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agreement on any matter requiring unanimous Board
approval pursuant to Section (__J, or the Shareholders
cannot reach agreement on any of the matters which,
under applicable Korean law, requires shareholder
approval, and (i) the failure to reach agreement in each
case prevents the Company from carrying on its
business in the ordinary course (each such case being
a ‘Deadlock’).”
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(a) At any time after (date) (specified event] (deadlock
regarding specified major decision), either Member (the
Initiating Mernber”) may by delivery of a written notice
(the ‘Buy—Sell Notice”) to the other Member (the ‘Res-
ponding Member’) initiate the buy—sell procedures set
forth in this Section (_J.

(b) The Buy—Sell Notice shall contain the following terms :
() a statement that the notice is the Buy—Sell Notice
referred to in this Section (__J, (i) the price per Unit (the
“Unit Price”) at which the Initiaing Member is wiling to
purchase all, but not less than all, of the Units owned by
the Responding Member, (i) an irrevocable offer of the
Intiating Member to the Responding Member to, at the
sole election of the Responding Member exercised
pursuant to Section (__J (c), either (1) purchase from the
Responding Member all, but not less than all, of the
Units owned by the Responding Member for a purchase
price per Unit equal to the Unit Price, or (2) sell to the
Responding Member all, but not less than all, of the
Units owned by the Iniiaing Member for a purchase
price per Unit equal to the Unit Price.

(c) Within (thirty (30)) days after its receipt of the Buy—
Sell Notice (the ‘Response Period’), the Responding
Member shall by delivery of a written notice to the
Initiating Member (the ‘Response Notice) elect to either
(1) sell to the Initiating Member all, but not less than all,
of the Units owned by the Responding Member for a
purchase price per Unit equal to the Unit Price, or (2)
purchase from the Initiating Member all, but not less than
all, of the Units owned by the Iniiaing Member for a
purchase price per Unit equal to the Unit Price,
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If the Deadlock cannot be resolved within 30 days
following the commencement of the discussions
between the President & CEO of Party A and the Vice
Chairman & CEO of Party B :
(a) Party A shall have the option (‘Call Option") to
require Party B to sell all of the shares of the Company
held by Party B (‘Party B Shares’) to Party A or any
party designated by Party A at the fair market value for
the Party B Shares asdetermined by the procedures set
forth in Appendix 6 : and
(b) Party B shall have the option (‘But Option’) to require
Party A to purchase all of the Party B Shares by Party
A or any party designated by Party A at the fair market
value for the Party B Shares as determined by the
procedures set forth in Appendix 6 and Party B,
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Transfers are permitted under this Section 82(a Per-
mitted Transferee’). Failure to retransfer such Company
Securities within ten (10) Business Days of the transferee
ceasing to be a Permitted Transferee shall be deemed
to be a material breach of this Agreement by the
transferor and the transferee.”
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50 228t Ho| ol= cFSat ZLE () any shares in the capital

of the Company, including Common Stock, (i) any op-
tion, warrant, share purchase right, security or other instru-
ment convertible into or exchangeable or exercisable for
Common Stock or any other shares in the capital of the
Company, (iii) any right or instrument which entitles the
holder to receive or exercise any benefits or rights
similar to any rights enjoyed by or accruing to a holder
of Common Stock or any other shares in the capital of
the Company, including any right to participate in the
equity or income of the Company or to participate in or
direct the election of any directors or officers of the Com-
pany or the manner in which Common Stock or any
other shares in the Company are voted and (iv) any
right to purchase or receive any of the foregoing.”

51 Co-Sale Rights The following provisions shall apply in
addition to Section (__) if, following the expiration of the
Restriction Period, Shareholder A proposes to Transfer
any or all of its shares of Common Stock to any Person
other than pursuant to Section () :

(a) Party B does not exercise the Right of First Refusal,
then i, upon notice by Party B to Party A in writing
(‘Tag=Along Notice”) during the Offer Period, shall have
the right, but not the obligation, to participate in such
Transfer of the shares of Common Stock to the pros-
pective transferee(s), as provided in Section 85.2, on
the same terms and conditions as specified in the Offer
Notice. The Tag—Along Notice shall indicate the number
of the shares that Party B wishes to sell under its right
to participate.

(b) Party B may sell all or any part of that number of
shares equal o the product obtained by multiplying () the
number of the shares of Common Stock proposed to
be Transferred under the Offer Notice and (i) a fraction,
the numerator of which is the number of the shares of
Common Stock owned or held by Party B together with
its Affiiates and the denominator of which is the total
number of the shares of Common Stock owned or held
by Party A and Party B together with their respective
Affiliates.
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