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—HREMNHEA R (FEOFEX vy 20— BHEMEICETEN)
DCF (Discount Cash Flow) F= 7 &

MRA [Z[E, LRGEDESESFLEFHEARZAVET A KED T TRD2DDAXMNERASh T
Y,

o EBITDA fE#FEA R

RE.MRA DIEEELTEICHEDLNDIDM EBITDA FEAR ((—EVbT4—I— /—EvFT—¢%
ME,5Y) T, EBITDA &(& Earnings Before Interest, Taxes,Depreciation and Amortization MBE T, v
22a70—DEND—DO T MAER(BAR)ZELERICHL. EOBEDF Y 2T7O0—FFEH
HUE=WEESMITRTID T, BAKITTHERDKSIZHRYFET,

EBITDA = RBREIH+ZLFE—ZIFAE+FMEENE T,
1> % {ffi{if (Enterprise Value. EV) =EBTDA X EBITDA {&&& ¥ L4 YET,

SCEBITDA fER ([, MR L ELRILERICET A LG EGE )L MRA OEWZETH%EMNSE
HEN - EBITDA (EE(EHE)ESEIZLET .

EV (Enterprise Value DB&) &(E, EMEDNDZET, RAXTERLET .
EV = K¥ABERE+HaE(=FfFaE-HES)

XEBITDA fEERARTIE, BFRMIER, HREH D RI-MHE R EME=HXFELE L BELFEMD
RI-flifE (#MEE OEHTHIEVVDIEZAITEINVTVET,

DFY.
B EHERE=EV-HAaE
=EBITDA X EBITDA f&§ £ —#ifA{. LU\ S5 &ICHYFET,

26

Copyright © 2009 JETRO. All rights reserved.




JETRO

L73AZ EBITDA A XTI, ALEEMELS . BAED/NSLEEDIFIA, MR FEHEEI
SGHEENEY  BRAERNDVHHOFRMLRDORMMNAKREN, Tz, BHFURIB/NENENS
CET HRADMENBGHENZEFT,

COARIE, LFEFEC MRA ZHREESELLTT DT, HATETRESNAKMAN—RELY
Y, TDH, TRICEOTEEFLTLEIENSIT AYYMMIHYET M, RFRMEDETAMEIZ(F, #RX
MIEDZEFRLTERTELGVEDTY  COARXTREECERET AN TESLE &
BEMAGEZEFEICEICFATIILGL EEA—XOHF TEHRMIAO DEFEICHIBMNTETELENSAYY
EABYES . LA b, MRA EFIRDE T, EBITDA fER AKX Z AL TR EMIEDFlZE
TRT—AMMBEZATNSLITT .

e DCFAXRK

DCF A= (Discount Cash Flow) &l&, FFEIZHI=>TOEBEDF vy 270—%, EFEDEISI R (KH
G E) CHREMEICRLI-G5 THMET S5 ETT . AUFr— XL EMEZELOEEDOKMD
P, TEEDOBETMAE ICKALLNET . DCF ARIZIE. FEDF vy 270—DFRZET
[SLTWAZEITA ., BISIRIZKDEEHARENEND, BREMEENLTNEVLSRIENHYET . F
. PREEREEICETETDEDF vy 70— BT (F—ZFIL-/N)2T—232) [TKEL
KELTLESFDTA)IEDHYET , CNoDEBEA S, DCF ARKITKDFERIL 2 REIZHS &N
HYFET,

WIFNICLTH, NI —230(2D0 TR — DD HEEIFICEST . EFRUSNMIELIFESFLGAZE
ZARAVSIEICKY, BAERICHIMLET,

LRAGHG, BNEEEITICET. ERRBCEXREEDNREBERFABENTONEIDOT. &
BERICEXRMEDTMIIEHOYET .

(iR
B R EDLEMEIZDOVTIEEL=HE MRA-BEBREITZAIKRFDAEHIZDODLWTEERK
ERB=OICEBRBEITVET, CCTlIE ERFHRELEZIERZEHTLEETAN (AEESE
BEEANDBHE). BREBE(SEFLERSNIVERSIE) ., OBEFHRCGEMLEFHES)ICONT,
& CHEICHEZELTWEET, EAMICEOIRBRELTIE. OMRA-BXIREDFiE (A FE.
FEZFHDNLEE KA. BEEFEES) . QX EME (EREGELLMK L, ThizxdL. BIEE
[CKUIBIET HIEEZFBAELET  HHENARDONGENT—REHY . CORFITEEHEZEZHARLE
T,). . QMEIEDSHME. OREEDSIHBE. ORNEDOFTHEEDREDWBZLNHYET , MRA
DF%. FEMIEIL. FFEYFIZESTHLENFIZESTH, BENRUETTOT, XKBIZBITHEELR
IRAVMZHEYET A, COBRETIHRODONGBNIENDLELILEVD T, ZDHE X, FIEEHEFEN
ERNRGETIERTHILELGYET,
CCTIE, EH, KETNGEMMBEZET 520, FEL. RHITEHFRSICEERSEETT 57 —AN
ZLGYFES,

CEXEREDORHK

ARG R, FTEAEREZT TRHEKBENERICEOTHHEDLKLD EGY  MRA-EXIRE
DEHITOVWTKHDEBAHESNIZRET. WADEBZHEILLT -0, BEXEFEE(LOL;
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Letter of Intent) F£7=IXEE (MOU ; Memorandum of Understanding) Z#§§59 A &I(ZxYET,

EREGEER. THEXRLENEROEENAEFTHEEZEE THZE T HIDTYT DT, REHGEIR
ZRIRILICAIT T, BEWVTHREITEALELELS, ELDEIBABLEHSNTLNDELDTY , LI=A
2T, CNERATZELTH, BELISEMARNDERFDLDTEHYEE A LOLELNL ENEDED
ERITACLERE T EMARNERF-EHIELARETY . Tz TAICHMDO R EDOMRAR B EEL
BREREXRBDHDBMYRDLTEEY  TNICKY . RYFAFYERGENFISRALESE
I HEEMIETEET  COMYROIBITSNEN TR ZIF ENITER N H--EL T BERE
EABDONDAREMEAHYFTT RIS, HHHFLAFEFNL, MBEEI ST —REHYFET .

EXEGEBEEOEEDO—H (BEEH 2. EXSGEEOH#HEIBR)

1) Purchased Assets ; BIRXIRELDHEE

2) Assumed Liabilities ;5|=#<CAE

3) Purchase Price ;#£ XG5 (KX ORSFMEBE. MEDEFESE)
4) Pre—Closing Covenants ;{ZFIE&EH -FTRELDAEHDESH (TR LEDHFZEA FiHEH)
5) Closing/Schedule ; B2 (/0O—CU 5 FTODRY S a—)L)

6) Confidentiality ;~FRAZ T

7) Due Diligence ; BUNEEDER IR, £ifH. H5E)

8) Exclusive Dealing ;¥ 535

9) Expenses ;G IChhhHh2ERBHEDED

10) Indemnification ;:Ef)&. EEHEDED

HETY,

QENEEDNER(Ta1—T1)Px2 X, Due Diligence)

TERBE. EEXEBLLEVFET,

[F21—T 1) x> X (Due Diligence) 1&1E ., EEBTI HRBEINDIREE N | EVNSEKT, HFEYESH
NEVWEENMINFEREA LOLEAL. MBA-BXBREDHLLT . FEELGE . SESFREETO
BRIZITS. Lo EEBINAFABERUVEED LT REDRGTIEHLYFIDOXSIZEHLNATINS
EETY,

MRA [ZBITEHT1—TAVDIVREF, FHEXDEFAREREICRAEL . BELGERMEEETE
IHTACRADIEEELET . chlzkY, BIREED MA-FXREDBBRRERUVEZHNEENE
T30, FEICEEZLGHMM I -RUER[LIENTEFT . BEIL. ENEEATHAEXRDHAH
DHLEIT WEHMICHELGEMERFRRLTHLLL, BHERRASICAYCATRMARGEZITLE
¥ BIELGERMIEDREEFTTEL BRI RVZERCIEEL. HENRET HDERAR
[ZRELEY  FRGEREDNRE TR =B ITOoNET . Ta—T4I DIV RITEWVTRIED
RRINIGEICIE, BIREMET 50, BEIRENICREZEESE SN, BETERWMGEICIXEEM
B THREIT OINFORIAVITOIET,

Ta—TAVOIV R OMZ RSN FICOEDRR Ta—F4I)OIV R (FEXDEREDIEE.
NEREBEODT . BEBECEFEBEDO . ECRRTOLRO S EREO S BEE -
EROEEDREHE) QUBT1—TAIPIV A (BEFBDLH . FREE - BIMER-BHRE
BIZRENT . BEOEPEICET 251, BEERR O ATREECRERH I 52E) . Q%
Ta—TAIDIVR(E=ZFBLEOEMFAICOVTOMER . F/ o AOIEKIR. FELEER. OV
TIATAKRICET B0 HF) D3 DEFTVET . ¥ —RIZEO TR AFTa—TAIPI VR (H
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R ASBHE. AMGFEEBOLEL—. FEEROFIVIHE) TT21—TAIPIVR (VAT A
DOEEERVERKROFHE) . RIET1—T1 Do A (HIEF R LG ERBEBETE) L LEBSN
EX I

BHIZEELO. RBon-BEOPR TERELLZITNIELSLENENSTETT, F0=6H. EELEIEIC
T+—HAL, IELATSIENRELINFET,

OFRZH

BIREEZT LR EAAEEMERECEIAESZETH>TH, FME TROTLGMo-FIE,
HAWVIHBEBFIBEELTREMNEEY ELGOTUWFEITDVTHEFHEMRICRSEITVET,

MHEIRREDFEIR

HRLEEMRAZ R T A EICODDVTEAMIZEELNTENIL MMADTLEEZERILET , BN ZE
I ENHRLELS, HXIEF. FXEFE. AHE. EOWMRBZLIMRELTT . ERFEIE.
THTE BEIRTCERTOELEVTROFIN. ELHZEOLEHOAE. BIEHOESWVIZLST,
BEIRITHREDTRNARERODZEDNDELEDT—ADHYET , £, & B FICKSH1H
FHLERTELNED, FELTOARSHTLEDEMRABEEITZIENBELLYET,

(DRRMELEHDIH

MRADMRENRFENIL, RIZBEWIC OV TOERE DR RKIBICAVET . TORE. RLEELD
(FERROEEEETY ., TDM. BX5I%. EAL. REEDSI#HRE. BEELHBOLEZLE(TDLY
THHMEEDACEITHYET, CORKRTSHICTH--TIE. BEWVIZ, L BRERILVVETEE
MENTEDEIBNTEIENARETY, ERRIE. RRYNTELGN =0, T OB TESET. H
BWIRBREEFEOCTOD N —LRA, TADLHEFALERE LRSI ZEIZHYET,

DERZHEORHFS

RENTETL. RERHICHEERMTEERASIN-ECHT, BINRNEDEREITL. ALK
BITHAUETHEITRYFT, BIRZHEFXBNHEICLI > TRARLRRANELRY, FXREFEERZHN
EGANVFEEFTINZNB) ORATEZNECEEANELQYFTY BIBREH OENMEFOR
DIRNZEOTRESEDYET,

EXFRE(EXER OB 5IEHCAREHONLORET 5o ENTEFT DT, BIRERIC
EOTIHBREBOBNEBICE SV RVZRBETED A A HYET . LMLEGLS, BN HEE
DHEE T, FMICERBRLTHRESILENHYFET IS BEREEEECAMGE. BIREZHETH
ELAHNEEEIERTEVELDEHYET D TIENDETY . RETIEELEHE—D—DOHET
SEENBKRIZLEY ., BLOFMERHEET HELNDITAIVMHYES,

B HMATERNDB SR RETIEELEBERET VRN TH. BHVZITNIET1BT
ZDFEFSIZHITDEVNSI AV BYES , TD—A T, BEIREFEAA ., BREBOBIMEFZSIZ
HBONTLEIVRINBYFET

CORIICERREMATEENTNICRENHY. ELLIZEVTHL. FEIDIRVERET HE
IRBEIREZHIEEERALET
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UT. BIREZHEDQEEHBITOVWTEHALEY  Chid, FRUEMAICTAT 57 —X T, #A %
BRUWEERATHT7T—RATY . chLSMZIH T — RN 7r —RATEESFLRF RSN DEFET . F
f=. FEB OFMIZ DL TIE, AI#E (Appendix) T HRHMEEER T HENBYES

<BEDRZHE HATERHB)OEEEE >

1) PURCHASE AND SALE ;#X5EH

Delivery of Estimates; Calculation of Purchase Price ;GO EE

Purchase and Sale of Shares ;¥R X DFEEAHE. KEDXILLVAE

The Closing ;EX5|H

Final Cash On Hand and Net Working Capital Calculations ; FHIRE&LEEE S DHEE
Calculation of Earn—Out Amounts ; E|RFIZDETE

No Further Ownership Rights in Shares 5t B (L IB#EIC—YVIDERMNLGLLEDIE

2) CONDITIONS TO CLOSING ;ER3I&#
e  Conditions to Buyer ‘s Obligations ; BUL\FDHEFE
e  Conditions to Seller’ s Obligations ;5EYFDHEFE

3) REPRESENTATIONS AND WARRANTIES OF SELLER Y FDOIRREREINBETHHED

==
e Organization and Authority ; .:.,iE’m‘ﬁﬂ‘fﬁtéht‘“ﬁf%@‘f’]%l@ﬁ?é ENDHEHL
e  Authorization; Valid and Binding Agreement ; 5t FRE TCODHEFHEEMTETLTLNEIE
e  Ownership of Capital Stock ;#%kF—&
e NoBreach ;FEEFHELERERDEGINIL
e Consents ; REZYHMNEEMT, HELGHA, BENFATNSIE
e Litigation ;IRABZRFDDIRMIGENIE
4) REPRESENTATIONS AND WARRANTIES OF THE COMPANY ;i REEDIRFREBIEINEET

HH_LEDEE

Organization and Authority ; &EMGHEBESN -2 TRNZEBITI SNV HEHE
Authorization; Valid and Binding Agreement ;X RTERNETOBEFHEENTETL TS E
Capital Stock ;BEAEERITHRADIELE L

No Breach ;5EBEFfE LiEMERDEGINIE

Subsidiaries ; FEHND—E

Financial Statements ; SETRAE(ICR|>/-IERELGMBFRRZTIRRTLTILNSZE

Outstanding Debt ;SBAMEFEA LN E

Absence of Certain Development ;&% BEFLARE, F5E I NERSLEL (RMEIDEL. BREF
BRE)DENIE

Title to Properties ;FTEEE—&

Tax Matters ; Fi 7SR EEIE

Contracts and Commitments kk_%&@I%&;@f"]%ﬁ(Hﬂmﬁgﬁﬁé)

Intellectual Property ; ¥NB9FT B HE—

Litigation L%E%%q:@uﬁ"%\m\_t

Employee Benefit Matters ; fJEEENRT v DIREE

Insurance ; S EEANDBEGRIEZMNTTNSIE
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Key-Man Life Insurance ;#FEEBHIMANDLELRIRENTTINSIE
Compliance with Laws 3ESIBSFRR (A2 TSA T R)
Environmental Matters ;IRIBFRGIZHR-TLNDZE

Affiliated Transactions ; A¥IZBHES HH5|F

Employees ;EBDSIMELEIZIENHE

Brokerage ; A{E#XFEE DT O—H—LEREN

Permits ; 51 22 XBE&E

Bank Accounts {RERITOE—E

No Other Representations ;fIZRRITANETERLEFBIENGN L

REPRESENTATIONS AND WARRANTIES OF BUYER ;BEWFDIRREFRITINEERTHAHIZLED

==
=N=

Organization and Authority ; &AMGHEBIESN-2H TRNZEITT SRENDHEHLE
Authorization; Valid and Binding Agreement 5t FREPCOBEFH=MNTTLTWNEIE
No Breach ;Ffi= L EZRERDLENIE

Consents ; REHIMNEZEMT, BELGHA ., BENFATNSIE

Litigation ; IRERFHRDERLAENIE

Brokerage ; AFHRFTEE DT O—H—LREN

Investment Representation ;IZENE B R

Solvency ;BEWFNDXILEESH

6) COVENANTS OF SELLER AND THE COMPANY ;5EYF ettt DI EEE

Confidential Information ; fZ{RFETE

Covenant Not to Compete ;7% 3¥ = #H R E

Access to Books and Records ;5 BB S ERFFEETEHLNE

Employees and Employee Benefits ;X B EEEEDRRI VDG #HE

Corporate Names; Intellectual Property Matters ;7Y FDXNREED S B EMFT A ERE
D EHRHEIFR

Insurance; Risk of Loss ;5eY) FMMITTLSRIZEDiEEREIE K

7) INDEMNIFICATION :38ERL(E

Survival of Representations, Warranties, Covenants and Agreements :5YFEBVNVFIZLD . K
T~ REE. BE. RUZHA—EHRETHSHL

Indemnification by Seller for the Benefit of the Buyer Parties ; BWLNFDF|ZD=0HIZFEYFEH\1H
EITHLENDEE

Indemnification by the Buyer Parties for the Benefit of Seller :5EYFDF|EFED-HIZBELNFHFH
BTHENEE

Manner of Payment ;#BEEEDXILLVAE

Notice and Defense of Third Party Claims ;S =&MNSNIL—LIZxT BEEERE
Determination of Loss Amount ;EEREELIEDRESE

Termination of Indemnification ;{EEEEAR DKL T

Limitation on Recourse ;IEEBE{EICRAHH_L

Defense of and Awards under Indemnified Disputes ;5EYFMNIFFELEYEEIRNETHFITTLEHE
FTERREITDIENREOON TSN, EHTIIELK. RYFEEFDERBHETITSZ

Disclosure Generally : —fiERIA BRI~
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e  Acknowledgment by the Buyer Parties ; BELNFD R, EURICIETFRTELGWNWIRIAH D ER
E,

e Tax Matters ;5c B HUMICRAEL-BHEERDOIZILWEHETSHE

e  Further Assurances ;FMD{hiHEEIE

8) DEFINITIONS ;:E%
e Definitions (EENTEE=
e Cross—Reference of Other Definitions ;5B ENTERINT=

£

il

9) MISCELLANEOUS ;ZDfthEEI1HE

Press Releases and Communications ; 7L R —R K%

Expenses ;5B EZHITHESEEERDIILL

Knowledge Defined ; EEMNERMNRDHIN TV SERSE

Notices ;BE=FB~DEMAE(EH4A. Fr. EFEES. EEXELL)
Assignment; Third Party Beneficiaries ; E£=EMNBFICEASLALNE
Severability ; FREICEHONTWSFIRICKH L TITEEERANBET S L
No Strict Construction ;ZHIZEIZFHINTVWAEEBRKII. BEOERZEZRATHLDTH
Y, SEDEIEHBIRICEIEDOTIERN &,

Amendment and Waiver ;55 B IDEEILAIEETHHIE

Complete Agreement ;5EE DT T

Counterparts ; 5t ERHADHEEDEEE

Guarantee ;{R:[

Specific Performance ; REZHIDEILFHENHNITER SN TLNSIE
Governing Law ; ZEHLi%3H

Jurisdiction ; EEEEHIAT

Dispute Resolution ;M&A EXF|IZBH 9 S FDARRA %

aE

LEEOF T HICEELBERICONT, MERBALET,

o HBREDREL
HREXOBMBARICONT, MERE . FVMEH. BREBLEDVRINHS=H. UTORIZD
WTRYFISELALIRTEREIESEOENERELGYFET,

“HREXROUBFARRDREEEICAY  BEMNDBEEICERSNTNDILE,

-MBRED. RRUBAROEBYTHY . BIMETE. BRETH. BEREBLGENLIIE,
-HERMBARROERBNOZHIETORIC. BEDMEI LN KRELGEBDHHIMFINENE,
—-SRYFE RELEARICONT, A—HELOBEVFICEEZ5ABEICE. TOIEERE
1528 HAVL, BEKRX DT REMBDEEICISLELE,

o FHMBEDSIMERVF—/I—VYUD5IELHE

MEA BEAM DEFA—LaVEHREL. X—/\—V U DREZERCT=OIC. ERZH. REEHADA
DR TATEDRIETICEERHEILET . TYFOHRADT. SIEULDEREELIDENHYFE
ER
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o REDHELEHE
MRA RICKREB PR EDFHENFESNDERICIL, FTEZIHERICFHERTORFEEEITL
T RBEE MBA RICKHET HIERICIE. BEVWFITEEZILLDRIEZLET

@Qyo—ovy

RRICOO—UVT (BEEDOHE., }HEDILLY) EBYFET, BINRMNHREE. BIEELEALAD
EMFHREETTL. TOMEHEITHAOE2TVD. HEOZFTELGEIR—DU T EHERBITLE
T CORMBETIE, BRI ESHE. SIEEH. ILEEDTIUN—LBEDHERELTHEIENBLE
TY . BHREAGRERICHRLIFHE . RFOMBDOIILNAELBETT  CRETIERMMN L (2T
TLWEITOT, R OEHRNARKT DS FICE, RITPEEIEKISHL, TEDLITECHICERMY
DRENHYES )

WEEE: 500

MRA-FBERENIO—U VT LR R T, THEEOMAT RN —DEREFR T ELGYFET . B
IROEHIE MRATRNAF—0TAD I IMF—LOFENS BEREEDRE[AL/NN2YFEN
BHTEITRYFT  BIRERITE-TIIIADHNAREDRI— VO THBEETEIHYEL A 18R
nIE, BIROIREEZT DET00, BESAHEE, #TELTEDLDTY . LGS, BHOREE
BREERY H-HIC. MMADFEZRALSEICE, BIRRICH G ERYERRBFATESINED
AWBHOTEERTY, BEIREBEHISELTIE, EAMICEUTORZERMICERLET,

AMRER (Ao T4THIE NEFIEGRLE)

HBEE (ERHE. RBREE)

HE-SATLOREL(RETE, SERELE)

EBARL—2a0 ORE(BR-I—7 7407 Bift- HRRAFE. 8LE- R, KEH-MBLE)

COHT, EoERICFAFLRTNEESENEFAZORBICETEIDTY  [REBFAGYIEE
HNBEIIT, WABNBREZFPX NI II—ERDOALEESI PO T—DIZFEDOTEHMNT TEMNT
EONT. TDRDFERBICKECENHDITLEI AMKREMBEEL, MEICKEEELTT .
[S.HEFAOREEROESRHIMAD B THLHEE. ETOREEREEIICVDANLAEHH
FTIDEDT BEFEORREDLIRESHDHIIBAM AR OBEBMEEADETLES,

BUIREMISIE MRA-BE R BN T EINENIKRELRZEEEALEELERTY . RERDE
HOMENHLNCEARRAENDGRICIE, TOMRA-FEREZERT I LEHYFFEEA. T
D=8, BT T EASTIFE MBA-EX R ENDTOLRDERE T, BIEXRGE T2 THRELT
HE BB EGHEERYIAATHECENEETY,

3—3. BEfMI7O0RAD—Hl (12 » BTEBELI=4—R)

ABC Company THa T

#H HH 112(3|4|5(6|7|81]9]10]|11]12
ESRRFa—T1)PIVR

1| ESHFR-Fa—TFqUSIUAHEOEE L[]
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BEREEDLEL—
2 THORE
3 TS EA
4 BRIRE
5 ESRRTOER
6 ESRRA2T5
B 7550 #r L5
7 wE
8 UR 28 14
9 ORMMEE
10 hEM
11 PHFEROEE
12 BEIEEXFTERE
13 HBIZKBLFO—D&E
14 DFO—EERDODEBEFERE
15 T AV TSUNDEE
BBET1—T1IPIVR
16 ERIERAE
17 ERAERD AT
18 BREEENH
19 FryaTa—SH
20 EREHE DT
21 BfExEERSH
22 &R
23 TA—IL- A2 —DEIE
EBT1—T1IDIUR
24 BV T3 R b Al =
25 ¥E B R4 -MRA
26 TENE
27 BEZOMDEE
28 BBt EE
29 T7A4FUR
30 244
31 AE
32 REL-#n
# ER 6|78 |9]10[11][12
33 HEEA OV TSATUR - IREERIRE
AET2—T1UPIVR
34 W - B F BB
35 RS HIE
36 M&A EFEIZfES5aR
37 ZTOMDAFBHIANEA 21—
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38 ASFHECESH

39 ANSBHER

40 EFAR—T3>

41 7 B R

TTFa—T4)Px R

42 ES AN

43 TR AT LB

44 | VAT LHEERE

45 DRATLERIKR

46 AT LGER

47 1EERS AT LR

48 R AT LETE

49 | \)azT—3v

50 | EFXAEEHRE

51 | BUNRHERHEE

MERFDORITEE

52 ‘REANE

53 i ABERE

54 Ptk e T SENESPIOFSI

55 BH-EXERIRIZHELOFR

56 PENZRSEELEDFHE

57 HRAHETHRLEDFR

58 TN =L T ERRAZHNDORIG

59 5| &Rt Ixtd SF e (OB, £&REE)

60 HBLEEITHSRRZ DM DENRHYMFEDFE

61 | AV THTL—avTSUn%ETE
62 | AT L—a0 TS50 DET

LRO7T—ATIE I 6 YART.EDRRTa—TAVOI VR MBT1—TAIPIV R EHT
—TAVPIVRAABT2A—TAVDIV AT Ta—TA)Dz o RAEERMT HEITRYFET . BIL
EENESEEETHNIE, ABHEHOERDOIZ T Ta—TI)P U RIERBENTELELH
VET . ABRFMEROAMFRICLIFRICEEEREFEI O ERENDETY . FIZEEXEAICFE
BITEBEOHLEEDISZEICE ANET1—TA DIV RICHMENTHEABETLED,

3—4. MRA - BERETOLRIZHITHEER

BIRAINEFRHGREGZHET RIS IEIAREEEREIUTORIGHLDTY  FICEELGDA,
HANDOHEERFI T, HADTOD L INF—LENMBOMRAT ENAF—HAHEHLET,

(M#ARTAS I/ F— LD

MRADTOtRTIE, EEARICSESEUEENRELET . KF-HBLEICRYFEAN . EEOA
NL—2aV TELBHEREN, —D—DHAERBEFNTELFBERMTREHYFE A TN,
MRADEXZEZIBL T HHRNT OO OMNF—LEHBTHIEITHYET,
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Q7P Hk-)—4—

BEEODIM., BIME. BEH. BEBISRADOEKREEZTODIIN)—F—LLTIERALET . MRAZ(T
SMHESIMEVIRBIBERRE L. BALRMNITSIIELELYFET A, LGRSO HERIE, TP
TR —F—IZEEBIFEINENTLELI MRAIZEAL T, BEDEHLRC LS HNREFIEE B
HETE MR FLRENAHYET L. BHE TSR T A EN L E>TLENES . TR TS
) —F—[E, SESFLEFEORERDREN . NFUROEBN-AM T, HEDEFEDENDAIER
NBZEIZHEBZERBONFETMN, YURIZERTBIZIE. HRA THEICEDERE IS/ THLNE
Bbhnxd,

@F7av kA iN—
MRADTOERBERIEHETHIHLLWEEERI— T 5O DEFIZLMBEEE A, S EIDMRAT
NS —(X HERIIEBEERAT. EANICEESLEFLA. MMAR TEOH S EIOERE LS
HEEOAMNIEEIMNCEETHY . TNERBEICEWLNT, TOERDEEMSEREITOTHELEN
HBYFET, TODT I AVN—ICIEEEBMAOESFGHELYENRAINSG T — AN EZNESTT LH
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1. WMZEEEFZH (NDA: Non Disclosure Agreement) D3

ABC CORPORATION AND XYZ CORPORATION
NON DISCLOSURE AGREEMENT

This will confirm our understanding concerning the information to be provided by ABC
Corporation ( “ABC” ), located at to XYZ Corporation
(“XYZ”), located at and the information provided from XYZ
to ABC. ABC will provide certain information to XYZ in order to facilitate XYZ’s evaluation of
whether it will merge, acquire, transact business, or form a joint venture with ABC.
Conversely XYZ will provide similar information to ABC for the same purpose. Nothing
contained herein shall obligate either party to participate in any transaction.

In consideration of the agreement of ABC to furnish XYZ with confidential information
regarding their activity, XYZ agree to keep confidential all information which XYZ or any of
its officers, directors, employees, counsel, accountant, agents or other representatives
(collectively, “XYZ Representatives”) receive from ABC relating to their activity (the
“Information”). Such Information shall not be published, disclosed or made accessible by XYZ
or XYZ Representatives to any other person or entity at any time, or used for any purpose
other than XYZ’ analysis of whether it will merge acquire transact business or form a joint
venture, without the prior written consent of ABC. The restrictions contained herein shall not
apply to the extent such Information shall become publicly available through no action or
omission of Recipient and XYZ Representatives. Conversely XYZ will provide similar
information to ABC agrees to keep confidential all information under the term above.

Notwithstanding anything in this agreement to the contrary, this agreement shall not apply
to any Confidential Information that (i) comes into the public domain other than ABC result of
a disclosure to us or our Representative, (i) becomes available to us thereafter on a
non-confidential basis from a source other than ABC or their agents or advisors or
representatives if such source is entitled to disclose information to us or our Representatives
and (iii) is required to be disclosed at the direction of any applicable law or governmental,
regulatory or judicial body or pursuant to legal process.

It is mutually understood that in the event no transaction takes place between the entities
described above, all files and information will be destroyed and that the existence of such a
discussion will remain confidential to protect the business interests of the parties.

This agreement shall be governed by and construed in accordance with the State of California
Law.

AGREED TO AND
ACCEPTED:

XYZ CORPORATION
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By:

[Name and Title]

Date:

ABC CORPORATION
By:

[Name and Title]

Date:
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2. HEXEEZE (Letter Of Intent) DR

Ladies and Gentlemen:

This letter agreement sets forth our agreement and understanding as to the essential terms of
the sale to (the "Purchaser") by (the "Seller") of the
Seller's business (the "Business"), located in and engaged in
. The parties intend this letter agreement to be binding and enforceable,
and that it will inure to the benefit of the parties and their respective successors and assigns.

1. Purchased Assets. At the closing, the Purchaser will purchase substantially all of the assets
associated with the Business, including all inventories, all intellectual property, all accounts
and notes receivable, all contracts and agreements, all equipment, all legally assignable
government permits, and certain documents, files and records containing technical support
and other information pertaining to the operation of the Business.

2. Assumed Liabilities. The Purchaser will assume as of the closing date only those liabilities
and obligations (i) arising in connection with the operation of the Business by the Purchaser
after the closing date, and (ii) arising after the closing date in connection with the
performance by the Purchaser of the contracts and agreements associated with the Business.

3. Purchase Price. The purchase price will be $ , payable in cash in immediately available
funds on the closing date.

4. Pre-Closing Covenants. The parties will use their reasonable best efforts to obtain all
necessary third-party and government consents (including all certificates, permits and
approvals required in connection with the Purchaser's operation of the Business). The Seller
will continue to operate the Business consistent with past practice. The parties agree to
prepare, negotiate and execute a purchase agreement which will reflect the terms set forth in
this letter agreement, and will contain customary representations and warranties.

5. Conditions to Obligation. The Purchaser and the Seller will be obligated to consummate the
acquisition of the Business unless the Purchaser has failed to obtain, despite the parties'
reasonable best efforts, all certificates, permits and approvals that are required in connection
with Purchaser's operation of the Business.

6. Due Diligence. The Seller agrees to cooperate with the Purchaser's due diligence
investigation of the Business and to provide the Purchaser and its representatives with
prompt and reasonable access to key employees and to books, records, contracts and other
information pertaining to the Business (the "Due Diligence Information").

7. Confidentiality; Non-competition. The Purchaser will use the Due Diligence Information
solely for the purpose of the Purchaser's due diligence investigation of the Business, and
unless and until the parties consummate the acquisition of the Business the Purchaser, its
affiliates, directors, officers, employees, advisors, and agents (the Purchaser's
"Representatives") will keep the Due Diligence Information strictly confidential. The
Purchaser will disclose the Due Diligence Information only to those Representatives of the
Purchaser who need to know such information for the purpose of consummating the
acquisition of the Business. The Purchaser agrees to be responsible for any breach of this
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paragraph 7 by any of the Purchaser's Representatives. In the event the acquisition of the
Business is not consummated, the Purchaser will return to the Seller any materials
containing Due Diligence Information, or will certify in writing that all such materials or
copies of such materials have been destroyed. The Purchaser also will not use any Due
Diligence Information to compete with the Seller in the event that the acquisition of the
Business is not consummated. The provisions of this paragraph 7 will survive the termination
of this letter agreement.

8. Employees of the Business. Until the consummation of the acquisition of the Business, or in
the event that the parties do not consummate the acquisition of the Business, the Purchaser
will not solicit or recruit the employees of the Business.

9. Exclusive Dealing. Until , the Seller will not enter into any agreement,
discussion, or negotiation with, or provide information to, or solicit, encourage, entertain or
consider any inquiries or proposals from, any other corporation, fire or other person with
respect to (a) the possible disposition of a material portion of the Business, or (b) any business
combination involving the Business, whether by way of merger, consolidation, share
exchange or other transaction. If for any reason the acquisition of the Business is not
consummated, and the Seller is unable to enforce the provisions of this letter agreement, the
Buyer will pay to the Seller a break-up fee which will equal the sum of 1% of the purchase
price, and the Seller's expenses in connection with the negotiation of the acquisition.

10. Public Announcement. All press releases and public announcements relating to the
acquisition of the Business will be agreed to and prepared jointly by the Seller and the
Purchaser.

11. Expenses. Subject to the provisions in paragraph 9 of this letter agreement, each party
will pay all of its expenses, including legal fees, incurred in connection with the acquisition of
the Business.

12. Indemnification: The Seller represents and warrants that the Purchaser will not incur any
Liability in connection with the consummation of the acquisition of the Business to any third
party with whom the Seller or its agents have had discussions regarding the disposition of the
Business, and the Seller agrees to indemnify, defend and hold harmless the Purchaser, its
officers, directors, stockholders, lenders and affiliates from any claims by or liabilities to such
third parties, including any legal or other expenses incurred in connection with the defense of
such claims. The covenants contained in this paragraph 12 will survive the termination of
this letter agreement.

If you are in agreement with the terms of this letter agreement, please sign in the space
provided below and return a signed copy to by the close of business on
. Upon receipt of a signed copy of this letter, we will proceed with our plans for
consummating the transaction in a timely manner.

Very truly yours,

XYZ CORPORATION
By:
[Name and Title]
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ABC CORPORATION
By:
[Name and Title]

(57 : Giddy.org)
http://pages.stern.nyu.edu/~igiddy/letterofintent.htm
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