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if "here 's more tnan one Oferee interasted in ourchasing the shares they wil be
offerec to them r sropertion to their then-existng sharehoicng ir t~e captal of
the JVC. arc the following provisiors shali apply mutatis riutandis.

If the PARTIES fa. fo agree on the purchase price wikin four months from the
ume ihe Offer was receivec by the Offeree. the Offeror shail within a periog of
one month commencing after the elapse of the aforementioned ‘cur-month
peroc. be entiled to ask the last statutory auditor of the JVC to prepare an

- opinion on the price 1o be paid for the shares wihin 30 cays from the date of

recuest. This price shai be a reasonable. arm's-length price on the basis of
willing buyer and a willing seller of the relevant shares taking into account the
revaluation of assets and good will of the JVC. The cost of the opinion of the las:
statutory audilor of JVC shall be shared by the Offeror and the Offeree in
proportion to their then respective shareholding. - ' S

The Offeror shall inform the Offeree within one month from receiving thé auditor's

cpinion on the price whether the Offeroris prepared to seil his shares at the price
stated in the opinion. If the Offeror refuses 1o sefl his shares at that price.or if he

- does not inform the Offeree within that one month pericd. he shall not be entitied

to sell his shares to a third PARTY.

The Offeree shall inform the Offeror within one month after the Offeror has
indicated his willingness to sell pursuant to Sub-clause (F) above whether the
Offeree is prepared to purchase the shares at the price given in the auditor's
opinion. If the Offeree refuses to purchase the shares at this price or if he does
not within the period of one.month inform the Gfferor, the Offeror shall have the

 right to offer its shares for saie to a third PARTY provided that the purchase price

shall not be lesser than the price at which the shares were offered to the Offeres.

Before the transfer of sf??es is executed 1o 3 third PARTY, the Offeree shall
have the right to acquire the offered shares on the same terms and conditions as

~ offered to the third PARTY. Such right of last refusal shall be exercised in writing

within & period of six weeks after the Offeror has informed the Offeree in writhg
of the name and the address of the third PARTY and of the terms of the transfer
agreement. : B - ) -

The PARTIES agree (o review efther PARTY's aption to transfer a minority part
of its shares to any of its AFFILIATES, at a mutually agreed time subject to the
approval of the compstent authorities. - :

Tne Offeror. when selling its shares to 3 third PARTY, shall underfake that, prior

to and as a precondition to such transfer, the third PARTY shall have entered into
an agreementl with the Offeror and the Offeree, whereby the third PARTY shall
be bound by the terms of this AGREEMENT in every way as if the third PARTY
were a PARTY to this AGREEMENT and had beer such a PARTY from the date
when this AGREEMENT came into force.




