* SATZ I 06% o] % ASA, 2AFF oAtk Rashl FATY b5

O A|etA 3}
12} A H1.279Y) 22} A ¢H5.199Y) 34} Al2k6.25¢Y)
4= 7H4 €1869 €2562) €270%
Premium 33% 80% 98%
T3 A 714 €28.21 €37.74 €40.40
__Zl_.);]' J_J_L :__ . == . == . ==
— ) 11 Mittal 1.
(EA=x) Mittal 0.8 Mittal 1+ ittal 1.08
AIAF €7.05 €111 €12.5
ngn|=
oy = 25:7 29:71 31:69
(@Z:74) oo

% Mittal Family2] %] +-3]4 : 87.5% = 43.1%
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O 7 &l 1: A3 Tender Offer®} Hedge Fund®] A4 &-&

- Hedge Fund®] #|: 2143 2] v ] o 2 F7ulS= At 3L Z 20%, 275 40%

I/l A o2 A1438] 2 g1
- Hedge Fundo©l 7] Arcelor 2] vl = - =& 9131 AFALE2] Ekk A 3-(GR)
- Goldman Sachs7} T 5ot Hedge Fun % T3}, Arcelor®] Severstal 31 H

“Yarcelor

: Severstal¥}¢] 34
Do) A gk kg
(T 20% A1)

Sachs
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Q #4 99 20 75 2 oS gAA T4

® 7|13 & FAA F= FFEH
- Mittal-> Severstal ¢15=2] B-0]] 7%, Arcelor+F 59 A EEFES
STESAS
-FF/olABA A LFAE 9ot 104 2H]) A | wijerhE & AR 243

=2
> Arceloro] A} 3= FF 9 A9} AFgl o] Severstal Q1L ERE BAl 28

@ £47 =n|H
-SAR23 93 E A5, I} FR 34 v H oK(Poison Pill 5) F-2 1%
S 50%°]3l 2 WF3aL, &Y T S| Alel=

- £ AR E9 A MittalA] &
S Aol A5
-EU E- P2 £243] Y-S A, Mittald] Arcelor Q155¢1
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M&A A17&e] A et AR (2)

% Miittal 0] =ZRH0L= Arcelor Q1229] AU X| &1}

Marketing and
trading

(€460m, US$570m)

Manufacturing and
process optimisation

(€380m, US$470m)

Purchasing
(€400m, US$500m)

SGA
(€50m, US$60m)

Accelerated growth of distribution in developing regions e.g., CEE,
CIS, Africa

Cross selling through enlarged and enhanced product portfolio
Optimisation of order book for cross product flows and logistical
savings

Market volume impact of mill specialisation

Benchmarking and best practice alignment across all operating assets

Optimisation of utilisation of assets through selected mill product
specialisation (e.g., productivity gains with better sequencing rates,
fewer changeovers)

Logistical and mill optimisation through transfers of semi finished
products

Scale effects on standardisation of procurement contracts

Optimisation and efficiencies from maintenance services,
subcontracting, spare parts and consumables

Logistics savings on optimisation of raw material flows
IT synergies

Reduction in external contracts e.g., consulting services
Duplication in commercial network avoided

20
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1. Mittal @ M&A = G \

O Mittal©] OFAIO} & . S22 mA HY S Jv, 91 = Greenfield

Major steel making activities or project Other industrial activities and projects

JV BNA Baosteel, Nippon Steel (12% for AM)
—  Cold rolling mill 1.7mt
— 2 galvanizing line 800,000 t
JV Tailor Metal Co. Baosteel, (25% for AM)
- Tailor Welded Blanks
Paul Wurth Metal Technology (100% for AM)
- Engineering
JV Shanghai Bai Yi (12.5% for AM)
— Beverage Can Making
JV Qingdao TAK (70% for AM)
— Steel cord and wire products
JV Imhua Special Metal (65% for AM)
— Thin stainless and alloyed steel products
Changzhou Uginox (90% for AM)
— Steel center

Arcelor Stainless China (stainless distribution)
AND China (negoce)

pl‘ !

Jharkhand/ Orissa

21
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x Mittale] SIS2M X221 Al

~ ™
» ST A& 36.47% ") A °F (05.7.14) > LIS, A9, FFE HESA IS
> FZ Mittal2 37.17% AL 22 35 HUFF7} == F3H5 o,
ARG Lg FHEAHE 52, A4 AP 285 AA 1% A2 252 Ao
= OJAFE] T4 : ARS|o]A} 578 £ 3L, 157, Mittalo] 578 2] o|AH AL R )
o SISZM X2 20 6™ 42
*'04.7. . *'04.8. & . *’04.9. = . *'04.9.~12. ' «'05.1.
*Target 473 o 24 *MoOU A2 7142 AH23)) <39
23og By - A AR 7| T - Aditya Mittal >} - 71944 A - 2HE A F
AR YT Fo 24 A3 AL} Meeting  (10'3) Z1 &9
- %3 Team T4 F5) - Mou A2 - 719 AAF
XA ZA} (13} 108 F<&
153 Ahete] (27 12¢

Meeting
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1. Mittal ] M&A X2 - W

O Arcelor-Mittal®] Market Power: 5] HYWM AIRXSE 19

Market position and market share estimates by region*

—

Noiin W NoiinEastem W&
Western Europe 4588, Europe and CIS _oyeg

="
No 1in

North America
11%:

/ ' .
N-:ﬁ in o 1-1n Africs : G, ‘ﬁ-‘-‘-‘;"u
. (o L
South America e ’ ,

- Il!tk
L

b

Y

24% 8% 4%
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V. AIAFA &
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QMAZ A M&A HSHE : ANIER-THIQ MaA 2 LM 2N HIE
® 39710l FA 71 M&A A=A ARG a7te AWM § T W0l A

5.1%
HEAELH TR RAEZANAYES ] pOSCO

NIPPON STEEL i

3.5%
0.4%
1% 5.0\ \ 1-8%
1.7%
KOBElCO g SUMITOMO METALS
KOBE STEEL GROUF X 2.1%

&l sttt

(57 H AU SRI) :#49] 2,0009HE 9] #0771 $74-5 43l A ¥ Hol ok
& 0] 2.,

T AE 4 9HQo)BT oloblaks A& &1 otk A% o) YL o
Fo2E BAAA 97 A AR golueln AA) gk
‘7o) FHE w7 Bk &AM AThE, 1 AL A2 P ES Rol REH o AFFOR
AARHoz FHoet B A0 Pt 2L AHE YA 79 Urke Ao) AHsh
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V. AIAKA -, |

Q Thyssen Krupp(TKS)2] M&A tHS XM=t

O -1
® 1t} 7(25,1%)3] Krupp A2l ©]A} 3% & s A d= 7
- A 215% °]&E °lAF 27, 10% 32 oA 1 & FF 52 8lo] &
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® 212521 JP Morgan< 3 B0l A oF 1849 2 5391 TK 15| A7} E A0
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0 POSC09| MEL: Greenfield Based Globalization
® ;G Ao 2] A=A Greenfieldet 22 AFH AF2 FEE ALY 23}
o = =1 M&A 7] 3] 9] FA ¢ A A F3
% 22 TF3 Aol th3& Bt AR A
1. Keeping Home Market
- 1S AZAFE S AA g FRAEE] s wSel A BAA YA E GRS
2. Visioning & Organizational Capabilities
- AE S 7 igeta e A Y
-M&A2] HEE =29 E &2 A3 2 A FHPMNS W F
3. M&A 7] 3] 9] &3} A2 A=
4. AT AF UEHTS &4
5. A9 AR B GA A 716EgE 714 7HA] 9 A= MRA B 2 T4 E 7338
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I M&AS] R & EA

M&A (mergers and acquisitions)= T2 ALY FPAS FH3H7] 93]
719e AbEolAY dHske Ae wekr, 71T (mergers)?t 3 714
g2 7149 A e FA9 HASES T A9HE g53= 7Y
o
=

o]
Q14 (acquisitions)7} 2&H Ndoz v 2 54

1. M&AE =AY AZELH 2ol FAHAL FLsHaA
A= Aol (Mergers, Acquisitions < Divestitures,

Spin-offs)
2. M&AE FAFAFTELGFE APt P4 Eoko|th
3. M&AE FFE3(1F192A)9 o)A (10192 d) <
AZAFZ7F 927 &) M&AAZS 835= B¢

g8l 2ol E Folof jitt

4 ANH MEAE F9D =PH Qe AAE A7)
A% B2AQoIo
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= A% B8 FHoIH
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II. M&AS} ZA|ERF§LFANA2S] Invisible Hand

1. Invisible Money : underground market

2. Invisible Company : Private Equity Firm

3. Invisible Place : Tax Haven

= " go] o] dyE o FALEe] AAE vetetr] offw ARRAE

= FAARTFY Auor FRFE] Ax H 759 Atst @ AR
H=e] Z3(el, Cal PERS, &= A7, W7FE2FAHH, Capital

Group, Texas Pacific Group etc.)

= A2 Qlo] ABRAAS AHfste 28A= =8
(AT ES AtRAES] E9)

(14390 AWM} FFA Zelrl o] U@ FASAY 2
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II. M&AS} TAFAFTERFY 373

1. M&ASt FAFAT AT A 873
1) SA=AHEY 73}

2) AR ANBAY &3t

3) Chinese Wall®] 73}

(1) B4R FEAR
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IV. 371834 M&AZH o] Wt

1. AEFRY

719M&A) AHEHE AEE A7Ie®el wEt tEd, d7ese]
Fe7Iv Asrlde daEgrIRedA dES dop =EsAT HF7

Finance

Restructuring
Fund

LBO Fund MBO, ESOP Vulture Fund Junk Bond
Hedge Fund
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Corporate Strategy

Acquisition
Hostile Takeover
Bidding Merger Restructuring Turnaround

Tender offer Spin—off Divestitures Acquisition & Development
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= A

Economy policy

A———————————— A —————————————
Appeasement policy of Anti—Trust

Anti—Trust
(Cartel, Trust, Konzern)
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Objective

The Environment:
information asymmetry, uncertainty, agency costs

Transaction Engineering

N

Outcome

Prof. Ronald J. Gilson, International Legal Training, Dec. 2002

Value Creation by Business Lawyers: Legal Skills and Asset
Pricing, 94 Yale L. J. 239 (1984)
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1. J|gel==2 HEIIS A
Filling in the Environment

® Information Asymmetry — One side to the transaction

knows more that the other.

® Manifests itself in two kinds of agency costs:
< Adverse selection.
< Moral hazard.
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Adverse Selection: The Problem

# Adverse selection: one party to the transaction knows
more about its own characteristics.

@ Can result in a lemon’s market. An example:
¢ Two categories of used cars: good cars worth $10,000
and bad cars worth $5,000.
< Buyer knows only that 50% of available cars fall within
each category; seller knows the value of her car.
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Adverse Selection: The Problem

® What price will a buyer be willing to pay?
< Suppose buyer offers $7,500, reflecting 50% chance
of each.
< What quality of car will be offered in response?

® |n the absence of a way to distinguish good cars from
bad cars, only bad cars will be offered — a lemon’s market.
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Moral Hazard: The Problem

&« \When one party to a contract cannot observe the actions
of the other party in performing the contract.

® What does a lender do if it can’t prevent borrowers from
altering the risk of the loan after the loan is made?
< Charge an interest rate that reflects the highest
possible ex post risk.

® \What does a borrower do who does not intend to change
the risk of its business?
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The Transactional Challenge

® |n the presence of significant information asymmetry in
the environment:

< adverse selection or moral hazard can prevent
transactions from taking place at all,
¢ or increase the difficulty of pricing them.

# As transaction engineers, the lawyer’s challenge is to
design transactional structures that mitigate these
problems.
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Richard A. Goldberg et al., Negotiating the Purchase Agreement, Mergers and Acquisitions, PLI (1999)
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3. 7#HM&A =g

Damages

Vendor Biased Provision

“Damages” means any damages which are actually suffered or
incurred (excluding special, punitive, consequential or indirect
damages and excluding, for greater certainty, loss of profits and loss
of opportunity) or out-of-pocket expenses (including reasonable legal
fees and expenses) whether resulting from an action, suit, proceeding,
arbitration, claim or demand that is instituted or asserted by a third
party, including a Governmental Entity, or a cause, matter, thing, act,
omission or state of facts not involving a third party.

15
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3. 7#HM&A =g

Damages
Negotiated Provision

“‘Damages” means any losses, liabilities, damages or out-of-pocket
expenses (including reasonable legal fees and expenses on a full
indemnity basis) whether resulting from an action, suit, proceeding,
arbitration, claim or demand that is instituted or asserted by a third
party, including a Governmental Entity, or a cause, matter, thing, act,
omission or state of facts not involving a third party.

16
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Knowledge
Vendor Biased Provision

“Knowledge” where any representation or warranty contained in this
Agreement is expressly qualified by reference to the knowledge of the
Vendor or words to similar effect, it shall be deemed to refer to the
actual knowledge (without further inquiry) of the Secretary of the
Vendor, without personal liability on his or her part.

17
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Knowledge

Negotiated Provision

“Knowledge” where any representation or warranty contained in this
Agreement is expressly qualified by reference to the knowledge of the
Vendor or words to similar effect, it shall be deemed to refer to the
actual knowledge of the CEO and CFO of the Vendor following
reasonable inquiry by such officers, including inquiry of the relevant
executive responsible for the subject matter of the representation or
warranty.

18
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3. #HA ¢

Material Adverse Effect

Vendor Biased Provision

1

Vi,

2

"t

“Material Adverse Effect” means any effect that when considered either individually or in
the aggregate is material and adverse to the business, operations, assets, liabilities or
financial condition of the Corporation and its subsidiaries taken as a whole; except to the
extent that the material adverse effect results from or is caused by:

worldwide, national or local conditions or circumstances whether they are economic,
political, regulatory or otherwise, including war, armed hostilities, acts of terrorism,
emergencies, crises and natural disasters,

changes in financial and security markets generally,
changes in the markets or industry in which the Corporation operates,
the effect of any changes in applicable Laws or accounting rules

the announcement of the entering into of this Agreement and the transactions
contemplated by it; compliance with the terms of this Agreement; or the consummation of
the transactions contemplated by this Agreement, or

any act or omission of the Corporation prior to the Closing Date taken with the prior
consent or at the request of the Purchaser.

19
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Material Adverse Effect

Negotiated Provision

1) “Material Adverse Effect” means any effect that when considered
either individually or in the aggregate is material and adverse to
the financial condition of the Corporation and its subsidiaries
taken as a whole; except to the extent that the material adverse
effect results from or is caused by

changes in the markets or industry in which the Corporation
operates,

. the announcement of the entering into of this Agreement and the
transactions contemplated by it, or

lii. any act or omission of the Corporation prior to the Closing Date
taken with the prior consent or at the request of the Purchaser.

20
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Ordinary Course
Vendor Biased Provision

“Ordinary Course” means, with respect to an action taken by a
Person, that such action is consistent with the past practices of the
Person

21
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3. 7#HM&A =g

Ordinary Course
Negotiated Provision

“Ordinary Course” means, with respect to an action taken by a
Person, that such action is consistent with the past practices of the
Person and is taken in the ordinary course of the normal day-to-day
business of the Person, and, in any event, such action as would be
taken by a prudent operator of such a business.

22
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Ordinary Course
Vendor Biased Provision

1) Except as disclosed in Section 3.1(l) or another part of the
Disclosure Letter, since the Interim Balance Sheet Date, the
Business has been carried on in the ordinary course of normal
day-to-day operations of the Corporation consistent with past
practices.

24
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3. #HA ¢

Ordinary Course

Negotiated Provision

1)

Except as disclosed in Section 3.1(I) or another part of the Disclosure Letter,
since the Interim Balance Sheet Date, the Business has been carried on in the
ordinary course of normal day-to-day operations of the Corporation consistent
with past practices. Without limiting the generality of the foregoing, the
Corporation has not:

sold, transferred or otherwise disposed of or diminished the value of any assets
used in the Business except for (A) assets which are obsolete and which
individually or in the aggregate do not exceed $5,000,000, or (B) inventory sold
in the Ordinary Course;

made any capital expenditure or commitment to do so in excess of the amount
budgeted for same in the capital expenditure budget presented to the
Purchaser;

cont'd

25
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Ordinary Course

Negotiated Provision

Vi,

Vil

discharged any secured or unsecured obligation or liability (whether accrued,
absolute, contingent or otherwise) which individually or in the aggregate
exceeded $5,000,000;

increased its indebtedness for borrowed money or made any loan or advance,
or assumed, guaranteed or otherwise became liable with respect to the
liabilities or obligation of any Person;

granted any general increase in the rate of wages, salaries, bonuses or other
remuneration of any employees of the Corporation except as may be required
by the terms of a Material Contract or Collective Agreement;

increased the benefits to which employees of the Corporation are entitled under
any Employee Plan or created any new Employee Plan for any employee;

suffered any extraordinary loss, whether or not covered by insurance;
cont'd
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3. #HA ¢

Ordinary Course

Negotiated Provision

viil. suffered any material shortage or any cessation or interruption of

X,

inventory shipments, supplies or ordinary services;
cancelled or waived any material claims or rights;

compromised or settled any litigation, proceeding or other
governmental action relating to the Assets, the Business or the
Corporation;

cancelled or reduced any of its insurance coverage;
contd

27
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Ordinary Course
Negotiated Provision

xii. made any change in any method of accounting or auditing
practice, or amended or approved any amendment to its
constating documents, by-laws or capital structure; or

xiil. authorized, agreed or otherwise committed, whether or not in
writing, to do any of the foregoing.

28
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Material Contracts

Vendor Biased Provision

1) All contracts, licenses, leases and instruments (collectively, the

“Material Contracts”) to which the Corporation is a party or is
bound by, that provide for the expenditure of $10,000,000 or more
during any twelve month period are listed in Section 3.1(u) or
another part of the Disclosure Letter, save and except for those
omissions which, either individually or in the aggregate, would not
have a Material Adverse Effect.

The Material Contracts are in full force and effect and the Vendor
has not received any notice in writing to the effect that there are
outstanding at the date of this Agreement defaults or breaches
under the Material Contracts on the part of the Corporation which
would have a Material Adverse Effect.

29
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3. 7#HM&A =g

Material Contracts

Negotiated Provision

1) All contracts, licenses, leases and instruments (collectively, the
“Material Contracts”) to which the Corporation is a party or is
bound by, that are material to the Corporation are listed in Section
3.1(u) or another part of the Disclosure Letter and such list shall
include:

any distributor, sales, advertising, agency or manufacturer's
representative Contract;

. any continuing Contract for the purchase of materials, supplies,
equipment or services involving in the case of any such Contract
more than $5,000,000 over the life of the Contract;

cont'd
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3. #HA ¢

Material Contracts

Negotiated Provision

il.

Vi,

any Contract that expires or may be renewed at the option of any Person other
than the Corporation so as to expire more than one year after the date of this
Agreement;

any trust indenture, mortgage, promissory note, loan agreement or other
Contract for the borrowing of money, any currency exchange, interest rate,
commodities or other hedging arrangement or any leasing transaction of the
type required to be capitalized in accordance with GAAP;

any Contract for capital expenditures in excess of $5,000,000 in the aggregate;

any confidentiality, secrecy or non-disclosure Contract or any Contract limiting
the freedom of the Corporation to engage in any line of business, compete with
any other Person, solicit any Persons for any purpose, operate its assets at
maximum production capacity or otherwise conduct its business

cont'd

31
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3. #HA ¢

Material Contracts
Negotiated Provision

viil. —any Contract with any Person with whom the Corporation or the Vendor does
not deal at arm's length within the meaning of the Tax Act;

ix. —any agreement of guarantee, support, indemnification, assumption or
endorsement of, or any similar commitment with respect to, the obligations,
liabilities (whether accrued, absolute, contingent or otherwise) or indebtedness
of any other Person;

x.  any agreement of guarantee, support, indemnification, assumption or
endorsement of, or any similar commitment with respect to, the obligations,
liabilities (whether accrued, absolute, contingent or otherwise) or indebtedness
of any other Person;

cont'd

32
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3. #HA ¢

Material Contracts

Negotiated Provision

xi  any Contract made out of the Ordinary Course.

2) The Corporation has performed all of the obligations required to be performed by
itand is entitled to all benefits under the Material Contracts. The Corporation is
not alleged to be in default of any Material Contract. Each of the Material
Contracts is in full force and effect, unamended, and there exists no default or
event of default or event, occurrence, condition or act (including the purchase of
the Purchased Shares) which, with the giving of notice, the lapse of time or the
happening of any other event or condition, would become a material default or
event of default under any Material Contract. True, correct and complete copies
of all Material Contracts have been delivered to the Purchaser.

33
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Financial Matters

Vendor Biased Provision

1) The Audited Annual Financial Statements have been prepared in
accordance with GAAP applied on a basis consistent with the
preceding period and each presents fairly in all material respects
the financial position of the Corporation as at the respective dates
of the relevant statements.

34
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3. #HA ¢

Financial Matters

Negotiated Provision

1) The Audited Financial Statements and the Interim Financial Statements have
been prepared in accordance with GAAP applied on a basis consistent with the
preceding period and each presents fairly in all material respects:

. the assets, liabilities (whether accrued, absolute, contingent or otherwise) and
financial position of the Corporation as at the respective dates of the relevant
statements; and

i.  theresults of the Corporation’s operations and its cash flows for the period
covered by the Financial Statements or Interim Financial Statements, as the
case may be. True, correct and complete copies of the Financial Statements
and Interim Financial Statements have been provided to the Purchaser.

35
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Intellectual Property

Vendor Biased Provision
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1)

Section 3.1(w) of the Disclosure Letter lists

all Intellectual Property owned by the Corporation that is material to the Business as
currently conducted and which has been registered or for which applications for
registration have been filed by or on behalf of the Corporation;

particulars of all registrations and applications for registration in respect of such
Intellectual Property; and

all contracts, licenses, leases and instruments in respect of Intellectual Property that are
material to the Business.

The Corporation has taken all reasonable steps to protect its rights in and to the owned
Intellectual Property that is material to the Business. The Vendor has not received
written notification to the effect that the operation of the Business infringes upon the
Intellectual Property rights of any Person, which infringement would have a Material
Adverse Effect. The Vendor has not received written notification to the effect that any
Person is currently infringing any of the Intellectual Property owned by or licensed to the
Corporation which infringement would have a Material Adverse Effect.
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Intellectual Property

Negotiated Provision

1)

The Corporation owns of has the right to use all the Intellectual Property currently used
by it in carrying on the Business. The Intellectual Property owned by or licensed to the
Corporation or which the Corporation has the right to use constitutes all Intellectual
Property necessary for the conduct of the Business presently conducted.

The Corporation owns all right, title and interest in and to the Intellectual Property
owned by the Corporation free and clear of all Liens.

Section 3.1(w) of the Disclosure Letter lists

all Intellectual Property owned by the Corporation that is material to the Business as
currently conducted which has been registered or for which applications for registration
have been filed by or on behalf of the Corporation;

particulars of all registrations and applications for registration in respect of such
Intellectual Property: and

all contracts, licenses, leases and instruments in respect of Intellectual Property that is
material to the Business.

cont'd
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3. #HA ¢

Intellectual Property

Negotiated Provision

3)  The Corporation has taken all reasonable steps to protect its rights in and to the
owned Intellectual Property that is material to the Business in accordance with
prudent industry practice.

4)  Except as set forth in Section 3.1(w) of the Disclosure Letter, the Corporation is
not a party to or bound by any contract, license, lease or instrument that limits
or impairs its ability to use, sell, transfer, assign or convey, or that otherwise
affects, any of the Intellectual Property owned by it that is material to the
Business.

5)  To the knowledge of the Vendor, the operation of the Business does not infringe
upon the Intellectual Property rights of any Person.

cont'd
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Intellectual Property

Negotiated Provision

6)

7)

8)

To the knowledge of the Vendor, no Person is currently infringing any of the Intellectual
Property owned by or licensed to the Corporation.

The transaction contemplated by this Agreement and the continued operation of the
Business will not violate or breach the terms of any Intellectual Property license, or
entitle any other party to any such Intellectual Property license to terminate or modify it,
or otherwise adversely affect the Corporation’s rights under it.

The Intellectual Property owned by or licensed to the Corporation or which the
Corporation otherwise has the right to use constitutes all Intellectual Property necessary
for the conduct of the Business as presently conducted. Following Closing, the
Corporation will be entitled to continue to use, practice and exercise rights in, all of the
Intellectual Property owned by, licensed to and used by the Corporation, to the same
extent and in the same manner as used, practiced and exercised by the Corporation
prior to Closing without financial obligation to any Person.

cont'd

39
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3. #HA ¢

Intellectual Property

Negotiated Provision

9)

10)

Following the Closing, neither the Vendor nor any affiliate of the Vendor will
retain or use any of the Intellectual Property owned by, licensed to or used by
the Corporation in connection with the Business.

None of the Corporation's owned Intellectual Property has been developed with
the assistance or use of any funding from third parties or third party agencies,
including funding from any Governmental Entity.

All current and former employees and consultants of the Corporation whose
duties or responsibilities relate primarily to the Intellectual Property of the
Business have entered into confidentiality, intellectual property assignment and
proprietary information agreements with and in favour of the Corporation in the
form provided to the Purchaser. Each such Person has waived its non-
assignable rights to any Intellectual Property created by it on behalf of the
Corporation.

40
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3. #HA ¢

Taxes

Vendor Biased Provision

1)

The Corporation has filed or caused to be filed all Tax Returns which are
required to be filed by it. To the knowledge of the Vendor, the Corporation has
paid all Taxes which are due and payable within the time required by applicable
Law, and has paid all assessments and reassessments it has received in
respect of Taxes except for such payments which would not, either individually
or in the aggregate, have a Material Adverse Effect.

There are no outstanding agreements, arrangements, waivers or objections
extending the statutory period or providing for an extension of time with respect
to the assessment or reassessment of Taxes or the filing of any Tax Return by,
or any payment of Taxes by, the Corporation.

To the knowledge of the Vendor, there are no claims, actions, suits, audits,
proceedings, investigations or other action pending or threatened in writing
against the Corporation in respect of Taxes. The Corporation is not negotiating
any final or draft assessment or reassessment in respect of Taxes with any
Governmental Entity.

41
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3. #HA ¢

Taxes

Negotiated Provision

1)

The Corporation has filed or caused to be filed with the appropriate
Governmental Entity, within the times and in the manner prescribed by
applicable Law, all federal, state, local and foreign Tax Returns which are
required to be filed by or with respect toit. The information contained in such
Tax Returns is correct and complete, in all material respects, and such Tax
Retums reflect accurately, in all material respects, all liability for Taxes of the
Corporation for the periods covered thereby.

The Corporation has paid all Taxes which are due and payable within the time
required by applicable Law, and has paid all assessments and reassessments it
has received in respect of Taxes. The Corporation has made full and adequate
provision in the Books and Records and Interim Financial Statements for all
Taxes which are not yet due andgayable but which relate to periods ending on
or before the Closing Date. The Corporation has not received any refund of
Taxes to which it is not entitled.

cont'd
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3. #HA ¢

Taxes

Negotiated Provision

3)

The liability for Taxes of the Corporation has been assessed by all relevant
Governmental Entities for all periods up to and including [[]. The only taxation
years of the Corporation that remain open for the assessment or reassessment
of additional Taxes are those set out in Schedule []. There are no outstanding
agreements, arrangements, waivers or objections extending the statutory period
or providing for an extension of time with respect to the assessment or
reassessment of Taxes or the filing of any Tax Return by, or any payment of
Taxes by, the Corporation. The Corporation has not received a ruling from any
Governmental Entity in respect of Taxes or signed an agreement in respect of
Taxes with any Governmental Entity and, without limiting the generality of the
foregoing, the Corporation is not a party to or bound by any obligation under
any Tax sharing or allocation agreement or similar contract or arrangement
(whether or not written) nor does the Corporation owe any amount under any
such agreement.

contd

43
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3. #HA ¢

Taxes

Negotiated Provision

4)

There are no claims, actions, suits, audits, proceedings, investigations or other
action pend]ng or threatened against the Corporation in respect of Taxes and,
to the knowledge of the Vendor, there is no reason to expect that any such
claim, action, suit, audit, proceeding, investigation or other action may be
asserted against the Corporation by a Governmental Entity for any period
ending on or prior to the Closing Date. The Corporation is not negotiating any
final or draft assessment or reassessment in respect of Taxes with an
Governmental Entity and the Corporation has not received any indication from
any Governmental Entity that an assessment or reassessment is proposed or
may be proposed in respect of any Taxes for any period ending on or prior to
the Closing Date.

The Corporation has withheld and collected all amounts required by applicable
Law to be withheld or collected by it on account of Taxes and has remitted all
such amounts to the appropriate Governmental Entity within the time prescribed
under any applicable Law.

44
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3. #HA ¢

Buyer “NICE TO HAVE”
Additional Purchaser Representation & Warranties

1) Full Disclosure. Neither this Agreement nor any Ancillary Agreement to which
the Vendor or the Corporation is a party (i) contains any untrue statement of a
material fact in respect of the Vendor, the affairs, [prospects], operations or
condition of the Corporation, the Assets or the Business, or (ii) [to the knowledge
of the Vendor], omits any statement of a material fact necessary in order to
make the statements in respect of the Vendor, the affairs, [prospects],
operations or condition of the Corporation, the Assets or the Business contained
herein or therein not misleading. There is no fact known to the Corporation or
the Vendor which materially and adversely affects the affairs, [prospects],
operations or condition of the Corporation, the Assets or the Business which has
not been set forth in this Agreement.

45
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Buyer “NICE TO HAVE”
Additional Purchaser Representation & Warranties

2) No Liabilities. The Corporation has no liabilities or obligations of
any nature whatsoever, whether known, unknown, due, to
become due, direct, indirect, absolute, contingent or otherwise
and whether or not required to be accrued on the financial
statements of the Corporation and no matter, fact, circumstance
or event has occurred which will give rise to any liability or
obligation after Closing of any nature whatsoever, except for, in
either case, (i) liabilities and obligations reflected or reserved
against in the ® Financial Statements or the Interim Financial
Statements, (i) current liabilities incurred after the Interim
Statement Date, which liabilities are in the Ordinary Course, or (iii)
liabilities and obligations disclosed in

46
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Buyer “NICE TO HAVE”
Additional Purchaser Representation & Warranties

3) Matters Relating to the Assets
Sufficiency of Assets. The Business is the only business
operation carried on by the Corporation. The Assets include all
rights and property necessary to enable the Corporation to
conduct the Business after the Closing substantially in the same
manner as it was conducted prior to the Closing. With the
exception of inventory, motor vehicles and equipment in transit, all
of the Assets are situate at the Subject Properties

47
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Buyer “NICE TO HAVFE”
Additional Purchaser Representation & Warranties

4) Financial Matters
Books and Records. All accounting and financial Books and
Records have been fully, properly and accurately kept and
completed in all material respects. The Books and Records and
other data and information are not recorded, stored, maintained,
operated or otherwise wholly or partly dependent upon or held by
any means (including any electronic, mechanical or photographic
process, whether computerized or not) which will not be available
to the Corporation in the Ordinary Course

48
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Request for Consents
Vendor Biased Provision

1) The Purchaser will use its commercially reasonable efforts to
obtain, or cause to be obtained, prior to Closing, the consents,
approvals and waivers described in Section 3.1(e) of the
Disclosure Letter. The Vendor will co-operate in obtaining such
consents, approvals and waivers including providing information
of the Vendor as is reasonably requested by a third party in order
to grant its consent. Despite the previous sentence, the Vendor is
under no obligation to pay any money, incur any obligations,
commence any legal proceedings, or offer or grant any
accommodation (financial or otherwise) to any third party in order
to obtain such consents.

50
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3. 7#HM&A =g

Request for Consents
Negotiated Provision

1) The Vendor will use its commercially reasonable efforts to obtain,
or cause to be obtained, prior to Closing, the consents, approvals
and waivers described in Section 3.1(e) of the Disclosure Letter.
The Purchaser will co-operate in obtaining such consents,
approvals and waivers including providing information of the
Purchaser as is reasonably requested by a third party in order to
grant its consent.

51
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3. 7#HM&A =g

Notice of Untrue Representation or Warranty

Vendor Biased Provision

1) During the Interim Period, the Purchaser will promptly notify the
Vendor if the Purchaser becomes aware that any of the Vendor's
representations or warranties is untrue or inaccurate or that the
Vendor has failed to perform or fulfil any of its covenants or
obligations under this Agreement. If the Closing occurs, the

() Disclosure Letter is deemed to be amended to qualify the
applicable representations and warranties and

(i) the Purchaseris deemed to have waived in full any breach or
inaccuracy or failure to perform of any of the representations,
warranties, covenants and obligations of the Vendor of which the
Purchaser has knowledge of at the Closing.
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3. 7#HM&A =g

Notice of Untrue Representation or Warranty

Negotiated Provision

1) During the Interim Period, the Purchaser will promptly notify the
Vendor if the Purchaser becomes aware that any of the Vendor's
representations or warranties is untrue or inaccurate, in any
material respect, or that the Vendor has failed to perform or fulfil,
in any material respect, any of its covenants or obligations under
this Agreement.

53
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Conduct to Business Prior to Closing

Vendor Biased Provision

1) During the Interim Period, the Vendor will cause the Corporation
to conduct the Business in the Ordinary Course.

54
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3. #HA ¢

Conduct to Business Prior to Closing
Negotiated Provision

1) During the Interim Period, the Vendor will cause the Corporation to conduct the
Business in the Ordinary Course.

2)  Without limiting the generality of Section 5.1(1), the Vendor will cause the
Corporation to:

use its commercially reasonable efforts to preserve intact the current business
organization of the Corporation, keep available the services of the present
employees and agents of the Corporation and maintain good relations with, and
the goodwill of, suppliers, customers, landlords, creditors, distributors and all
other Persons having business relationships with the Corporation; and

. confer with the Purchaser concerning operational matters of a material nature.
cont'd
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3. #HA ¢

Conduct to Business Prior to Closing
Negotiated Provision

il use its commercially reasonable efforts to retain possession and control of the
Assets and preserve the confidentiality of any confidential or proprietary
information of the Business or the Corporation;

Iv. use its commercially reasonable efforts to not cause or permit to exist a breach
of any representations and warranties of the Vendor contained in this
Agreement and to conduct the Business in such a manner that on the Closing
Date such representations and warranties shall be true, correct and complete as
if they were made on and as of such date; and

v. otherwise periodically report to the Purchaser concerning the state of the
Business and the Corporation

56
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3. 7#HM&A =g

Actions to Satisfy Closing Conditions
Vendor Biased Provision

1) The Vendor shall take all such actions as are within its power to
control and to use its commercially reasonable efforts to cause
other actions to be taken which are not within its power to control,
so as to ensure compliance with all of the conditions set forth in
Section 6.1 including ensuring that during the Interim Period and
at Closing, there is no breach of any of its representations and
warranties.
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Actions to Satisfy Closing Conditions
Negotiated Provision

1) The Vendor shall take all such actions as are within its power to
control and to use its best efforts to cause other actions to be
taken which are not within its power to control, so as to ensure
compliance with all of the conditions set forth in Section 6.1
including ensuring that during the Interim Period and at Closing,
there is no breach of any of its representations and warranties.
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Truth of Representations and Warranties

Vendor Biased Provision

1) Except as contemplated or permitted by this Agreement, the
representations and warranties of the Vendor contained in this
Agreement must be true and correct in all material respects as of
the Closing Date with the same force and effect as if such
representations and warranties were made on and as of such
date.
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3. #HA ¢

Truth of Representation and Warranties
Negotiated Provision

1) Except as contemplated or permitted by this Agreement, the representations
and warranties of the Vendor contained in this Agreement must be true and
correct in all material respects as of the Closing Date with the same force and
effect as if such representations and warranties were made on and as of such
date; provided, however,

(i) if a representation and warranty is qualified by materiality or Material Adverse
Effect, it must be true and correct in all respects, and

(il) if a representation and warranty speaks only as of a specific date it only needs
to be true and correct as of that date.
The Purchaser must receive a certificate of a senior officer of the Vendor as to
the matters in this paragraph.
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Legal Action
Vendor Biased Provision

1) No action or proceeding shall be pending by any Person (other
than the Purchaser) in any jurisdiction, to enjoin, restrict or prohibit
any of the transactions contemplated by this Agreement.
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Legal Action
Negotiated Provision

1) No action or proceeding shall be pending or threatened [in writing]
by any Person (other than the Purchaser) in any jurisdiction, to
enjoin, restrict or prohibit any of the transactions contemplated by
this Agreement or the right of the Purchaser to conduct the
Business after Closing on substantially the same basis as it is
operated on the date of this Agreement.

FEALE 5 7Y
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Indemnification in Favour of Purchaser
Vendor Biased Provision

1) Subject to Section 9.5, the Vendor will indemnify and save the
Purchaser harmless of and from, and will pay for, any Damages
suffered by, imposed upon or asserted against it or any of them
as a result of, in respect of, connected with, or arising out of,
under, or pursuant to

any breach or inaccuracy of any representation or warranty given
by the Vendor contained in this Agreement or the certificate to be
delivered pursuant to Section 6.1(a); etc.
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Indemnification in Favour of Purchaser

Negotiated Provision

1)

Subject to Section 9.5, the Vendor will indemnify and save each
of the Purchaser and the Corporation and their respective
shareholders, directors, officers, employees, agents and
representatives harmless of and from, and will pay for, any
Damages suffered by, imposed upon or asserted against it or any
of them as a result of, in respect of, connected with, or arising out
of, under, or pursuant to:

any breach or inaccuracy of any representation or warranty given
by the Vendor contained in this Agreement or the certificate to be
delivered pursuant to Section 6.1(a); etc.
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Limitations
Vendor Biased Provision

1) The Vendor has no obligation to make any payment for Damages
for indemnification or otherwise with respect to the matters
described in Section 9.2 unless and until

(i) each individual Claim exceeds $25,000,

(il) until the total of all Damages with respect to such Claims exceed
1% of the Purchase Price, and then only for the amount by which
such Damages exceed 1% of the Purchase Price.

Notwithstanding any other provision hereof, in no event shall the
Vendor be liable for Damages in excess of 10% of the Purchase
Price irrespective of whether the Claims giving rise to such

Damages are framed in contract, tort, strict liability or otherwise.
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Limitations
Negotiated Provision

1) The Vendor has no obligation to make any payment for Damages
for indemnification or otherwise with respect to the matters
described in Section 9.2 unless and until the total of all Damages
with respect to such claims exceed [$1,000,000], and then all of
such Damages, both above and below such treshold, of the
Purchase Price up to a maximum of [50]% of the Purchase Price.
[Consider specific indemnities applying to certain reps]
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Exclusion of Other Remedies

Vendor Biased Provision

1) Except as provided in this Section 9.7, the indemnities provided in
Section 9.2 and Section 9.3 constitute the only remedy of the
Purchaser or the Vendor, respectively, against a Party in the
event of any breach of a representation, warranty, covenant or
agreement of such Party contained in this Agreement. Each of
the Purchaser and the Vendor expressly waives and renounces
any other remedies whatsoever, whether at law or in equity, which
it would otherwise be entitled to as against any other Party.
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Exclusion of Other Remedies
Negotiated Provision

1)

Except as provided in this Section 9.7, the indemnities provided in Section 9.2
and Section 9.3 constitute the only remedy of the Purchaser or the Vendor,
respectively, against a Party in the event of any breach of a representation,
warranty, covenant or agreement of such Party contained in this Agreement.
The Parties may exercise their rights of termination in Section 8.1 and their
rights of indemnity in Section 12.3. The Parties acknowledge that the failure to
comply with a covenant or obligation contained in this Agreement may give rise
to irreparable injury to a Party inadequately compensable in damages.
Accordingly, a Party may seek to enforce the performance of this Agreement by
injunction or specific performance upon application to a court of competent
jurisdiction without proof of actual damage (and without requirement of posting
a bond or other security). Each of the Purchaser and the Vendor expressly
waives and renounces any other remedies whatsoever, whether at law or in
equity, which it would otherwise be entitled to as against any other Party.
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Duty to Mitigate
Vendor Biased Provision

1)

Nothing in this Agreement in any way restricts or limits the general obligation at
Law of an Indemnified Party to mitigate any loss which it may suffer or incur by
reason of the breach by an Indemnifying Party of any representation, warranty,
covenant or obligation of the Indemnifying Party under this Agreement. If any
claim can be reduced by any recovery, settiement or otherwise under or
pursuant to any insurance coverage, or pursuant to any claim, recovery,
settlement or payment by or against any other Person, the Indemnified Party
shall take all appropriate steps to enforce such recovery, settlement or payment
and the amount of any Damages of the Indemnified Party will be reduced by the
amount of insurance proceeds actually recoverable by the Indemnified Party.
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Duty to Mitigate
Negotiated Provision

1) Nothing in this Agreement in any way restricts or limits the general
obligation at Law of an Indemnified Party to mitigate any loss
which it may suffer or incur by reason of the breach by an
Indemnifying Party of any representation, warranty, covenant or
obligation of the Indemnifying Party under this Agreement.
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Survival

Vendor Biased Provision

1) All of the representations and warranties contained in this
Agreement and the certificates delivered pursuant to Section
6.1(a) and Section 6.2(a) survive the Closing and continue in full
force and effect for a period of 6 months after the Closing Date.
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3. #HA ¢

Survival

Negotiated Provision

1)

The representations and warranties contained in this Agreement and the
certificates delivered pursuant to Section 6.1(a) and Section 6.2(a) survive the
Closing and continue in full force and effect for a period of two years after the
Closing Date, except that:

the representations and warranties set out in Section 3.1(a) (Incorporation and
Qualification), Section 3.1(b) (Corporate Authority), Section 3.1(c) (No Conflict),
Section 3.1(d) (Required Authority), Section 3.1(e) (Execution and Binding
Obligation) Section 3.1(f)(Execution and Binding Obligation), Section 3.1(g)
(Authorized and Issued Capital), Section 3.1(i) (Title to Purchased Shares), and
the corresponding representations and warranties set out in the certificates
delivered pursuant to Section 6.1(a) survive and continue in full force and effect
without limitation of time;

cont'd
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Survival

Negotiated Provision

the representations and warranties set out in Section 3.1(/l)(Taxes) (and the
corresponding representations and warranties set out in the certificates to be
delivered pursuant to Section 6.1(a)), will survive and continue in full force and
effect until 6 months after the expiration of the period during which any tax
assessment may be issued by a Govemmental Entity in respect of any taxation
year to which such representations and warranties extend. Such period will be
determined without regard to any consent, waiver, agreement or other
document, made or filed after the Closing Date that extends the period during
which a Governmental Entity may issue a tax assessment. A tax assessment
includes any assessment, reassessment or other form of recognized document
assessing liability for Taxes under applicable Law; and

cont'd
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Survival

Negotiated Provision
lii. any representation and warranty involving fraud or fraudulent
misrepresentation by the Party giving that representation and

warranty will survive and continue in full force and effect without
limitation of time.
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Purchased Shares & Purchase Price Retaining Deposit
Vendor Biased Provision

1) Ifthe Closing does not occur for any reason, other than if such
failure to close is caused solely by the breach of the Vendor, the
full amount of the Deposit together with all accrued interest (less
any applicable withholding Taxes) shall become the property of,
and may be retained by, the Vendor as liquidated damages (and
not as a penalty) to compensate it for the expenses incurred and
opportunities foregone as a result of the failure of the transaction
to close. In such event, the Vendor may exercise any other rights
or remedies that it may have against the Purchaser in respect of
any default by the Purchaser.
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Purchased Shares & Purchase Price Retaining Deposit

Negotiated Provision

1) Ifthe Closing does not occur based solely upon a breach by the
Purchaser of any of its representations, warranties or covenants
under this Agreement, the full amount of the Deposit together with
all accrued interest (less any applicable withholding Taxes) shall
become the property of, and may be retained by, the Vendor as
liquidated damages (and not as a penalty) to compensate it for
the expenses incurred and opportunities foregone as a result of
the failure of the transaction to close. In such event, the Vendor
may exercise any other rights or remedies that it may have
against the Purchaser in respect of any default by the Purchaser.
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Successors and Assigns

Vendor Biased Provision

1) This Agreement becomes effective only when executed by the
Vendor and the Purchaser. After that time, it is binding on and
enures to the benefit of the Vendor, the Purchaser and their
respective successors and permitted assigns. Neither this
Agreement nor any of the rights or obligations under this
Agreement are assignable or transferable by any Party without
the prior written consent of the other Party.
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Successors and Assigns
Negotiated Provision

1) This Agreement becomes effective only when executed by the Vendor and the
Purchaser. After that time, it will be binding upon and enure to the benefit of
the Vendor, the Purchaser and their respective successors and permitted
assigns.

2)  Except as provided in this Section 12.12, neither this Agreement nor any of the
rights or obligations under this Agreement are assignable or transferable by
any Party without the prior written consent of the other Party. Upon giving
notice to the Vendor at any time on or prior to the Closing Date, the Purchaser
is entitled to assign this Agreement or any of its rights and/or obligations under
this Agreement to any of its Affiliates, subject to the following conditions:

.. ifthe assignment occurs prior to Closing, the assignee must execute and
deliver a confidentiality agreement to the Vendor in substantially the same form
as the confidentiality agreement executed by the Purchaser;

cont'd
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Successors and Assigns

Negotiated Provision

i,

.

the assignee will become jointly and severally liable with the
Purchaser, as a principal and not as a surety, with respect to all of
the obligations of the Purchaser, including the representations,
warranties, covenants, indemnities and agreements of the
Purchaser; and

the assignee must execute an agreement confirming the
assignment and the assumption by the assignee of all obligations
of the Purchaser under this Agreement.

cont'd
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Successors and Assigns
Negotiated Provision

3) the Purchaser may assign the benefits of this Agreement, in
whole or in part, to a lender or lenders as continuing collateral
security for obligations owed to it or them without consent of the
other Parties.

4) the Purchaser may assign its rights and obligations under this
Agreement, in whole or in part, to any Person that acquires all or
substantially all of the assets of the Purchaser or acquires Control
of the Purchaser, whether by way of take-over bid, amalgamation,
arrangement, merger or otherwise.
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Schedules and Disclosure Letter

Vendor Biased Provision

1) The schedules attached to this Agreement and the Disclosure
Letter form an integral part of this Agreement for all purposes of it.

2) The purpose of the Disclosure Letter is to set out the
qualifications, exceptions and other information called for in this
Agreement. The Parties acknowledge and agree that the
Disclosure Letter and the information and disclosures contained
in it do not constitute or imply, and will not be construed as:

any representation, warranty, covenant or agreement which is not
expressly set out in this Agreement;

cont'd
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Schedule and Disclosure Letter

Vendor Biased Provision

an admission of any liability or obligation of the Vendor;
an admission that the information is material;

a standard of materiality, a standard for what is or is not in the
ordinary course of business, or any other standard contrary to the
standards contained in the Agreement; or

an expansion of the scope of effect of any of the representations,
warranties and covenants set out in the Agreement.

cont'd
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Schedule and Disclosure Letter

Vendor Biased Provision

3)  Disclosure of any information in the Disclosure Letter that is not strictly required
under this Agreement has been made for informational purposes only and does
not imply disclosure of all matters of a similar nature. Inclusion of an item in
any section of the Disclosure Letter is deemed to be disclosure for all purposes
for which disclosure is required under this Agreement.

4)  The Disclosure Letter itself is confidential information and may not be disclosed
unless:

it is required to be disclosed pursuant to applicable Law, unless such Law
permits the Parties to refrain from disclosing the information for confidentiality
or other purposes or

i.  aParty needs to disclose it in order to enforce or exercise its rights under this
Agreement.
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Schedule and Disclosure Letter
Negotiated Provision

1) The schedules attached to this Agreement and the Disclosure
Letter form an integral part of this Agreement for all purposes of it.

2) The Disclosure Letter itself is confidential information and may not
be disclosed unless

it is required to be disclosed pursuant to applicable Law, unless
such Law permits the Parties to refrain from disclosing the
information for confidentiality or other purposes or

. aParty needs to disclose it in order to enforce or exercise its
rights under this Agreement.
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Supplementation & Amendments of Schedules
Vendor Biased Provision

1) Sellers may, at their option, include in the Schedules items that are not material
and, to avoid any misunderstanding, any such inclusion, or any references to
dollar amounts, shall not be deemed to be an acknowledgement or
representation that such items are material, to establish any standard of
materiality or to define further the meaning of such terms for purposes of this
Agreement. Information disclosed in the Schedules shall constitute a disclosure
for all purposes under this Agreement notwithstanding any reference to a
specific section, and all such information shall be deemed to qualify the entire
Agreement and not just such section.

cont'd
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Supplementation & Amendments of Schedules
Vendor Biased Provision

From time to time prior to the Closing, Sellers shall have the right to
supplement or amend the Schedules with respect to any matter
hereafter arising or discovered after the deliver of the Schedules
pursuant to this Agreement. No such supplement or amendment shall
have any effect on the satisfaction of the condition to closing set forth
in Section 10.1(a); provided, however, that if the Closing shall occur,
then Purchaser shall be deemed to have waived any right or claim
pursuant to the terms of this Agreement or otherwise with respect to
any and all matters disclosed pursuant to any such supplement or
amendment at or prior to the Closing.
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Supplementation & Amendments of Schedules
Negotiated Provision

1) Sellers may, at their option, include in the Schedules items that
are not material and, to avoid any misunderstanding, any such
inclusion, or any references to dollar amounts, shall not be
deemed to be an acknowledgement or representation that such
items are material, to establish any standard of materiality or to
define further the meaning of such terms for purposes of this
Agreement.
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Controlling Shareholder X (Seller) Company Z (Buyer)

Company Y

Q1. Can counsel for Company Y represent X? If so, under what
conditions?

Q2. Can counsel for Company Y represent Z?

Q2. Can counsel for X advise management of Company Y? E.qQ.
obligation to cooperate with X? Fiduciary duty to the company?

Q3. Can counsel for X represent Company Y in employment matters?
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4. Ololl &=

In an auction sale

Q1. Can one firm represent multiple bidders? If so,
under what conditions?

Q2. Can one firm represent both seller and buyer?

Q3. Can one firm represent both seller’s creditors and
buyer?

In a dine and wine deal — different consideration?
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Shareholder X

Company Y Board

Hostile bid by

edge fund H
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SHARE SALE AND PURCHASE AGREEMENT

BY AND AMONG

H Corporation
H Corporation
AND

[PURCHASER]

DATED , 2005

Seoul, Korea
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SHARE SALE AND PURCHASE AGREEMENT

This SHARE SALE AND PURCHASE AGREEMENT ("Agreement") is made and
entered into as of the [7] day of [7] 20035, by and among:

1.

H Corporation, a company incorporated and exssting under the laws of Korea with
its registered principal office at Seoul, Korea (H™);

H Corporation, a company incorporated and existing under the laws of Korea wih
its registered principal office at Seoul, Korea (H"); and

[Purchaser ], a company incorporated and existing under the laws of [Purchaser
country] with its registered principal office at [ 7 ] ("Purchaser™)

Hand HLLC are referred to herein indsidually as "Seller” and collectively as "Sellers".
Sellers and Purchaser are referred to herein individually as a "Party” and collectively as the
"Parties".

RECITALS:

K Corporation (the "Company") 15 a company mcorporated and existing under the
laws of Korea with its registered office at Seoul, Korea. The Company is engaged
in the bustness of generating and supplying electnicity.

Sellers collectively own or will immediately prior to the Closing (as defined herein
below) own [] common shares of the Company (the "Sale Shares") representing
50% of the issued and outstanding capital stock of the Company.

Subject to the terms and conditions herein, Sellers desire to sell the Sale Shares, and
Purchaser desires to purchase the Sale Shares from Sellers.

NOW, THEREFORE, the Parties hereby agree as follows:

ARTICLEI DEFINITIONS

Section 1.1 Definitions.

The followmng terms are used in this Agreement with the respective meanings ascribed to
such terms below except as expressly provided or & the confext may require otherwise:

"Action” shall mean any claim, litigation, arbitration or mquiry, or judicial, admunistrative,
regulatory or other proceeding. brought by or before (or. in the case of a claim, capable of
being brought by or before) any court, government agency or other Government Authority
or any Person.
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"Affiliate" or "Affiliates " shall mean with respect to any Person (1) 2 Person directly or
indirectly controlling, controlled by or under control with such Person; or (i1) a Person
beneficially owning or controlling 50% or more of the outstanding voting securities of such
Person. For purposes of this definition, the term "control” shall mean the possession, direct
or indirect. of the power to direct or cause the direction of the management and policies of a
Person, whether through the ownership of voting securities, by contract or otherwise.

"Agreement " or "this Agreement " shall mean this Share Sale and Purchase Agreement,
together with the Exhibits, Disclosure Schedule, Schedules and any other referenced
document in this Share Sale and Purchase Agreement.

"Arbitration Rules" shall have the meaning ascribed to such term in Section 10.2.
"Award' shall have the meaning ascribed to such term i Section 10.5.

"Breach” shall have the meaning ascribed to such term in Section 9.1.

"Business Day" shall mean any day (except a Saturday. Sunday or legal holiday) on which
banks are generally open for normal banking business in Seoul. Korea.

"Claim Notice" shall have the meaning ascribed to such term in Section 9.5(a).
"Closing” shall have the meaning ascribed to such term in Section 3.1
"Closing Date" shall have the meaning ascnibed to such term in Section 3.1

"Company Consents" shall mean all of the Consents necessary for the Company to
consummate the Closing, the list of which 1s attached hereto as Disclosure Schedule 4.8(s).

"Company Damages" shall have the meaning ascribed to such term in Section 9.3(c).

"Company Material Adverse Effect” shall meana material change, effect, or event that is
materially adverse to the business, financial condition or results of operations of the
Company, taken as a whole, except for any losses aftributable to such change, effector
event that directly or indirectly results from: (1) any change in the industries and markets in
which the Company operates generally, (if) any conditions affecting the economy of Korea
or the Korean electric powe, (iif) any change or effect resulting from changes in the P
international. natbnal, regional or local markets for electric power. and (iv) changes in the
market conditions for electricity,

markets generzlly

- k3% 1, nanural gas, ’
coal, or fnancial hedzes
. related thereto, (v) amy
"Company Required Approvals" shall mean all of the material Governmental Approvals \y change or effect
necessary for the Company to consummate the Closing, the list of which is attached hereto Tesalting from changes

in the national, regional
as Disclosure Schedule 4.8(t). or local slecmic

TanssEion systens

"Confidential Information" shall have the meaning ascribed to such term in Section

2(2).

in spplicable Law, |
judzments ordersor |
decrees

"Consents" shall mean any consent, approval, authorization, ratification, release, waiver or
other awthonization by any Person.

L



BYulchon commentz Br - 1
March 34, 2005

"Copyrights" shall mean Korean and foreign registered and vnregistered copyrights
{including those in computer software and databases), rights of publicity and all
registrations and applications to register the same.

"Damages” shall have the meaning ascribed to such term in Section 9.1,
"Data Room Document List" shall mean [to be provided later]

"Disclosure Schedule " or "Disclosure Schedules" shall mean the disclosure schedule of
the same date as this Agreement prepared and signed by Sellers and delivered to Purchaser
simultaneously with the execution hereof as amended or supplemented by Sellers pursuant
to the terms hereof, attached hereto as Exhibit A

"Dispute” shall have the meaning ascribed te such term in Section 10.2.

"E Shareholder’ shallmean E or the transferee of the Shares held by E who shall be bound
by the provisions of the 3554

"E Transferee" shall mean any transferee of a direct or indirect interest in the issned and
outstanding capital stock of the Company owned by E (or any Affiliate of such transferee)

"Employee Plan" shall mean all employee benefit plans and all bonus, stock option, stock
purchase, pension, severance or other benefits plans. and all employment, termination,
severance, collective bargaining agreement or other agreements, to which the Companyisa
party, which are maintained for the benefit of employees {up to and including Sangmu-bo)
of the Company.

"Encumbrances” shall mean any and all charges, liens, security interests, options, claims,
mortgages, pledses, proxies, voting trusts or agreements, obligations, understandings or
arrangements or other restrictions on title or transfer of any nature whatsoever.

"Environmental, Health and Safety Provisions " shall mean all Laws applicable to the
Company, as amended from titne to time and as now or hereafter in effect up to the Closing,
relating to pollution, contamination, erosion or protection of the Environtnent, noise levels,
or the health and safety of any Persons, including, withowt limitation, all those relatin g to
the presence, use. production, generation, handling, fransportation, treatment, storage.
disposal, distribution, labeling, testing, processing, discharge, release, seepage, potential
release or seepage, control, or cleanup of any Hazardous Materials.

"E" shall mean E Korea Holdings Limited, a corporation organized and existing under the
laws of Korea.

"Expiration Date" shall have the meaning ascribed to such term in Section 9 44{a).

"Financial Statements" shall mean the balance sheets of the Company as of December 31,
2001 through 2004 together with the staternents of income for the vears then ended, all
certified by KPMG Samjong Accounting Corporation, independent certified public
accountants, whose report thereon is included therein.

[\
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"Governmental Approvals" shall mean any approval, consent, or authonzation from, or
registration or filing with, notice to, or license, permut. or certification from, any

wvernmental Authority. Governmental Approvals with respect to any action to be taken
by any Party hereunder means such Governmental Approvals as are required for the action
under applicable Law.

"Governmental Authority” shall mean any national. local or foreign government,
governmental, regulatory or admimistrative authonty or agency, or tribunal, court, or other

qudicial or arbitral body.

"Hazardous Materials " shall mean any substances defined, designated or classified as
hazardous, toxic. radioactive or dangerous, or as a pollutant or contaminant, or otherwise
regulated or governed under any applicable Environmental, Health, and Safety Provisions.

"H Payment" shall have the meaning ascribed to such term in Section 2.2.

"H Payment" shall have the meaning ascribed to such term in Section 2.2
"Indemnifiable Claim" shall have the meaning ascribed to such term in Section 9.5(a).
"Indemnified Party” shall have the meaning ascribed to such term in Section 9.1.
"Indemnifving Party” shall have the meaning ascribed to such term in Section 9.1
"Intellectual Property” shall have the meaning ascribed to such term in Section 4.2{m).
"JP Morgan" shall have the meaning ascribed to such term in Section 7.2.

"Korea" shall mean the Republic of Koreaand shall include the correlative meaning of the
adjective "Korean".

"Korean GAAP" shall mean generally accepted accounting principles in Korea.

"Law”" or "Laws" shall mean any (i) national, provincial, state, or local statutes, regulations,
ordinances, rules, codes, judgments, awards, orders or policies of Governmental
Authorities, terms and conditions of Governmental Approvals, and any other rules,
standards or specifications having the force or effect of law, whether Korean or foreign, and
(11) treaties, convenfions, protocols and other promulgations having transnational legal
effect.

"Liability" shall mean any labilities, losses, indebtedness or obligations (whether kmown
or unknown, whether asserted or unasserted. whether absolute or contingent, whether
accrued or fixed, whether liquidated or un-liquidated, whether matured or unmatured or
determined or undetermuned, and whether due or to become due), mcluding without
linutation those ansing vnder any order of a Government Authority or other Law or equity
{including, without limitation, any Law relating to Taxes), and those arising from any
contract, agreement, arrangement, commitment or undertaking.
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"Licenses " shall mean all licenses and agreements pursuant to which the Company has
acquuired rights in or to any Trademarks, Patents or Copynights, or licenses and agreements
pursuant to which the Company has licensed or transferred the right to use any of the
foregoing.

"Non-Sale Shares” shall have the meaning ascribed to such term in Section 7.9.

"Patents" shall mean 1ssued Korean and foreign patents and pending patent applications,
patent disclosures, and any and all divisions, continuations, continuations- i1-part, reissues,
reexaminations, and extensions thereof, any counterparts claiming prionty therefrom,
utility models, patents of importation/confirmation, certificates of mvention and similar
stamutory rights.

"Person” shall mean a natural person, partnership, corporation, limited lability company,
business trust, joint stock company, trust, unincorporated association, joint venture or other
enfity of orgamzation.

"Purchase Price " shall mean the amount set forth in Section 2.2

"Purchaser Closing Deliverables " shall mean. collectively, the Purchaser Required
Approvals and the Purchaser Consents.

"Purchaser Consents" shall mean all of the Consents necessary for Purchaser to
consummate the Closing. the exhaustive list of which 15 attached hereto as Schedule 5.4

"Purchaser Required Approvals" shall mean all of the Governmental Approvals
necessary for Purchaser to consummate the Closing, the exhaustive list of which 1s attached
hereto as Schedule 5.5.

"Reference Balance Sheet Date" shall mean the date of the Reference Balance Sheet.
"Real Property” shall mean all land, structures, buildings or other tangible assets
permanently affixed to the land that is reflected as an asset of the Company on the Bilance
Sheet except for the Real Property listed in the Disclosure Schedule.

"Representatives” shall have the meaning ascribed to such term in Section 7.2(b)(u1).

"Reference Balance Sheet" shall mean the balance sheet of the Company as of December
31, 2004.

"Sale Shares” shall have the meamng attnbuted to 1t in the Recitals on page one of thus
Agreement.

"Schedule" or "Schedules” shall mean the schedule or schedules attached fo this
Agreement.

"Sellers” Accounts” shall have the meaning ascribed to such term in Section 2.3
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"Sellers Closing Deliverables " shall mean, collectively, the Seller Consents, the Company
Required Approvals, and the Company Consents.

"Sellers Consents” shall mean all of the Consents necessary for Sellers to consumumate the
Closing, the list of which is attached hereto as Disclosure Schedule 4.4

"Shares" shall mean the Company’s 1ssued and outstanding common stock.

"SSSA" shall mean the Share Subscription and Shareholders Agreement by and amongst
EPED B Company, Hanwha Energy Co., Ltd., and Hanwha Corporation, dated March 31,
2000, attached hereto as Exhibit B,

"Subsidiary” of any Person shall mean any corperation with respect to which that Persen
(or a Subsidiary thereof) owns a majority of the commeon stock or has the power to vote or
direct the vonng of sufficient securities to elect a majority of the directors.

"Tax" or "Taxes" shall mean all taxes, charges, fees, duties, levies, penalties or other
assessments imposed by any national provineial, local Korean or foreign Governmental
Autherity.

"Threshold" shall mean an amount equal to [] percent of the Purchase Price. A A e

"Transactions" shall mean the sale and purchase of the Sale Shares pursuant to this
Agreement and all other transactions provided for or contempla ted by this Agreement.

"Transaction Documents” shall mean this Agreement and other agreements, documents
and certificates delivered under or pursuant to the terms of this Agreement.

"Won" shall mean the Korean Won, the lawful currency of Korea.

Section 1.2

In this Agreement, a reference to:

(a) "knowledge" shall mean acmal or imputed knowledge of directors, statutory auditors or

chuef officers of a Party(with “chief officers” bemg defined as those individuals holdmg )

the position of Myang or ugher) f‘-ﬁc_ﬁ;&: 32

(b) "ordinary course of business" means the Company's ordinary course of business
consistent with past custom and practice and not having the Company Material Adverse

Effect on the Company e ]
(¢} A matter would be considered to have been :threatened” if any demand or statement has ) )
been muade in writing or any gotice has been given in woiting A8 de E@)

Lail J
Sectton 1.3

Except where the confext otherwise requires, the masculine gender shall include the
feminine and neuter and the singular shall include the plural and vice versa.
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Section 1.4

References in this Agreement to Sections. Articles, Schedules and Exhubits shall refer to
the sections, articles, schedules and exiubits of this Agreement, and the same shall form
part of this Agreement and shall have the same force and effect as if expressly sef out in the
body of this Agreement.

ARTICLEII SALE AND PURCHASE OF SHARES

Section 2.1 Sale and Transfer of Sale Shares .

Subject to the terms and conditions of this Agreement, at the Closing, each Seller shall sell
and transfer to Purchaser, and Purchaser shall purchase from each Seller. the following
number of Sale Shares.

Seller Number of Sale Shares Percentage Shareholding
H

H

Total 20,000,000 50.0%

Section 2.2 Purchase Pnice.

The aggregate purchase price for the Sale Shares (the "Purchase Price") shall be the
amount of Won, at a price of Won per Share, consisting of (i)

Won to be paid to H ("H Payment ") and (if) Won to be paid to H
("H Payment").

5

Closing Date should there arise anv facts or conditions that were not disclosed or made

known to Purchaser by the Company during the due dilisence period in which Purchaser

performed due dilisence on the Company.

Section 2.3 Payment Method.
On the Closing Date, subject to the satisfaction and/or warver of the conditions precedent

spectfied m Article VI, Purchaser shall renut the Purchase Price in immediately available
funds to the following bank accounts (collectively "Sellers' Accounts™), in Worn:
(1) HPayment shall be renutted to the following bank account:

[account details fo be inserted)

(11) H Payment shall be remitted to the following bank account:

[account details fo be inserted]

10
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ARTICLEIII THE CLOSING

Section 3.1 Closing.

Subject to the satisfaction and/or waiver of all conditions precedent set forth in Article VI,
the consummation of the sale and purchase of the Sale Shares contemplated by this
Agreement (the "Closing™) shall take place at the offices of [] on [date]. unless another date
or place 1s agreed in writing by each of the Parties. The date on which the Closing actually
occurs is hereinafter referred to as the "Closing Date"

Section 3.2 Closing Actions by Sellers.
At the Closing, Sellers shall make the following deliveries and take the following actions :

(a) Sellers shall deliver to Purchaser an original of a notanized document with a fixed date
stamp signed by both Sellers and the Company, wherein Sellers notify the Company of the
Sale Share transfer to Purchaser and the Company’s representative director confirms and
acknowledges the transfer of the Sale Share to Purchaser without anv conditions or
objection by the Company,

(b} Sellers shall deliver to Purchaser a copy of the shareholders registry of the Company
showing that Purchaser is the legal owner of the Sale Shares:

(c) Sellers shall deliver to Purchaser copies of Seller Closing Deliverables listed in )
Schedule 3.2(c) in form and substance reasonably satisfactory to Purchaser: | 2§ :Disclosure

(d) Sellers shall deliver to Purchaser the certificate required to be delivered under Section
6.2(c):

(&) Sellers shall deliver to Purchaser. i a form and substance reasonably acceptable to
Purchaser, the resignations of the three members of the board of directors and the statutory
auditor of the Company that were nominated by Sellers or their Affiliates pursuant to the
SSSA as well the resionations of anv other officer nominated bv the Sellers and listed on
the Company Registry;

(f) Sellers shall cause the board of directors of the Company to issue a written notice calling e
for an extraordinary meeting of the shareholders of the Company to be held on the Closing al-;-‘l aot later than |
Date. for the purpose of electing the persons neminated by Purchaser as directors of the /
Company: ,

(g) Sellers shall deltver all other previously undelivered documents, including duly
executed original copies of the Transaction Documents required to be delivered by Sellers )
to Purchaser at or prior to the Closing: and o A

3&111 iate of ':ub~1ch'u of the Sellers and which were lax \ful. temn med maccmc‘ﬂ 1CE

with their terms by the Company by the Closing Date. Should there exist anv contracts that
cannot lawfully be terminated in accordance with their terms by the Company by the

11
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Closing Date, the Sellers shall deliver a list of the contracts that were not termunated in
addition to the earliest dates that they may be respectively terminated by the Company.

(1) Sellers shall deliver to Purchaser a copy of the executed fuel supply agreement between
Y=Y

the Company and Forea Gas Corporation, as set forth in Section 6.2(g) below

in Section 6 2(h) below

Section 3.3 Closing Actions by Purchaser.

At the Closing, Purchaser shall make the following deliveries and take the following
actions:

{a) Purchaser shall deliver to Sellers the Purchase Price m immediately available funds, to
Sellers' Accounts as provided in Section 2.3

{b) Purchaser shall deliver to Sellers the certificate required to be delivered under Section
6.3(c):

() Purchaser shall deliver to Sellers copies of the Purchaser Closing Deliverables hsted in
Schedule 3.3(c) in form and substance reasonably satisfactory to Sellers;

{d) Purchaser shall deliver copies of resolutions adopted by the board of directors of
Purchaser authorizing the execution and delivery of thus Agreement and the Transaction
Documents: and

(&) Purchaser shall deliver to Sellers the certificate and the executed letter agreement
required to be delivered under Section 6.3(g).

Section 3 4 Simultaneous Closing.

At the Closing the foregoing transactions shall eccur and shall be deemed to occur
simultaneously at the Closing and shall not occur unless all of the closing conditions of the
Parties specified mn Article VI have been satssfied or watved and no Party shall be obligated
to take any action relatng to the Closing unless the other Party shall also take all of the

actions spec ified to be taken by such Parties under this Agreement at or prior to the Closing.
For the avoidance of doubt, no Seller shall have any obligation to sell or transfer 1ts portion
of the Sale Shares to the Purchaser unfil the Purchaser has paid the Purchase Price m full in
accordauce W1 1rh Section 2 3 for all the Sale Shares and the 'JLu Ch‘hE’ sml 111= £ 110

y

the 5 ﬂller: Jhs 1t11 the Sellers 111‘ e "1”:.1:fe1'ec‘ 11° Sale Shares mn full to the Pmc 135€1. ,

ARTICLE IV REPRESENTATIONS AND WARRANTIES OF SELLERS

Except as set forth in the Disclosure Schedule, each Seller represents and warrants to

Purchaser that all of the statements contained m this Article IV are true and correct i all

_u.ﬁemble from, tha
| | Firancial Statemants,

FAE 247
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as disclosed in the
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mformationprovidad
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Purchaser's
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Sellers or Salles’
Fleprasentatives m
comnaction with the

Trpsaction
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material respects as of the date of thus Agreement (or, 1f made as of a specified date, as of
such date) and will be true and correct in all matenial respects as of the Closing Date as )
though made on the Closing Date. 2#| 8 1For purposes

of the representations
and wamanties of

. . . Sellers comtained herein.
Section 4 1 Organization. disclosure i any
. . . . . section of the
It is a corporation duly organized and validly exssting under the Bws of Korea. Disclosure Schedule or

other documert
deliversd pursnant o
. . . this Agresmant orin
Section 4.2 Authorization. amy documentor other

informationprovidad to

It has full corporate power and authority to execute and deliver this Agreement and to Purchassror
perform its obligations hereunder . Its execution and delivery of and performance pursuant -’“"r‘;f;:l’:dm o
to this Agreement have been duly and validly authorized by all requisite corporate action on ey
its part and no other corporate proceedings on its part are requured m connection with its le]:remnt»?tﬁ
- - . COCNECcilon wi I3
execution and delivery of and performance pursuant to this Agreement. Agresment of any facts
or circumstances shall
b desmed o be
. r da 5 d
Section 4.3 Binding Fffect e e B
This Agreement has been duly executed and delivered by it. and, assuming due and valid mf:‘ﬁf‘es it
authorization, execution and delivery hereof by Purchaser. 15 a valid and binding ebligation rg?r!sat_m_dbm_us f
of it, enforceable against it in accordance with its terms, except as limited by applicable taling o £ dclostms of
bankmptcy, msolvency, moratorium or other simular Laws affecting creditors” rights su;h ::ﬁornutnn .
whather or notsuc!
generally. disclosure is
specifically associated
_ ! . ) ;’ut of purpon: o
Section 4.4 Consents and Approvals: No Violation. msumfm “]‘:! or more
or [ 3itd
Except for the filings, pernuts, authorizations, consents and approvals as set forth in :i‘:::f:{"—?r“;:r
Disclosure Schedule 4.4, the execution, delivery or performance of this Agreement by it, melusion of amy
and the consummation of the Transactions,will not (a) violate, conflict with or result in any ;f::”:;;‘ga‘:’;m o
breach of any provision of the articles of mcorporation or other governing documents of if, other document
or (b) violate or result in a breach of or constitute a defanlt under any (x) Law to which it is d"-“ﬂmi;!fkim
subject, (y) judgment, decree, order or award of any court, Govemmental Authorit y or Agrzerent shall ot be
arbitrator having jurisdiction over &, or (z) contracts to which it is a party or by which it is :‘;fif_j::: o e
bound. Excluded from the foregoing are such violations, breaches or defaults which (A) of the materiality of
would not, individually or in the aggregate, have a material adverse effect on each of its :ﬂ‘a_‘l‘:h“t "1‘;“:;:‘{-0‘{
ability to consummate the Transactions, or (B) would not have a Company Material materiality for ay
Adverse Effect. -

Section 4.5 Governmental Consents and Approvals.

The execution and delivery of this Agreement by it, and the performance of its obligations
hereunder, do not and will not require any material filing with, or clearance, consent or

approval of any Governmental Authority.

Section 4.6 Title to Sale Shares.

It1s. or will be immediately prior to the Closing, the record and benefical owner of, and has e 134
good title to, its portion of the Sale Shares, free and clear of all Encumbrances. Upon ) e
consummation of the Transactions and the payment of the Purchase Price by Purchaser to

Sellers. Purchaser will acquire good title, free and clear of all Encumbrances. to its portion

13
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of the Sale Shares, except for any Encumbrances created by this Agreement and the SSSA. TlEAge

Section 4. 7 Certain Actions.

There is no pending Action that has been commenced against it and that challenges, or may
have the effect of preventing, delaying, making illegal, or otherwise interfering with, any of
the Transactions. To its kmowledge, no such Action has been threatened.

Section 4. 8 Representations and Warranties with Respect to the Company.

(a) Organization. The Company is a "chusik hoesa" duly organized and validly existing
under the laws of Korea, and has all necessary power, authority and capacity to own,
operate or lease the properties and assets now owned, operated or leased by if and to
conduct and is qualif ied to conduct the business of the Company as it 15 now being
conducted by the Company under the Iaws of Korea.

(b) Capitalization. The authorized capital stock of the Company consists of 80,000,000

common shares having a par value of 5,000 Won per shar e. of which 40,000,000 shares

have been duly and validly allotted and issued and are outstanding as fully paid and ) .
non-assessable shares. There are no additional shares of capital stock of the Company _ | #AR:Tothe
authorized. issued or outstanding; and there are no existing options, warrants, calls, ™ ‘;z‘;ﬁf ateach l
pre-emptive rights, subscriptions or other rights, agreements, arrangements or AN
comumitments of any character, relating to the issued or unissued capital stock of the
Company, obligating the Company to issue. transfer or sell or cause to be issued,
transferred or sold any shares of capital stock of the Company. except as provided in the
Disclosure Schedule 4.8(b).

(c) Articles of Incorporation and Other Corporate Records. The Company has provided to
Purchaser complete and accurate copies of the articles of incorporation of the Company and
munutes of general sharehelders meetings and board of directors meetings of the

CompanyJor the last three years.

(d) Financial Statements. The Company has provided to Purchaser true and complete

copies of the Financial Statements. The Financial Statements have been prepared from and

accurately reflect in all material respects the books and records of the Company, have been

prepared in accordance with Korean GAAP applied on a consistent basis during the penods
involved (except as may be stated in the notes thereto), fairly present the financial position _—{ &9 : amd ]
and the results of operations and cash flow of the Company and reflect all material

liabilities of the Company. fixed or contingent. required to be disclosed pursuant ot Korean

GAAP as of the times and for the periods referred to therein.

(e) Books and Records. All books of account and other financial records of the Company, , . &A% wllofutich |
have been fullv. properly and accurately kept and completed. do not contain or reflect e e, |
material maccuracies or discrepancies of any kind up to date and fairly set out in all o n.\lm{
material respects the financial position of the Company as at the dates thereof and disclose c

all material transaction undertaken or approved through the date thereof.

(f) No Undisclosed Liabilities. Except as disclosed in Disclosure Schedule 48(fLtothe " | Comary inouwedin

knowledge of Sellers, the Company has not incurred Liabilities in excess of 100,000,000 $9rﬁinnr3'cn'1m0f
kHI0esS

14
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Won (o1 the equivalent thereof in other currencies)

~ & H rincurred sinca
the Reference Balance

{g) No Companv Matersal Adverse Effect Except as disclosed m Disclosure Schedule Shest Dare (or the

4.8(g). smee the Reference Balance Sheet Date there has not been any Company Material xii"ﬂl&m thareof iz
&I CITTEnCies)

Adverse Effect, or any event or development which, individually or together with other
such events, could reasonably be expected to result in 2 Company Material Adverse Effect.

(h) Pending or Threatened Action Except as disclosed in Disclosure Schedule 4.8(h). there
is no pending or threatened Action or any outstanding judgment against the Company or its

properties of assets.

(1) Compliance with Law. Except as disclosed in Disclosure Schedule 4 8(1). the Company
is not m violation of any Law or existing Government Approvalwhich, individually or
together with other such events, could reasonably be expected to result in a Company
Material Adverse Effect. The Company has all Government Approvals necessary or proper
in all material respects to conduct its operations as currently conducted.

() Taes.

(1) The Company has duly filed, within the times and in the manner required by Law,
all tax returns and tax reports that are required to be filed by it. All Taxes payable by,
or due from, the Company have been paid, and no deficiency for any material amount
of Tax has been asserted or assessed against the Company. There 1s no pending or to
the knowledge of Sellers, threatened examination, audit or investigation of the
Company in respect of Taxes.

(if) The Financial Statements as of the dates thereof fully reflect accrued liabilities for
all Taxes which are not yet due and pavable and for which tax retums are not yet
required to be filed.

(k) Subsidearies and Shareholdings. There are no Subsidianes of the Company. The
Company owns no shares or other securities of, and has no equity a debt mvestment in,
any Person.

() Real Properties and Other Assets. Except as set forth in Disclosure Schedule 4.8(1). the
Company does not own of have any inferest in. nor is the Company a party to any contract
to purchase, sell or otherwise acquure or dispose of any Real Properties and other fixed
assets. The Company either owns or has leasehold interests in, all Real Properties and other
fixed assets used by it, free and clear & any material Encumbrances, except as disclosed in
Disclosure Schedule 4.8(1)._The Real Properties and other fixed assets used bv the

Company are in good operating condition and repair and are not in need of mamtenance or

'ﬂpqns 1 1c1 are sui Igb e for the continued business open ions of the Cempqu after the

(m) Intellectual Property Rights. Except as set forth in Disclosure Schedule 4 8(m), the
Company has no interests i and uses no Patents, trademarks, trade names, service marks,
inventions, processes, Copyrights or other intellectual property ("Intellectual Property”)
of anv other Person To the knowledge of Sellers, the Company is not infringng any
Intellectual Property of any other Person and no claim 1s pending or threatened against the

15



1

I
=]

28 5 719

it

M’ :d -
Mareh 3L, 2003 )

Company.

(n) Emplovee Plans . Except as set forth in Disclosure Schedule 4.8(n), the Company:

(1) is not a party to any agreement or arrangement with respect to Employee Plans,

(i) lias prompilv made and is not in arrears in the payment of any contribution or
assessment required to be made by 1t pursuant to any of the agreements or
arrangements set forth in Disclosure Schedule 4.8(n):

(111) has complied in all material respects with the Laws concerning national pension,
national medical insurance, worker's compensation nsurance. unemployment
insurance and other mandatory social security matters:; |

() 15 not a party to any contract with any laber union or employee association nor
has it made any commitments to any labor union or employee association with
respect to any future contracf agd

(") Since the date of this Asreement there has not been anv { 1) pavment or increase +———

of by the Company of any bonuses. salaries. or other compensation to any

stoclcholder director. officer or emploves or entry info anv emplovment severance.

or_similar contract with anv director officer. or emploves except in the ordinary

course of business: (7 adoption of or increase in the payments to or benefits under,
any profit sharing, bonus, deferred compensation, savings, insurance, pension,
retirement. or other emploves benefit plan for or with any emplovees of Ihe

(0) Insurance Disclosure Schedule 4.8(0) sets out a list of all policies of insurance
maintained by the Company in respect of its business, operations, properties and assets.
Such polictes of insurance cover risks in the conduct of the business and operations of the
Company that enfities engaged in the same mdustry as the Company’s business in Korea
customarily cover with insurance. None of such policies of insurance shall be cancelled_
modified or othemqse rennmared asa resull of the complenon of Lhe Transactions, '[‘here

connection with rhe 155&1‘8 of the Compam

(p) Environmental

(1) Except as disclosed m Disclosure Schedule 4.8(p), to the knowledge of Sellers. the
Company has been and is in compliance with all Environmental, Health and Safety
Prowisions in all matenal respects.

(1i) The Company has all Government Approvals necessary or proper under
Environmental, Health and Safety Provisions and has not received any notice,
‘whether written or oral, of revocation or non-renewal of any such Government
Approvals, or of any intention of any Governmental Authority to revoke or refuse to
renew any of such Government Approvals.

16
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(iii) There are no pending. or. to the knowledge of Sellers. threatened claims.
Encumbrances or other restrictions resulting from anv Fovironmental Health and
Safety Provisions with respect to the assets of the Companv.

(q) Insolvency, Winding up, etc. No order has been made, petition filed or resolution

passed for the winding up, disselutio n or liquidation of the Company or for the appointment

of a liguidator, custodian or trustee for all or substannally all of the property or assets of the
Company or for an administrative order with respect to the Company. The Company has
not commenced any other proceeding for itself under any bankrptcy, reorganization,
composition, arrangement. adjustment of debt, release of debtors, dissolution, insolvency,
liquidation or similar law of any jurisdiction, and there has not been commenced against the
Company any such proceeding. No public auction, foreclosure, attachment, execution or
other process has been levied or threatened on any assets of the Company.

(r) Material Contracts The Company is not a party to any contract under which the

igati . - o i i
other currencies) other than those set forth in Disclosure Schedule 4.8(1) or the other
Disclosure Schedules referred to in this Section 4.8 To the kmowledge of the Sellers,
neither the Company nor any other party is in breach of any of the contracts referred to in

this paragraph.

(s) Conflicting Instruments The execution by the Parties of this Agreement, and the
consummation of the Transactions . do not and will not (1) violate any provision of the

articles of incorporation or other internal regulations of the Company, or (it) except as .

dhsclosed 1 Disclosure Schedule 4.8(s), result mn a breach of or constitute a default under
any material contract to which the Company is a party.

(t) Company Fequred Approvals . Except as disclosed in Disclosure Schedule 4.8(t), there
Are no Company Required Approvals.

(1) Unlawful Payments_Since [date]. none of the Company or its directors, officess. agents.

or employees, or to the knowledge of Sellers, any other Person associated with or acting for
or on behalf of the Company

has directly or indirectly (1) made any contnibution. gift. bribe.

rebate. pavoff. influence pavment. kackback or other pa

ment to any Person. p

i€ of

whet] 17 7 mices (11 y T t

treatment in securing business. (2) to pay for favorable treatment for business secured. | 3)
to obtain special concessions or for special concessions alreadv obtained. for or m respect
of the Companv, or {4) in violation of anv Law. (i) established or maintained any fund or

asset that has not been recorded m the books and records of the Acguired Companies

(v) Disclosure. To the knowledge of the Sellers, none of this Agresment or any Schedule,

g LSl COCLE i, a! alt GCUVE Gt 10 Y =8 NV L (L, oilall
any untrue statement of material fact or omits any statement of a material fact necessary in

order to make the statements contained herein or therein not nusleading, except where such
starement or omission would not have the Company Material Adverse Effect.

gidapce

Section 4. 9NO OTHER REPRESENTATIONS.
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EXCEPT FOR THE REPRESENTATIONS AND WARRANTIES CONTAINED IN
THIS ARTICLE IV, NEITHER THE SELLEES NOR ANY OTHER PERSON OR
ENTITY ACTING ON BEHALF OF SELLERS MAKES ANY REPRESENTATION OR

(&g

WARRANTY, EXPRESS OR IMPLIED. A e |
u representation or

_ X X . . . warmanty of Sellers |

[WTY: If desired. if 15 possible to put in additional reps and warranties covering accounts herein contains 2 i

ramai F— . - craller matkters # it — I i uniTIe statement or
eceqvable ioventorv, and other smaller matters thoush additional copuments mav be \ | omis to strte a maerial |

V]ewe C—productive by b 1 factwhich would {
jewed s counter-productive by the Seljers] | e he

statements herein |
sleag |

ARTICLE V REPRESENTATIONS AND WARRANTIES OF PURCHASER

Purchaser represents and warrants to Sellers that all of the statements contained in this
Article V are true and correct m all material respect as of the date of this Agreement and
will be true and correct in all matenal respect as of the Closing Date as though made on the
Closing Date.

Section 5.1 Organization.

Purchaser 15 a corporation duly organized and validly existing under the laws of its
Jurisdiction of its organizaton.

Section 5.2 Authorization.

Purchaser has full corporate power and authority to execute and deliver this Agreement and
to perform its obligations hereunder. The execution, delivery and performance by it of this
Agreement have been duly and validly authorized by all requisite corporate action on its
part and no other corporate proceedings on its part are required in connection with the
execution, delivery and performance by it of this Agreement.

Section 5.3 Binding Effect

This Agreement has been duly executed and delivered by Purchaser, and, assuming due and
valid authorization, execution and delivery hereof by Sellers. 15 a valid and binding
obligation of Purchaser. enforceable against Purchaser m accordance with its terms.

Section 5 4 Consents and Approvals; No Violation.

Except for the filings, permuts, authorizations, consents and approvals as set forth in
Schedule 5 4, the execution, delivery or performance of this Agreement by Purchaser, and
the consummation of the Transactions, will not (a) violate, conflict with or result in any
breach of any provision of the articles of ncorporation or other governing documents of if,
or (b) vielate or result n a breach of or constitute a default under any (x) Law to wluch 1t 1s
subyect, (v) judgment, decree, order or award of any court, Governmental Authorit v or
arbitrator having jurisdiction over it, or (Z) contracts to which it 15 a party or by which it 15
bound.

Section 5.5 Purchaser Consents and Purchaser Approvals.
Except as set forth in Schedule 5.5, the execution and delivery of this Agreement by

18
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Purchaser, and the performance of 1ts obligations hereunder, do not and will not require any
materzal filing with, or clearance, consent or approval of any Governmental Awthority.

Section 5.6 Availability of Funds.

Purchaser has, and will have as of the Closing, sufficient funds to pay the Purchase Price in
accordance with the terms and conditions of this Agreement.

Section 5.7 Certam Actions

There is no pending Action that has been commenced against Purchaser and that challenges,
or may have the ef fect of preventing, delaying, making illegal, or otherwise interfering with, |

any of the Transactions. To Purchaser's knowledge, no such Action has been threatened.

T

ARTICLE VI CONDITIONS TO CLOSING

Section 6.1 Conditions to Each Party's Obligation to Consummate the Closing.

The respective obligation of each Party to consumumate the Closing shall be subject to the
satisfaction at or prior to the Closing Date of the following conditions:

(a) Stamutes ; Court Orders. Mo statutes, rule or regulation shall have been enacted or
promulgated by any Governmental Authority which prohebits the consummation of the
Closing; and there shall be no order or injunction of a court of competent jurisdiction in
effect precluding or prohibiting consummation of the Closing: provided, however, that the
Parties shall use their commercially reasonable efforts to have any such order of njunction
vacated or lifted.

Section 6.2 Conditions to Obligations of Purchaser to Consummate the Closing.

The obligations of Purchaser to consummate the Closing are subject to the satisfaction, at
or prior to the Closing Date, of all of the following conditions:

(a) Representations and Warranties. The representations and warranties made by Sellers in
this Agreement shall be true and correct in all material respects (or in all respects for any
representation and warranty qualified as to materiality or material adverse effect) atand as
of Closing Date as though such representations and warranties were made at and as of the
Closing Date, except to the extent that any such representation or warranty is made as of a

certain date, in which case 1t shall be true and correct enly as of such certam date, i

() Performance Sellers shall have performed and complied in all material respects with
the covenants and agreements contained 1n tlus Agreement required to be performed and
complied with by Sellers on or prier to the Closing Date;

(c) Cernficate. Sellers shall have delivered to Purchaser at the Closing a certificate signed
by their respective representative directors, or a Person duly autherized by such
representative directors, dated the Closing Date, m form and substance reasonably
satisfactory to Purchaser, to the effect that (1) each of the applicable conditions specified in

19
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Sections 6.2 (a) and (b) have been fulfilled

(d) Sellers Closing Deliverables. Each of Sellers Closing Deliverables listed m Section 3.2
shall have been delivered or such action required shall have been taken.

(e) Compliance with the SSSA  Sellers shall have obtained from the E Shareholder a

contracts that the Company had been a party to with any Affiliate or Subsidiary of the
Sellers where possible in accordance with their terms.

5 -'
have been approved by Purchaser in advance.

(h) Amended 5554 Sellers shall amend the S55A to include a change of management

ovision where a party that underooes a chanoe of control or management at any time

during the term of the $S5A must grant the other party the exclusive right to purchase the
shares held by the party undersoing the change of management and modified deadlock
provisions [ Additional details regarding prices. time frame efc. must be decided upon. In
addition, the actual laneuage of the provision can be drafted and attached in an appendix or
schedule hereto]. Upon amendment, Sellers shall execute the amended S55A with the E
Shareholder.

The conditions set forth in this Section 6.2 are for the sole benefit of Purchaser, may be

warved 1 wrtting by Purchaser, in whole or 1 part, at any time and from tune to fume in the

sole discretion of Purchaser. The failure by Purchaser at anv time to exercise anv of the

foregoing rights shall not be deemed a waiver of any such right and each such right shall be i
deemed an ongoing night which mav be asserted at anv time and from time to fume, ol A

Section 6.3 Conditions to Obligations of Sellers to Consummate the Closing.

The obligations of Sellers to consummate the Closing are subject to the satisfaction, at or
prior to the Closing Date, of all of the followmng conditions:

(a) Representations and Warranties. All of the representations and warranties of Purchaser
set forth in this Agreement shall be true and correct in all material respects (or in all
respects for any representation and warranty qualified as to materiality or material adverse

effect) on and as of the date of this Agreement and on and as of the Closing Date, as if made
on the Closing Date, except to the extent that any such representation or wamanty is made
as of a certain date, in which case it shall be true and correct as of such certain date.

() Performance Purchaser shall have performed and complied in all material respects
with the covenants and agreements contamed in this Agreement required to be performed
and complied with by 1t on or prior to the Closing Date.

(c) Ceruuficate. Purchaser shall have delivered to Sellers at the Closing a certificate
20
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executed by a duly authorized representative of Purchaser. dated the Closing Date, in form
and substance reasonably satisfactory to Sellers, to the effect that each of the applicable
conditions specified in Sections 6.3 (a) and (b) hereof aresatisfied in all respects.

(d) Purchaser Closing Deliverables. Each of Purchaser Closing Deliverables listed m
Section 3.3 shall have been delivered or such action required shall have been taken

(e) Compliance with the SS54 Purchaser shall have delivered to Sellers in writing (a) a
certificate executed by a duly authorized representative of Purchaser required to be
submutted to the Non-Selling Shareholder (as defined m Article 10.2 of the S554).
representing that Purchaser's purchase of the Sale Shares would not violate any applicable
Laws (as defined m the 555A), and (b) 2 letter agreement. substantially m the form
attached hereto as Exhibit C, executed by a duly authorized representative of Purchaser
required to be submutted to the Non-Selling Shareholder (as defined m Article 10.2 of the
555A) and the Company whereby Purchaser (1) acknowledges and agrees that the Sale
Shares are subject to

the share transfer restrictions as set forth i Article ¥ of the 555A and

&3] 5§ roertam

{11) agrees to be bound by the provisions of the S55A to the same extent as Sellers, pursuant
to Asticle 10.4 of the 5SSA.

AA1H sunder

/4 o o

/' Collusion Purchaser
shall exacute and
deliver to Sallars a bettar
of undertking euscuted

BlThe condmons set forth in th1=. Secnou 6_3 are for the 5ole baleﬁl of Sellers. mav be

by a duly authorized

waived in writing by Sellers. m whole or in part, at any time and from time to tune in the
sole discretion of Sellers. The failure by Sellers at any time to exercise any of the foregoing
rights shall not be deemed a warver of any such right and each such right shall be deemed
an ongoing right which may be asserted at any time and from fime to time.

ARTICLE VII CERTAIN AGREEMENTS

Section 7.1 Filings, Consents and Approvals.

(a) Sellers shall use all reasonable efforts following the execution hereof to take, or cause to
be taken, all actions, and to do, or canse to be done and cooperate with Purchaser i order to
do, all thungs necessary, proper or advisable (subject to any applicable Laws) to
consumumate the Closing and the other Transactions as promptly as practicable, including,
but not limited to, (£) obtaining all Sellers Required Consents, and (11) cooperating with
Purchaser in obtaimng all Purchaser Consents and Purchaser Required Approvals. These
obligations shall extend past the Closing with respect to those Sellers Requred Consents,
Purchaser Recquired Approvals and Purchaser Consents that may be made after the Closing
Date, until such Sellers Required Consents, Purchaser Required Approvals and Purchaser
Consents are obtained.

() Purchaser shall use all reasonable efforts following the execution hereof to take, or
cause to be taken all actions. and to do. or cause to be done and cooperate with Sellers in
order to do. all things necessary. proper or advisable (subject to any applicable Laws) to
consumumate the Closing and the other Transactions as promptly as practicable, including,
but not limited to, (1) obtauing all Purchaser Required Approvals and Purchaser Consents,
and (i1) cooperating with Sellers in obtaining all Sellers Required Consents. These
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obligations shall extend past the Closing with respect to those Purchaser Requir ed
Approvals, Sellers Required Consents and Purchaser Consents that may be made after the
Closmg Date, until such Purchaser Required Approvals, Sellers Required Consents and
Purchaser Consents are obtained.

(c) If there is an order, decree, miling or munction of a Governmental Authority of
competent jurisdiction in effect that permanently restrains, enjoins or otherwise prohibits
the consmmmation of the Closing or materially amends the terms of this Agreement, the
Parties shall use their best efforts to have any such order, decree, nuling or mjunction
vacated or lifted.

{d) Notlung contained in this Agreement shall require (i) Sellers to pay any consideration to
any Governmental Authority or other Person from whom any such Purchaser Reguired
Approvak or Purchaser Consents are requestedor (1) Purchaserto pav anv consideration to

v Gow al Auit L 1 gy such ¢ s

{2) Each Party will supply to the other Party copies of all correspondence, filings or
commumications (or memoranda setting forth the substance thereof) between such Party or
its respective representatives, on the one hand, and any Governmental Authority, on the
other hand. with respect to this Agreement or the Transactions. other than confidential or
proprietary information therein.

(f) Neither of the Parties shall knowingly, without the prior written consent of the other
Party, take any action which might reasonably be expected to prevent or materially impede,
interfere with or delay the fransactions contemplated by this Agreement.

Section 7.2 Confidentiality.

(a) By virtue of the Transactions, Purchaser may have access to information that 15
confidential to the Company and Sellers. As used m this Agreement, the term
"Confidential Information" shall mean all information which relates to (1) the other Party
to the extent such information was recetved or obtained as a result of entering into or
performing this Agreement. (1) the provisions or the subject matter of this Agreement or
any document referred to herem and any claim or potential claim thereunder, (i) the
negotiations relating to this Agreement or any documents referred to heremn; or (1v) the
"Evaluation Matenal” as used in that Confidentiality Agreement signed by Purchaser on
March . 2005 with J.P. Morgan Chase Hong Kong branch("JP Morgan"). on behalf of
the Company and Sellers, attached hereto as Exhibit E

(b) Purchaser agrees that as fo any Confidential Information. Purchaser is obligated:

(1) to use such Confidenfial Information only in the performance of this Agreement or
as otherwise expressly permitted (in writing) by this Agreement or by the Company
or Sellers, as applicable;

(11) not to make copies of any such Confidential Information or any part thereof
except to the extent required to fulfill Purchaser’s obligations under this Agreement;
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(111} not to disclose any such Confidential Information to any third party and to keep
the Confidential Information confidential. using the same degree of care used to
protect Purchaser's own confidential or proprietary information of like importance,
but in any case using no less than a reasonable degree of care; provided, however, that
Purchaser may disclose Confidential Information received hereunder to its Affiliates
and to its representatives, directors. officers, employees. consultants. advisors and
agents (collectively, "Representatives") who have a need to know the Confidential
Information to perform obligations or exercise rights under this Agreement, using the
same degree of care used to protect Purchaser's own confidential or proprietary
information of like mmportance, but in any case using no less than a reasonable degree
of care; provided such Representatives agree to keep such Confidential Information
confidential and Purchaser shall be responsible for such Representatives and
Affiliates doing so. Coenfidential Information shall not otherwise be disclosed to any
third party without the prior written consent of the Company and Sellers; and

(1) upon reguest by the Company or the Sellers. to return to the Company and Sellers,
or destroy and notfy Sellers of such destruction in writing, all of the Company's and
Sellers' Confidential Information recerved hereunder, whether in any tangible
medium of expression or electronic or other form or format. promptly upen the
expiration, abandonment or termination of this Agreement.

() The restnictions set forth in this Section 7.2 on the use and disclosure of Confidential
Information shall not apply to nformation that:

(1) was publicly known at the time of the Company's or Seller s' communication
thereof to Purchaser:

{i1) becomes publicly known through no fault of Purchaser subsequent to the time of
the Company's or Sellers’ communication thereof to Purchaser or its Representatives;

(111} 15 in Purchaser's possession free of any obligation of confidentiality at the time of
the Company's or Sellers’ communication thereof to Purchaser or its Representatives;
of

(1v) 15 1dentified by the Company or Sellers in writing as no longer proprietary or
confidential.

(d) In the event Purchaser 1s required by Law, regulation or court order or any other action
of any Govermmental Authority to disclose any of the Company's or Sellers' Confidential
Information. Purchaser will promptly notify in writing the Company and Sellers of
Purchaser s legal counsel's opinion regarding a required disclosure prior to making any
such disclosure in order to facilitate the Company’'s or Sellers' efforts to seek a protective
order or other appropriate remedy from the proper authority. Purchaser agrees to cooperate
with the Company or Sellers in seelang such order or other remedy. Purchaser further
agrees that if the Company or Sellers are not successful m precluding the requesting legal
body from requiring the disclosure of the Confidential Information, it will furnish only that
portion of the Confidential Information which 1s legally required pursuant to the written
opinion of Purchaser s legal counsel and will exercise all reasonable efforts to obtain
reliable assurances that confidential treatment will be accorded the Confidential

23
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Information.

(2) Except as otherwise provided in Sections 7.3 and 7.4, Purchaser shall cause s
employees, agents. consultants, advisors and Representatives to treat the terms of this
Agreement after the date hereof as strictly confidential (unless compelled to disclose such
terms by judictal admuimistrative process or other requirements of Law in the opinton of
legal counsel).

Section 7.3 Publicity.

Any public announcement or press release with respect to the execution or performance of
this Agreement and the Transaction Documents shall be a joint press release acceptable to
Purchaser and Sellers. Thereafter. until the Closing, or the date thus Agreement terminates
or expires pursuant to Section 8.1, none of Sellers, Purchaser or any of their respective
Affiliates or Representatives shall issue or cause the publication of any press release or

other announcement with respect to this Agreement or the Transactions contemplated A A

hereby or by the Transaction Documents without the prior written consent of the other
Party, except as may be required by Law or by any listing agreement with a national
securifties exchange or trading market.

Section 7.4 Knowledge of Breach: Prior Knowledge.

If prior to the Closmg Purchaser or any of its Affiliates or Representatives shall have actual

knowledge of any breach of a representation or warranty of Sellers, Purchaser shall

promptly notify Sellers of its knowledge thereof No breach by Sellers of any o AR rasonable |
representation. warranty, covenant. agreement or condition of this Agreement shall be e e

deemed to be a breach of this Agreement under Article, VIIT if Purchaser or its Affiliates or bﬂﬁﬁut'_nk the facts
Representatives had actual knowledge prior to the execution of this Agreement of such ‘,I.___ wonli b2 payabla by
breach Sellers pursuant to the
\ mdemunification
% | provisions hessof
d‘ﬂ-ﬂ +for amy
purpose hersunder, and
oene of Purchaser, its
Affiliates or
Bleprasentatives shall
bawe amy claim or
[BCOLTEE agamst Sellers
or its sharsholders,
Affiliatesor
Bleprezentatives with
respact ta such breach,
MELEE
VR rer I ar
otherwise, )
23 : or of the threat |

Section 7.5 Updates of Disclosure Schedule.

Sellers may from time to time at least seven (7) Business Davs prior to the Closing Date by
notice in accordance with this Agreement supplement or amend the Disclosure Schedule, |
including one or more supplements or amendments to (a) correct any matter that would
otherwise constitute a breach of any representation, warranty or covenant contained herein,
or (1) to reflect information recerved by Sellers pursuant to Section 7.4, Ifsucha
supplement or amendment of any section of the Disclosure Schedule matersally and
adversely affects the benefits to be obtained by Purchaser under this Agreement, then
Purchaser shall have the right to ternunate or abandon the Transactions, but such right of
termination shall be Purchaser’s sole remedy relating to matters set forth in amendments or
supplements to any section of the Disclosure Schedule. Notwithstanding any other

provision hereof to the contrary, the Disclosure Schedule and the representations and pfsuch breach of of the
warranties made by Sellers shall be deemed for all purposes to mclude and reflect such | oo ouch broarn

supplements and amendments a5 of the date hereof and at all times thereafter, including the
Closing Date.

Section 7.6 Access to Information

24
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Between the date of this Agreement and the Closing, the Company, Sellers and Purchaser L &##1% 10
shall coordinate with [], at Purchaser's expense, to obtain reasonable access to the

Company's offices, facilities, and books and records as Purchaser may reasonably request

to review. []shall accommodate such requests to the fullest extent possible and Purchaser

and 1ts Representatives shall conduct all such inspections in a manner that will mimmize

disruptions to the business and operations of the Company and Sellers.

Section 7.7 Emplovees: Emplovment Benefits

(31 Purchaser shall use commercially reasonable efforts until the third anmversary of the
Closing Date to procure the Company to retain those employees (up to and including
Sangmu-bo) that are employed by the Company as of the Closing Date without limiting,
extingishing nor derugrating the rights and benefits of any Emplovee Plan.

(b} Notwithstanding Section 7.7(a) above. Purchaser mav at anv time after the Closing Date
terminate the emplovment of those emplovees (up to and including Samgmii-bo) who (1)
have reached retirement age (as determuned by Korean Law), (if) have been deemed by
Purchaser to have been negligent or to have engaged in willful musconduct with regards to

regulations and policies. Where lawfullv possible Sellers shall terminate those emplovees
who are in violation of the above guidelines before the Closing Date.

J2kAE . |
Section 7.9 Admstment |
for Prentiim , |

(c) For those employees above Songmu-bo but not listed on the company registry,
Purchaser shall present a list of such emplovees that Purchaser wishes to retain at the .
Company after the Closing Date and Sellers shall use their best efforts to retain such /| Farapsriodoftwo |
employees while lawfully terminating the employment of the employees above Sangmi-bo | ‘?;:r;’h:;ﬂ’;ﬂﬂfg
but not listed on the company registry whe were not selected by Purchaser, {

i amyissued shares inthe |
| Company (e |
"' Nom-Sale Shares ") for |
apurchasepricepar |

Section 7.8 [nterim Operations Limitations .

Sellers shall use commercially reasonable efforts to procure that after the date hereofand | ;"&‘;ﬂfﬁe‘h;:{‘f;m ;
prior to the Closing Date, except (1) as provided in this Agreement, (11) as set forth in the || paid forthe Sala Shares, |
Disclosure Schedule, or (11) as may be agreed in writing by Purchaser: the business of the | Eﬁfﬁﬁfﬂhﬂw?
Company shall be conducted substantially in the same manner as heretofore conducted and | amountofme |
only in the ordinary course of business and the Company shall not engage in activities that | S«Eﬁiﬁmﬁnﬁm
are likely to have a Company Material Adverse Effect. { for the Non Sale Shares |
' and the purchase price. |

| per share for the Sale |

[WY:_Subject to change depending upon the results of the conference call with | Jhares tuliplied by the |
BJARTICLE VIII TERMINATION Shares acquirsd |

b Purchaser shall pay to
1 Sellers the amoune due |
§ pursuact to this Sectien |

Section 8.1 Termunation. | 7.0 mmediately upon |
j . . . . ] eachclosing of the
This Agreement may be terminated at any tune pnor to the Closing: § | acquisitionof the |
\ Non-Sale Shares during |
. ., 1 the two-year period. |
(a) By the mutal written consent of Purchaser and Sellers; \ | Purchaser shall make

paymect {including
i : - . | disiribution of the
(b) By Sellers if Purchaser shall have materially breached any of its representations, | | amout dus between the |

) - . . - - . Sellers) in accordance |
warranties, covenants o other agreements contained in this Agreement; with the instructions of |
Sellers.

(c) By Purchaser: (1) if Sellers shall have materially breached any representation, warranty, (e
25
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covenant a other agreement contained in this Agreement, or (i) pursuant to Section 7.5 A

hereof or T A E  which would
Sive rse 1o the fadure of
. . . i a condition set forth v
(d) By gither Party: if the Closing shall not have occurred by [the date falling two months -’"thdf“ ;“ “‘"Lf:
after the execution date of this Agreement] due fo no fault or cause attributable to such ', or has mat been cursd.
Partv. within 45 days after

Purchazergy & written

Section 8.2 Fffect of Termination.

(a) In the event of the termination of this Agreement by a Party pursuant to the terms of this
Agreement, a written notice thereof shall forthwith be given to the other Parties specifying
the provision hereof pursuant to which such termination of the Transactions 15 made, and
there shall be no bability or obligation thereafter on the part of Purchaser or Sellers except
(1) for fraud or breach of any of the representations, warranties, cOVenants of agreements in
tfhis Agreement prior to such termination or abandomment of the Transactions, or (i) as set
forth in Section 11.1 [ Reference is correct?]; provided that no Party shall have any hability
to the other in connection with the termination of this Agreement msofa as such
termination is effected pursuant to Sections 7.5 or 8.1(g)_or (d) e A E

(1) The provisions of Article X and Sections 7.2, 7.3 and 11.1 [ Eeference 15 comrect?] shall
survive unmpaired any termination, abandonment or expiration of this Agreement.

ARTICLE IX INDEMNIFICATION

Section 9.1 Indemmnification and Pavment of Damages.

Subject to the other provisions of this Article I, each Party (the "Indemnifying Party")
will indemnify and hold harmless the other Party (the "Indemnified Party™) for, and will
pay to the other Party the amount of, any loss, Lability, claim, damage, expense (including
reasonable attorneys' fees) (collectively. "Damages™), anising from:

{a) any breach of any representation or warranty made by the Indemmifying Party n this
Agreement; or

(b) any breach by the Indemmifying Party of any covenant undertaken by the Indemnifying
Party in this Agreement. (collectively. a "Breach”.)

Section 9.2 Time Linutations.

The representations and warranties provided for in thus Agreement shall survive the
Closing and remain in full force and effect for a peried of [ vear after the Closing Date.
Commencing on the [ anmiversary of the Closing Date, no Party will have any hability (for
indemmnification or otherwise) with respect to any representation or warranty, of covenant
or obligation to be performed and complied with prior to the Closing Date, unless before
the [] anniversary of the Closing Date the Indemnifving Party receives written notice from
the Indemmfied Party of a clamm specifying the factual basis of that claim in reasonable
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detall The Parties intend to sherten any applicable statute of lmmtations and agree that no
claims or causes of actions may be brought based upon, directly or indirectly, any of the
representations, warranties or agreements contained in this Agreement after the apphicable
survival period or, except as provided in Section 8.2, any termination of fhus Agreement.
Thus Section 9.2 shall not linmit any covenant or agreement of the Parties that contemplates
performance after the Closing.

Section 9.3 Limitations on Amount.

(a) Mo Party will have liability (for indemmification or otherwise) with respect to the
matters described in tlus Asticle I unless and until the total of all Damages with respect to
such matters for whuch such Party is liable exceeds the Threshold and in such event,
indemmification shall be made for the amount of the Damages that exceed the Threshold,
subject to the other provisions of thus Article I Nesther Party shall have llablll'f\ for any
individual Damages which are equal to or less than [
Damages that are equal to or less than such amount shall be counted for purposes of

determining whether the aggregate amount of Damages exceeds the Threshold. Individual

Damages that are greater than such amount shall also be counted for purposes of
determining whether the aggregate amount of Damages exceeds the Threshold .

() No Party shall be liable for, and the amount of the Damages for which a Party would
otherwise be liable for shall be reduced by (1) the amount of any insurance proceeds
payable with respect to such loss, hiability, claim, damage or expense, (11) the amount of any
Tax benefit that can be recognized arising from the Damages and (ii1) any mdemmty,
contribution or other simular payment payable by any third party with respect to such loss.

(c) To the extent that the Company suffers any Damages ("' Company Damages') for
which the Purchaser is entitled t o indemnification from the Sellers as a result of (i) a breach
of the Company’s representations and warranties made i Section 4.8 of this Aoreen

(if) the termunation of anv emplovees, directors or officers as set forth in Section 7.7Db) or
(c) or (1i1) the early termination of anv of the contracts as set forth in Section 6.2(f) of this
Agreement, the Sellers shall pay to the Purchaser an amount equal to 50% of the Company
Damages.

(d) Notwithstanding any other provision i this Agreement, in no event shall any Party's
aggregate hability to the other Party. whether pursuant to this Article I or otherwise,
exceed the Purchase Price

Section 9 4 Indemmification Pursuant to the SSSA
Subject to the provistons under this Article IX except for Sections 9.2 and 9.3 hereof:

(a) If Purchaser deems that it may be liable to pay Damages to E Shareholder in accordance
with the SSSA resulting from any claim brought by E or its assignee or transferee in
connection with (i) a breach of any representation or warranfy made by Seller in the $554
that survives the Closing Date and (11) Seller's indemmnity obligation under Articles 20.1(c),
20.1(d) or 20.1(g) of the S55A, then Purchaser shall promptly noufy Sellers of such claim
so that Sellers may review the validity of such claim. If Purchaser &5 1n fact liable to E
Shareholder for such claim, then Sellers will indemnify and hold harmless Purchaser for,
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and will pay to Purchaser the amount of any Damages, which are actually paid by
Purchaser to E Shareholder in accordance with the SSSA for such claim o

(b) Purchaser agrees that from the Closing Date and thereafter: (i) Purchaser shall be bound
by the terms and conditions of the SSSA: (11) Purchaser shall indemnify and hold harmless
Se]lers for am' Da.mage‘. in comlecnon mth a breach b‘,r Purchaser of the SSS A provided
: ; ; and
(1) Sellers sha.ll not be responuble nor hable for any Damages for any reason whatsoever
under the S$SA to Purchaser, except as pursuant to Section 0 4¢a) of this Agreement.

Section 9.5 Third Party Claims. |

(a) If the Indemmified Party receives notice of the assertion by any third person of any chim
or of the commencement by any such third person of any action. suit or proceeding for '
which it reasonably believes indemmification may be available to it under Sections 9 1and |
9.4 (any such claim. action, suit or proceeding being referred to herein as an

"Indemnifiable Claim"), the Indemmnified Party shall promptly notify the Indemnifying
Party in writing (the "'Claim Notice") of the Indemnifiable Clamm.

(b) After its receipt of the Claim Notice, the Indemnifying Party shall have the right to
undertake, conduct and control, in its sole discretion, through counsel chosen by it, the
defense or settlement thereof, and the Indemnified Party shall cooperate with the
Indemnifying Party in connection therewith; provided, that (i) the Indemnified Party may
choose to participate in such defense or settlement through counsel chosen by the \
Indemnified Party and the fees and expenses of such counsel shall be bome by the
Indemmifving Party. and (i) the Indemnifving Party shall not seftle any Indemnifiable
Claim without obtaming a fill release of the Indemmified Party. Notwithstanding the
foregoing, the Indemnified Parrj shall not pay or 5err1e such claim mthout the

Indemnifying Party's consen

Section 9.6 Exceptions and Deductions.

(a) If and to the extent that the Damages. or anv portion of such Damages, anse ffom orare |
attributable to the negligence or willful misconduct of the Indemnified Party or its

Affiliates or Represemames the hability of the Indemnifyving Party shall be reduced by he '
percentace attributable to the Indemnified Partv and in no event shall a Party be liable for
indirect, special or consequential damages. The Indemnified Party shall take all reasonable
steps to mitigate losses upon and after becoming aware of an event which is reasonably
likely to give rise to such Damages.

(1) The Indemmifying Party shall make the mdemnification payments under this Article T
after making all deductions or withholdings required by any applicable Law.

Section 9.7 No Duplication; Sole Remedy Procedures.

Any hability for indemmification hereunder shall be determined without duplication of
recovery for any reason whatsoever including by reason of the underlying circumstances
constituting a breach of more than one representation, warranty, covenant or agreement.

3
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Section 9.8 No Right of Deduction/Set-off.

Meither Purchaser nor Sellers shall have any right to deduction of or set-off any payments
due pursuant to Article IT of this Agreement against any other payment to be made pursuant
to this Agreement or otherwise (including against indemnefication payments).

ARTICLEX GOVERNING LAW AND DISPUTE RESOLUTION

Section 10.1 Governing Law.

This Agreement shall be governed by and construed in accordance with the Iaws of Korea
(regardless of the laws that might otherwise govern under applicable Korean principles of
conflicts of law).

Section 10.2 Procedure.

Any disputes, claims or controversies between the Parties arising out of or relating to thus
Agreement, whether in confract, tort, equity or otherwise and whether relating to the
meaning, interpretation, effect, validity, performance, termination or enforcement of this
Agreement ('Dispute”) shall be resolved exclusively through binding and final arbitration.
In the event of any Dispute, either Party shall send to the other Party a request for
arbitration referring such Dispute to final and binding arbitration in accordance with the
Rules of Arbitration of the International Chamber of Commerce (the "Arbitration Rules")
then in effect, except as modified herein. In such event, each Party agrees to submit itself
and its property to the junisdiction of the arbitration tribunal convened to resolve such
Dispute.

Section 10.3 Appomntment of Arbitrators.

There shall be three arbitrators. Purchaser. on the one hand. and Sellers on the other hand,
shall each nomenate one arbitrator within 30 days following either the transmission or
receipt of the request for arbifration, as applicable.  The two nominated arbitrators shall
Jointly nommate the third and presiding arbitrator within 30 days of the nonunation of the
second arbitrator. If any arbitrator has not been nomunated within the time linit specified
heremn. and unless this period 15 extended by agreement of the Parties, any Party may
request the International Chamber of Comumerce of Arbitration to appoint the third and
presiding arbitrator in accordance with the Arbitration Rules.

Section 104 Authority of the Arbitrators.

The arbitrators shall have the authority to assess the costs and expenses of the arbitration
proceeding (including, but not limited to, reasonable attorneys’ fees and expenses) against
one or more of the Parties in whatever manner or allocation the arbitrators deem

appropriate.

Section 10.5 Conduct of the Arbiration.

The arbitration proceedings shall be conducted and the award decision (the "Award") shall

20
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be rendered in the English lanpuage m Seoul, Korea.

Section 10.6 Consolidation of Disputes.

In order to facilitate the comprehensive resolution of related Disputes, all clamms between
any of the Parties to this Agreement that anise under or in comnection with any of the
Transaction Documents may be brought in a single arbitration. Upen the request of any
Party to an arbitration proceeding, the arbitraion tribunal shall consolidate the proceeding
with any other proceeding invelving any of the Parties hereto relating to this Agreement or
any of the Transaction Documents 1f the arbitrators determine that:

(a) there are issues of fact or Law common to the proceedings so that a consohidated
proceeding would be more efficient than separate proceedings; and

(1) no Party would be materially prejudiced as a result of such consclidation through undue
delay or otherwise. In the event of different mulings on thus question by different arbitration
tribunals constituted under this Agreement or any of the Transaction Documents, the ruling
of the arbitration tribunal constituted first in time shall confrol, and absent agreement by the
Parties, such arbitral tribunal shall serve as the arbitral tribunal for any consolidated
arbitrations.

Section 10.7 Provisional Remedies.

By agreeing to arbifration. the Parties do not intend to deprive any court of its jurisdiction to
issue a pre-arbifral mjunction, pre-arbitral aftachment or other order in aid of arbitration
proceedings and the enforcement of any Award. Without prejudice to such provisional
remedies in aid of arbitration as may be available under the jurisdiction of a national court,
the arbitral tribunal established under this Article X shall have full authority to grant
provisional remedies to order that a Party request that a court vacate or modify any
provisional relief granted by a court, and to award damages for the failure of any Party to
respect the arbitral tribunal's orders to that effect.

Section 10.8 Decision Fmnal

(a) The Award shall be final and binding upon the Parties as from the date rendered, and
shall be the sole and exclusive remedy between the Parties regarding any claims,
connterclaims, sues, of accounting presented to the arbitral tribunal. Judzment upon any
Award may be entered m anv court having jurisdiction thereof.

() The Parties waive any rights of application or appeal to any court of tribunal of
competent jurisdiction to the fullest extent permatted by Law in connection with any
question of Law arsing in the course of arbitration or with respect to any Award made

except for actions relating to enforcement of this agreement to arbitrate or the arbitral
Award and except for actions seeking interim or other provisional relief in aid of arbitration
proceedings i any court of competent jurssdiction

Section 10.9 Award.
The arbitral trebunal shall have the authority to award any remedy or relief proposed by the

30
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claimant or respondent in accordance with the terms of the Parties’ agreement. including, a

declaratory judgment, specific performance of any obligation created under this Agreement
or the issuance of an injunction.

Section 10.10 Confidentiality of Arbitration.

Once any Dispute has been submutted to arbitration proceedings pursuant to this Article X,
Section 7.2 shall apply mufatis mutandis to the existence and progress of such proceedings.

ARTICLE XTI MISCELLANEOUS

Section 11.1 Taxes. Fees and Expenses.

All Taxes and all fees and expenses incurred in connection with this Agreement and the
consummation of the Transactions shall be paid by the Party mncurring such Taxes, fees and
expenses, except as specifically provided to the contrary in this Agreement.

S :;IJQ]J ]] bl ;mE]JdJIIEI]E

This Agreement may be amended, modified or supplemented in any and all respects, but
only by a wrtten mstrument signed by all of the Parties hereto expressly stating that such
instrument is intended to amend, modify or supplement this Agreement.

Section 11.3 No Assignment.

Mo Party may assign, transfer or otherwise convey, of create any Encumbrance over, its
rights or obligations herennder in whele or in part to any other Person without the prior
written consent of the other Parties. Any attempted assignment or transfer contrary to this
Agreement shall be mull and void. This Agreement and all the terms and conditions herein
shall be binding upon and inure to the benefit of the Parties and their permutted successors
and assigns.

Section 114 Waiver.

Any of the terms or conditions of this Agreement which may be lawfully warved may be
warved in writing at any time by the Party which 15 entitled to the benefits thereof Any
waiver of any of the provisions of this Agreement by any Party hereto shall be binding only
if set forth 1 an mstrument 1 writing signed on behalf of such Party, and shall be effective
only with respect to such Party. No failure to enforce any provision of this Agreement shall
be deemed to or shall constifute a warver of such provision, and no waiver of any of the
provisions of this Agreement shall be deemed to or shall constitute a waiver of any other
provision hereof (whether or not similar). nor shall such waiver constifute a continuing
waiver.

Section 11.5 Notices.

All notices, requests, claims, demands and other communications hereunder shall be in
writing in the English language and shall be given by hand delery, telecopier, courier of
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international reputation, or mail (registered or certfied mail, postage prepaid, refurmn receipt
requested) to the respective Parties as follows:

(a) If to Sellers, to:

H Corporation

Attention:
Telephone:
Telecopy:

%

%

with copies of any notice to each Seller to:

() If to Purchaser, to:

Telecopy:

with a copy to:

Telecopy:

or to such other address as any Party hereto may, from time to time. designate in a written
notice given i like manner to each other Party hereto. Any such notice shall be deemed
given when so delivered personally. telecopied ar sent by courier or certified or registered
mail with acknowledgment of receipt or evidence of delivery and in this latter case shall be
deemed to be received on the date shown on such acknowledgment of receipt.

Section 11.6 Counterparts and Effectiveness.

This Agreement may be executed in one or more counterparts, all of which shall be
considered one and the same agreement. This Agreement shall become effective when
each Party has signed a counterpart and delivered a signed counterpart to each of the other
Parties.

Section 11.7 Entfire Agreement.

This Agreement, which includes the exhibits and Disclosure Schedules hereto, contains the
enfire understanding of the Parties with respect to the subject matter hereof. There are no
restrictions, agreements, promises, waranties, covenants or undertakings other than those
expressly set forth mn such documents with respect to the subject matter hereof This
Agreement supersedes all prior agreements and understandings, both wrnitten and oral,
between the Parties with respect to the subject matter hereof.

32
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Section 11 8 Headings.

The headings contained in this Agreement are for reference only and shall not affect in any
way the meaning or mterpretation of this Agreement.

Section 11.9 Severability.

Any term or provision of this Agreement that is held by a court of competent junisdiction or
other authority to be invalid, void or unenforceable in any situation in any jurisdiction shall
not affect the validity or enforceability of the remaining terms and provisions hereof or the
validity or enforceability of the offending term or provision in any other situation or in any
other jurisdiction.

Section 11.10 No Third-Party Beneficiaries.

Wothing in this Agreement, express or imphied, is intended toconfer on any person or entity,
other than the Parties hereto or their respective successors and assigns, any rights, remedies,
obligations or Liabilities under or by reason of thus Agreement.

Section 11.11 Injunctive Relief.

Each Party acknowledges and agrees that a violation of any of the terms of this Agreement
may cause the Parties irreparable injury for wluch adequate remedy at law is not available.
Accordingly, it is agreed that each Party shall be entitled to an injunction, restraining order
or other equitable relief to prevent breaches of the provisions of this Agreement and fo
enforce specifically the terms and provisions hereof in any court of competent junisdiction,
in addition to any other remedy to wiuch they may be entitled at law or mn equity.

Section 11.12 Time of Essence.

Each of the Parties hereto hereby agrees that. with regard to all dates and time periods set
forth or referred to in this Agreement. time is of the essence.

Section 11.13 Interpretation.

{a) When a reference 15 made m this Agreement to a section or article, such reference shall
be to a section or article of this Agreement unless otherwise clearly indicated to the
contrary.

(b) Whenewver the words "melude”, "meludes” or "including” are used mn this Agreement
they shall be deemed to be followed by the words "without limitation.”

(c) The words "hereof”, "herein” and "herewith" and words of sumilar import shall, unless
otherwise stated, be construed to refer to this Agreement as a whole and not to any
particular provision of this Agreement, and article. section, paragraph. exhibit and schedule
references are to the articles, sections, paragraphs, exhibits and schedules of this
Agreement unless otherwise specified.

(d) The meaning assigned to each term defined herein shall be equally applicable to both
33
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the singular and the plural forms of such term, and words denoting any gender shall include ) AR
all genders. Where a word or phrase 15 defined herein. each of its other grammatical forms
shall have a corresponding meaning.

(&) A reference to any Party to this Agreement or any other agreement or document shall
include such Party's successors and permitted assigns.

(f) A reference to any legislation or to any provision of any legislation shall melude any
amendment to, and any modification or re-enactment thereof, any legislative provision
substituted therefor and all regulations and statutory instruments issued thereunder or
pursuant thereto.

(g) The Parties have participated jointly in the negotiation and drafting of this Agreement.
In the event an ambiguity or question of intent or interpretation arises, this Agreement shall
e construed as if drafted jewntly by the Parties, and no presumption or burden of proef shall
arise favoring or dssfavenng any Party by virte of the authorship of any provisions of this
Agreement.
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IN WITNESS WHEREQOF. each of Sellers and Purchaser has caused this Share Sale and
Purchase Agreement to be executed by a duly authonzed officer as of the day and vear first
above written.

H Corporation, H Corporation,

a Korean Corporation a Korean Corporation
By: By:

Name: Name:

Title: Title:
[PURCHASER]

By:

Name:

Title:
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Exhibit A

Disclosure Schedule
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Exhibit B

Share Subscription and Shareholders Agreement
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Exhibit C

Form of Letter Agreement
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Exhibit D

Form of Non-Collusion Letter
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Exhibit E

Confidentiality Agreement
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Schedule 3.2(c)

Companv Consents.
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Schedule 3.3(c)

T

Purchaser Closing Deliverables
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Schedule 5.4

Purchaser Consents
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Schedule 5.5

Purchaser Required Approvals
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Section 5.8 Investigation bv Purchaser: Sellers' Liability.

Purchaser and its Representatives and agents have entered upon the Company's prenses
and 1ts facilities and have conducted their own mdependent mvestigation, review and
analysis of the business, operations, assets, liabilities, results of operations, financial
condition, software, technology and prospects of the Company. Purchaser acknowledges
that 1t and 1ts Representatives have been provided adequate access to the personnel,
properties, premises and records of the Company for such purpose. In entering into this
Agreement, Purchaser acknowledges that it has relied upon the aforementioned
mvestigation, review and analysis and on the representations and warranties of Sellers set
forth m Article IV, and Purchaser:

(a) acknowledges that none of Sellers, the Company or any of their respective officers,
directors, shareholders, employees, Affiliates or Representatives makes or has made any
representation or warranty, either express or implied, as to the accuracy or completeness
of any of the nformation (including in materials furmshed i the Company's data room,
in presentations by the Company's management or otherwise) provided or made available
to Purchaser or its directors, officers, emplovees, Affiliates, controlling persons or

Representatives, and

(b) agrees, to the fullest extent permitted by Law, that none of Sellers, the Company or
any of their respective directors, officers. emplovyees. shareholders, Affiliates or
Representatives shall have any liability or responsibility whatsoever to Purchaser or its
directors, officers, employees. Affiliates, controlling persons or Representatives on any
basis based upon any mnformation provided or made available. or statements made
(including in matenials furmished in the Company's data room. in presentations by the
Company's management or otherwise), to Purchaser or 1ts directors. officers, employees,
Affiliates, controlling persons or Representatives (or any onussions therefrom). including
with respect to the specific representations and warranties of Sellers set forth m this
Agreement, except that the foregoing limitations shall not apply to the specific
representations and warranties set forth 1 Article IV of this Agreement. subject to the

limitations and restrictions contamned m Article I3

# o] 2] 28: [2] 4 Al % A H 20050330 PM 10:55:00
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