[Attachment 1] 

Application

(for Single Prospective Bidders)

Attn: Ssangyong Motors Co., Ltd. and M&A Advisors
Name of Applicant (Single Prospective Bidder) 

	Name of Company
	
	Representative
	

	Tax (Resident)

Registration No.
	
	Industry
	

	Address
	

	Point of Contact

(Include Title)
	

	Contact Information
	Tel:
	

	
	Fax:
	

	
	E-mail:
	


The undersigned submits this application for the purpose of participating in the potential sale of Ssangyong Motors Co., Ltd. 

Enclosures: 

[1] Letter of Intent (free form)
[2] Confidentiality Agreement 

[3] Letter of Commitment 

[4] Confirmation Regarding Receipt of the Due Diligence Reports
[5] A certified copy of the company registry or corporate registration certificates, etc 

[6] A copy of the corporate seal registry or notarization of signature
[7] Annual audited financial statements (Audit Report) for your company over the last three years
	____
	____,
	2010

	(mm)
	(dd)
	


Address: 

Company Name: 

Representative:

       (Signature or Seal) 

[Attachment 1-1] 

Application

(for Prospective Consortium Bidders)

Attn: Ssangyong Motors Co., Ltd. and M&A Advisors
1. Name of Consortium :                           
2. Name of Consortium Representative 

	Name of Company
	
	Representative
	

	Tax (Resident)

Registration No.
	
	Industry
	

	Address
	

	Point of Contact

(Include Title)
	

	Contact Information
	Tel:
	

	
	Fax:
	

	
	E-mail:
	


3. Name of Consortium Members 
	Name of Company
	Representative
	Tax (Resident)

Registration No.
	Address and Contact Information

	
	
	
	

	
	
	
	


The undersigned submit this application for the purpose of participating in the potential sale of Ssangyong Motors Co., Ltd. 

Enclosures: 

[1] Letter of Intent (free form)
[2] Confidentiality Agreement 
[3] Letter of Commitment 

[4] Confirmation Regarding Receipt of the Due Diligence Reports
[5] A certified copy of the company registry or corporate registration certificates, etc 

[6] A copy of the corporate seal registry or notarization of signature
[7] Annual audited financial statements (Audit Report) for your company over the last three years
	____
	____,
	2010

	(mm)
	(dd)
	


	
	

	Name of Consortium:


	

	
	

	Consortium Representative:
	(Signature or Seal) 



	
	

	Consortium Participant:
	(Signature or Seal) 



	
	

	Consortium Participant:
	(Signature or Seal) 



	
	

	Consortium Participant:
	(Signature or Seal) 




[Attachment 2] 

Confidentiality Agreement

Attn: Ssangyong Motors Co., Ltd. and M&A Advisors
In connection with our evaluation of Ssangyong Motors Co., Ltd. (the “Company”), located at 150-3, Chilgoi-dong, Pyungtaek-si, Gyeonggi-do, Korea, in the context of a potential acquisition (the “Transaction”), the undersigned (“investor name,” address) hereby requests information and materials concerning the Company (“Confidential Information”). As a condition to receiving such Confidential Information from the Company, its affiliates and subsidiaries, the Company’s advisors or other persons acting on behalf of the Company, we agree to the following: 

1. We recognize and agree that the term “Confidential Information” includes all information and materials relating to the Company, its subsidiaries or affiliates or any of their respective businesses, operations, assets and financial conditions or to the Transaction furnished by or on behalf of the Company to us or any of our agents, employees, lawyers, accountants, advisors and other representatives (collectively, “Representatives”) and all materials (including any summaries, analyses and notes) prepared by us or our Representatives on the basis of facts or knowledge contained in any of the foregoing information and materials. “Confidential Information” shall also include the fact that we submit the confidentiality agreement and participate in the process to seek the possibilities of the transaction. In addition to those facts, discussions or negotiations which are taking place concerning the Transaction as well as any terms, conditions or status of such discussions or negotiations shall be included in “Confidential agreement”. However, “Confidential Information” shall not include any information that was available publicly at the time of the disclosure of such information to us or becomes publicly available at a later time due to disclosure by the Company. 

2. We confirm and agree that we shall use the Confidential Information solely for the purpose of our evaluation of and participation in the Transaction. We further confirm and agree that during our evaluation of or participation in the Transaction and for three (3) additional years thereafter, we shall keep the Confidential Information in strict confidence and shall not disclose any Confidential Information to any party, or use any Confidential Information for any purpose other than the purpose mentioned above, without the prior written consent of the Company specifically designating the portion of the Confidential Information that may be so disclosed or used. If we breach those confidentiality obligations, we confirm and agree with our responsibility for any legal actions and risks that we can be faced with regarding criminal and civil allegations The foregoing provisions of this Section 2 are subject to the terms and conditions relating to our Representatives, as follows. 

(a) We may disclose to any of our Representatives such portion of the Confidential Information that such Representative has a need to know for the sole purpose of assisting us in our evaluation of and participation in the Transaction. 

(b) Prior to and as a condition for any disclosure permitted in Section 2(a) above, we shall formally apprise each such Representative of the terms and conditions of this Confidentiality Agreement (the “Confidentiality Agreement”), cause such Representative to abide by such terms and conditions and be liable for any breach by such Representative of any such terms and conditions. 

3. In the event that we or any of our Representatives are requested or required by law or any competent authority to disclose any of the Confidential Information, we shall immediately inform the Company in writing and assist the Company in its endeavor to secure an exemption from such request or requirement. If such exemption is not available, we shall, and shall cause such Representative to, disclose only such portion of the Confidential Information as is absolutely required to be disclosed and use our best endeavor to secure confidential treatment of the disclosed Confidential Information by the persons or authorities to which the disclosure was made. 

4. We understand and agree that none of the Company, Samjong KPMG Advisory Inc. and Macquarie Securities Korea Ltd. (collectively the “M&A Advisors”), in their capacity as Sell-side advisors to the Company in connection with the Transaction, nor any of their Representatives has made or shall make any representation or warranty as to the accuracy or completeness or any other aspect of any Confidential Information or any other information, materials or communications provided or to be provided in connection with the Transaction and that no statement made by the Company, M&A Advisors or any of their Representatives, whether orally or in writing, shall be construed as such representation or warranty. 

5. In the event our evaluation of and participation in the Transaction has not materialized in definitive transaction documents, we shall promptly (but in all events within two weeks from the date on which we are excluded from the Transaction) (i) return to the Company or (ii) destroy (and certify in writing to the Company the destruction of) any Confidential Information in any written or electronic or otherwise recorded form and any notes, memoranda, other documents or electronic or other records or storage made by us or any of our Representatives of, from, concerning or based on any Confidential Information (including summaries, analyses and notes of the contents or parts thereof). 

6. We agree that we shall not, without the prior written consent of the Company, for a period of three (3) years from the date of the termination of discussions between the parties hereto or completion of the Transaction hereof, directly or indirectly solicit for employment or employ any person who is now employed by the Company or any of the Company’s subsidiaries as a result of our evaluation or otherwise in connection with the Transaction. 

7. This Confidentiality Agreement shall supersede any previous confidentiality or similar agreements entered into between us and the Company. 

8. This Confidentiality Agreement shall be governed by and construed in accordance with the law of the Republic of Korea without giving effect to the conflict of laws principles thereof. In the event that any conflicts or disagreements in relation to this Confidentiality Agreement arise, all parties shall first seek to resolve the conflicts and disagreements in a cooperative manner. Failing such resolution, such conflicts and disagreements shall be submitted to the exclusive jurisdiction of the Seoul Central District Court. 

9. If any provision of this Confidentiality Agreement is held to be invalid or unenforceable, that provision shall (so far as it is invalid or unenforceable) be given no effect without invalidating any of the remaining provisions. 

10. No failure by the Company or M&A Advisors in exercising any right, power or privilege hereunder shall constitute a waiver by either of them of any such right, power or privilege, nor shall any single or partial exercise thereof preclude any further exercise of any such right, power or privilege. 

11. No modification or waiver of the terms and conditions of this Confidentiality Agreement shall be binding unless approved in writing by the Company. 

12. Notwithstanding any of the foregoing, if we are not selected as a Qualified Bidder, this Confidentiality Agreement shall automatically terminate and the confidentiality obligations outlined herein shall cease to apply. 

	____
	____,
	2010

	(mm)
	(dd)
	


Address: 

Company Name: 

Representative:         (Signature or Seal) 

* In the case of consortiums, all members of the consortium must execute this Confidentiality Agreement and provide joint signatures.
[Attachment 3] 

Letter of Commitment

Attn: Ssangyong Motors Co., Ltd. and M&A Advisors
The Undersigned hereby accepts and agrees to the terms, conditions and guidelines relating to its participation in the bidding process in connection with the potential sale of Ssangyong Motors Co., Ltd. (the “Company”), including without limitation, all acknowledgments, agreements and undertakings of the Prospective Bidders as set out in the Invitation Letter dated May 10, 2010 (the “Invitation Letter”) distributed by Samjong KPMG Advisory Inc. and Macquarie Securities Korea Ltd. (collectively the “M&A Advisors”) in their capacity as sell-side advisors to the Company. 

With regards to the submission of the LOI (as defined in the Invitation Letter), the Undersigned agrees that the selection (the “Selection”) of Prospective Bidders who may conduct due diligence (the “Qualified Bidders”) will be made by the M&A Advisors and the Company in their sole discretion. The Undersigned further agrees to accept such Selection and shall not make any objection to the Selection for any reason or in any manner, even if the undersigned is not selected as a Qualified Bidder or as a Preferred Bidder (as defined in the Invitation Letter). 

In the case of consortiums, all members of the consortium attest that they are aware of and acknowledge as true the information contained in the LOI Package submitted by the Consortium Representative (as defined in the Invitation Letter). All members of the consortium also agree that all notices sent to the Consortium Representative shall be deemed to have been received by all members of the consortium and all notices sent by the Consortium Representative to the M&A Advisors shall be deemed to have been sent by each member of the consortium. 

	____
	____,
	2010

	(mm)
	(dd)
	


Address: 

Company Name: 

Representative:         (Signature or Seal)

* In the case of consortiums, all members of the consortium must execute this Confidentiality Agreement and provide joint signatures.
[Attachment 4] 

Confirmation Regarding Receipt of the Due Diligence Reports
To: KPMG Samjong Accounting Corp. and Shin & Kim
The undersigned has received the due diligence report on the assets and the liabilities of Ssangyong Motors Co., Ltd., a company being rehabilitated, (the “Company”) and the accounting due diligence report of the Company (the “Accounting and Tax Due Diligence Report”) prepared by KPMG Samjong Accounting Corp. as of the end of December, 2009 and the legal due diligence report on the Company (the “Legal Due Diligence Report”, and collectively, the “Due Diligence Reports”) prepared by Shin & Kim, in connection with the sale of the Company being pursued by the Company, Samjong KPMG Advisory Inc. and Macquarie Securities Korea Ltd. (collectively the “M&A Advisors”), and hereby acknowledges and agrees as follows:  

1. We clearly acknowledge that (i) the Due Diligence Reports have been prepared by KPMG Samjong Accounting Corp. and Shin & Kim for the purpose of facilitating the sale of the Company pursuant to the Company’s corporate rehabilitation plan (the “Rehabilitation Plan”); (ii) in preparing the Due Diligence Reports, KPMG Samjong Accounting Corp. and Shin & Kim have not conducted any investigation or independent verification on the facts, information or explanations provided by the management board of the Company in accordance with the audit standards, and as such, do not guarantee or bear any responsibilities for the accuracy and completeness of such information; and (iii) we are responsible for confirming the accuracy and completeness thereof.
2. We clearly acknowledge that, (i) since the Due Diligence Reports were prepared for the purpose of facilitating the sale of the Company pursuant to the Rehabilitation Plan, they may not have taken into account any of the matters specifically required to us with respect to the information on the Company, and therefore, KPMG Samjong Accounting Corp. and Shin & Kim may not have reviewed and addressed the issues that are of material concern to us; and (ii) the Due Diligence Reports may not include any material events that may have occurred after the date of their preparations, given that the Due Diligence Reports are prepared as of December 31, 2009 and that KPMG Samjong Accounting Corp. and Shin & Kim did not undertake further review thereafter.
3. We will indemnify and hold harmless KPMG Samjong Accounting Corp. and Shin & Kim (including their partners, employees and agents) from any losses or damages based upon, relating to, or arising out of any responsibility, agreements, contracts, negligence or otherwise in connection with the contents of the Due Diligence Reports. 
4. We clearly acknowledge that (i) the Due Diligence Reports were provided for the purpose of reference uses only; (ii) we have to participate in the bid through an independently conducted due diligence and review; and (iii) any uses of the Due Diligence Reports would be entirely at our own risk. 
5. We will not, without prior written consent of KPMG Samjong Accounting Corp. and Shin & Kim, provide copies of the Due Diligence Reports or any part thereof to any third party, other than our own professional advisors, with the same terms as set out herein (unless required by court order or regulatory authority). 

6. This Confirmation Letter of the Receipt of the Due Diligent Reports shall be governed by and construed in accordance with the laws of the Republic of Korea. 

We hereby confirm the above with no qualifications or conditions and sign as below.
	____
	____,
	2010

	(mm)
	(dd)
	


Address: 

Company Name: 

Representative:         (Signature or Seal) 

* In the case of consortiums, all members of the consortium must execute this Confidentiality Agreement and provide joint signatures.
1

