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Aut QA o] 31 HIAAFA Q) AFA(]: T QE%,#%‘%MM] o
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7|EF2MXH=E(Other Working Capital) 61.9) (65.1) (18.7)
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— 719U A IAF TS ree Cash Flow to Firm, FCFF SFQ1HH
A A - JA 71
— FFoJoldF T S ree Cash Flow to Equity, FCFE SFQTH
2 FRAE 7 AT
O] e Hel A, ARt 29} Valuation ] F273, 749
S4g0] ufe} R},

(EF91: Hymre)
H|Z X1 X2 X3 X4 X5
9 1,000 1,150 1,300 1,400 1,500

[ s ] Sy Sy
godERm) 1,200 1,200 1,200 1,200 1,200
omEE 200 250 250 140 140
golMeg 200 190 190 212 212
GZIOIAND 800 760 760 848 848
©yAeoen) 100 100 100 100 100
O REHRSCAPE) 100 10 100 100 100
()¢—Sr£1 F2 BS(ANWO) 50 50 50 50 50
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Ke: Xt7|XH=2H|2 | E: Xt7|XH22| 7h%|
t: HeldlE § V: 7|99| 7HX|

A7\ A2 A9 7|l Alo]e] TS 43t o 2 Aty
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Lger of Intent(LOI, 21018k 1)

Letter of Intent

[ABC. Inc.] (the “Buyer”) is pleased to submit the proposal to acquire
all of the outstanding shares and other equity interests in [the Target]
(“Company”).

The Buyer will work with the Company to ensure that its continuing
due diligence effort causes minimal disruption to the Company’s
ongoing business operations. The Buyer desires to negotiate and
sign the Definitive Agreement and to close the acquisition, as soon as
reasonably possible. It is understood that the Buyer must complete
its preferred stock financing before it is able to close.

Due Diligence; Company and the Buyer shall each provide the other
and its prospective investors with access to its books and records and
shall cause its directors, officers, employees, accountants and other
agents and representatives to cooperate with them in connection
with the due diligence process.

or

Rights to Inspect. At all times prior to the Closing, the Company shall
provide Purchaser and its representatives with such information,
material, instruments documents and agreements, and/or access to
the Company’s assets and such books and records of the Company, as
Purchaser shall reasonably request in connection with its evaluation of
the Company’s assets, the Company and the Company’s business.
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Indicative Valuation; Based on the information from the Information
Memorandum dated XX/XX/201X, our indicative valuation of the
Company on an enterprise value basis is KRW XXX billion. This
proposed valuation implies 201X(e) EV/EBITDA multiple of XXx,
assuming 201X(e) EBITDA of KRW XXX billion. This valuation is based
on conventional valuation methodologies and reflects a premium for
the Company’s unique organizational attributes and strong growth
prospects.

Confidentiality of Information; Each of the parties agree to keep
all information acquired as a result of theses examinations, to the
extent that such information is not in or shall not otherwise come
into the public domain, confidential and will not disclose it to any
person or use it for any other purpose than as required by law in
order to enforce or exercise its rights hereunder. In the event that the
contemplated Transaction does not close, each party will return to
the other party all confidential information and material relating to it.

Memorandum of Understanding
(MOU, ozt M)

Memorandum of Understanding

In the event this MOU is terminated or becomes ineffective prior to
execution of the Definitive Agreement, the Company may undertake
negotiations with any other party other than the Preferred Bidder, and
the Preferred Bidder may not raise any objection thereto.
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Purpose; This MOU is intended to determine the rights and obligations
of the Company and the Preferred Bidder in this Transaction and to
establish the standards for negotiating the terms and conditions of the
Definitive Agreement, including but not limited to the assessment and
determination of the purchase price. Both parties agree to execute the
Definitive Agreement in accordance with the provisions and procedures
provided herein.

Purchase Price; The Purchase Price for the Preferred Bidder's
acquisition of the Company shall be KRW OO,

Due Diligence; The Preferred Bidder may conduct due diligence
including but not limited to legal and accounting due diligence on the
Company for CJCJ weeks from the effective date of this MOU.

In conducting the due diligence, the Preferred Bidder shall submit, in
writing, the scope and schedule of the due diligence to the Company
in advance, and the Company shall, upon request by the Preferred
Bidder or a person designated by the Preferred Bidder, cooperate with
any request for the provision of materials related to the Company’s
business operations, assets, liabilities and other matters, to the extent
the ordinary business activities of the Company are not disturbed.
However, the Preferred Bidder shall obtain the prior consent of the
Company or its Advisors in order to copy data furnished in the due
diligence site or carry them out of the site.

Confidentiality; The Preferred Bidder shall use information obtained in
connection with the execution and performance of this MOU (including
information obtained from the due diligence) solely to determine
whether to enter into the Definitive Agreement and shall not use such
information for any other purpose. Without obtaining the prior written
consent of the Company, the Preferred Bidder shall not cause any
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matters involving the execution process, contents and performance of
this MOU and any confidential information of the Company acquired in
connection with this Transaction to be known to any third party other
than its advisors; provided, however, that this shall not apply in cases
where disclosure of such information is required by the relevant laws
and supervisory authorities, or by the court in the course of a trial. In
such case, the Preferred Bidder shall notify such to the Company in
writing and shall consult the Company with respect to the content of
the document required to be disclosed and whether such disclosure
should be made.

Share Purchase Agreement
(SPA, FAlHONIE M)

Share Purchase Agreement

THIS SHARE PURCHASE AGREEMENT (this “Agreement”), is made
as of the [_] day of , 202_] by and among ,a
XXXXX (the “Company”), the investors listed on Exhibit A attached to
this Agreement (each a “Purchaser” and together the “Purchasers”)
[and the persons listed as “Founders” on the signature pages to this
Agreement (each a “Founder” and together the “Founders”)]

Sale and Issuance of Stock; Subject to the terms and conditions of this
Agreement, each Purchaser agrees to purchase at the Closing and the
Company agrees to sell and issue to each Purchaser at the Closing that
number of shares of Stock, $ [__] par value per share (the “Stock”), set
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forth opposite each Purchaser’s name on Exhibit A, at a purchase
price of $[__] per share. The shares of Stock issued to the Purchasers
pursuant to this Agreement (including any shares issued at the Initial
Closing and any [Milestone Shares or] Additional Shares, as defined
below) shall be referred to in this Agreement as the “Shares.”

Closing; The initial purchase and sale of the Shares shall take place
remotely via the exchange of documents and signatures, at [ 1[ 1.m.,
on| _,202_], or at such other time and place as the Company
and the Purchasers mutually agree upon, orally or in writing (which
time and place are designated as the “Initial Closing”). In the event
there is more than one closing, the term “Closing” shall apply to each
such closing unless otherwise specified.

Delivery; At each Closing, the Company shall deliver to each Purchaser
a certificate representing the Shares being purchased by such
Purchaser at such Closing against payment of the purchase price
therefor by check payable to the Company, by wire transfer to a bank
account designated by the Company, by cancellation or conversion of
indebtedness of the Company to Purchaser[including interest], or by
any combination of such methods.

Valid Issuance of Shares; The Shares, when issued, sold and delivered
in accordance with the terms and for the consideration set forth in this
Agreement, will be validly issued, fully paid and nonassessable and
free of restrictions on transfer other than restrictions on transfer under
the Transaction Agreements, applicable state and federal securities
laws and liens or encumbrances created by or imposed by a Purchaser.

Agreements; Except for the Transaction Agreements, there are no
agreements, understandings, instruments, contracts or proposed
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transactions to which the Company is a party or by which it is bound
that involve obligations (contingent or otherwise) of, or payments to,
the Company in excess of .

Certain Transactions; Property. The property and assets that the
Company owns are free and clear of all mortgages, deeds of trust, liens,
loans and encumbrances, except for statutory liens for the payment of
current taxes that are not yet delinquent and encumbrances and liens
that arise in the ordinary course of business and do not materially
impair the Company’s ownership or use of such property or assets.
With respect to the property and assets it leases, the Company is
in compliance with such leases and, to its knowledge, holds a valid
leasehold interest free of any liens, claims or encumbrances other than
those of the lessors of such property or assets. The Company does not
own any real property.

Financial Statements. The Financial Statements have been prepared
in accordance with generally accepted accounting principles (“GAAP”)
applied on a consistent basis throughout the periods indicated],
except that the unaudited Financial Statements may not contain all
footnotes required by GAAP]. The Financial Statements fairly present
in all material respects the financial condition and operating results of
the Company as of the dates, and for the periods, indicated therein,
subject in the case of the unaudited Financial Statements to normal
year—end audit adjustments.

Employee Matters; The Company is not delinquent in payments to any
of its employees, consultants, or independent contractors for any wages,
salaries, commissions, bonuses, or other direct compensation for any
service performed for it to the date hereof or amounts required to be
reimbursed to such employees, consultants or independent contractors.
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Tax Returns and Payments; There are no federal, state, county, local or
foreign taxes due and payable by the Company which have not been
timely paid. There are no accrued and unpaid federal, state, country,
local or foreign taxes of the Company which are due, whether or not
assessed or disputed. There have been no examinations or audits
of any tax returns or reports by any applicable federal, state, local or
foreign governmental agency. The Company has duly and timely filed
all federal, state, county, local and foreign tax returns required to have
been filed by it and there are in effect no waivers of applicable statutes
of limitations with respect to taxes for any year.

Employee Agreements; Each current and former employee, consultant

and officer of the Company has executed an agreement with the
Company regarding confidentiality and proprietary information
substantially in the form or forms delivered to the counsel for the
Purchasers (the “Confidential Information Agreements”).
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