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EXIX-27t ZH A2(1SD) HT

=7} 2t WAE Feche I A AEAE w7MEE AR AAsk= Zo]
H2loft}. SHAIYE ISD= dfl9)F 0= =77} obd ARIGAN)E =AISH 4 24 BAREE
G, o= FARRAIET FARAE 2= 710 AdE FAEAC] S w FARRAI

T2 = FARPE 2 AEAE WA o Sl

HE SAS RS AAFA7ITHWTO)ON Sfsl] thARt &Itk shAlRt B4
A AA =71 dejoll whet AldE ot ggo] EAIHA] o=t di4l = ddd F4
S Adols o2 sttt UNCTAD(United Nations Conference on
Trade and Development)2] 2013¥ AIAEAE LA (World Investment Report)©]]
Ofold A FAFEE2 19908 40070 L=old o] 20121 Holl= 5,79071 o]
£ Axs A SRR FZolle 7 FARAAS FTAC e sl = 35
7} @t} &, FTA SQloll £4}of]| 3 Hx9] ZHChapter)& F= HH4lo] & A== 9]
o et gha] FTA A|l117800 FA1of B3t AR Tl ok (5, 2014).

FARAS 2 F 992z &5 5 Sk A= =)l BRI it AA1A 2
D710, EAle TR FAMAETE 2 s aS f1Rt Aol ofof s Zt
ZF AT E R ST

1. &8 Bs7|E

A WA A Bor|Z2o 2 ‘YW National Treatment) 7} Ut} o= EXR&-
Z|=o] 2]=9] EXRAJo A A=l R}t E2]01A] &2 t-XNo less favorable treatment)
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Fopohe 47T ZARIEAIE vHRHe g Hddltt &, FANAISS] 227 Fdet BA
E20] 7|13t Alolgtal WE 45 SA = olE APEA 9ol siEEA =l
RS 4 9l
=4, ‘F &=« Most Favoured Nation Treatment) = 2|=<%1 FXFA}o] tis] A3
2 Aol AFHE themct Belel) Qe tho-g Hojet olRoltt. HoRrhet
Y= EIohe- 7iE e LA b=Ql FARAf] Higt 28 JIR1E At ol e, =l
o] Aol ofzt A3= FARRIRR APES FARM= HolA FHEEN. 2=<l FARE
< FARASC] 25 A8 FAEEdY] Bt Her, =t 23S o1
FRgA50] A3Fhet AL AR HEERE A8 & oIk olF o) o
Q) SRR A4l0) BEWIS AL 2 A Hck
upAek A HA ‘HA7]E A Minimum Standard of Treatment)' + FARFA=0]
o=l 71 Aol wisl Al 710l AR 4] the-E sfiFolof & o
oftt. o= =Rt Hg=dle- /Nt Alel7h Aok oo F e FARA=
A=l B gl A =Rl FojEe tiert =)l FARPIA R AEelo]
555HA| Foj=ofof ghE Sjuldttt. W 47| tie= olet FHsHA SARA 24
o o oVdo = 9=}l FARIE Ui 275 Qv
FAFA oA Farled ool Bt 23 et og saAo] 1 F-LIsHA w7g = o]
AUt 9IS 01 ] FTA Al1.5%= #4715 ol tisf vhaat &o] 773t 3
3) ARTICLE 11.5: MINIMUM STANDARD OF TREATMENT
1. Bach Party shall accord to covered investments treatment in accordance with
customary international law, including fair and equitable treatment and full
protection and security.
2. For greater certainty, paragraph 1 prescribes the customary international law
minimum standard of treatment of aliens as the minimum standard of

treatment to be afforded to covered investments. The concepts of “fair and
equitable treatment” and “full protection and security” do not require
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A11.5x B9 HavlE

7] Slste] A5 91210) thoo] e A, Hav1ES
2 gelgEte] Sofslolol & Bj9-0] HavlEos Fck “FHs T o

7h A1 Bl e v E AT o= AlAIS] F8 ¥E AAel 7ad

ARaate] Ao whet YA A E PP AER] QloiHe] Hoig 7l

A "2t e B RS AlS D o= 2 Aol ARl e 2

o714 A5l THeE tl<XFair and Equitable Treatment: FET)?} SE3t HE
9 QP (Full Protection and Security: FPS)E F-ofolar Qo st-no] FTA A11.5%0]
A FET= S92 ol Etks Hav|edi$-o] a2 4=l Sl o] 23k
Ho5hal o]l AL 310 At Hth= BlHo] Utk ol dis]
NAFTA A8-F2Q435](Free Trade Commission: FTC):= NAFTA Wl FETo] st
SRS Asto] FET7F =AIEs e HavIEdieols 84she A o2 di¢-
£ Q75| Y52 Bl S, o]Zlo] Rl PAF T P AEONA AHEA o] wE AL

treatment in addition to or beyond that which is required by that standard,

and do not create additional substantive rights. The obligation in paragraph

1 to provide:

(a) “fair and equitable treatment” includes the obligation not to deny justice
in criminal, civil, or administrative adjudicatory proceedings in accordance
with the principle of due process embodied in the principal legal systems
of the world; and

(b) “full protection and security” requires each Party to provide the level of
police protection required under customary international law.
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AR Ho7|e2 FARCkS SRt Hael 2300 9|2 &5iE A2 =9 F4
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Q] FTA A1 A T2 571 1 24 d & FARPF SRR =& A
FASAE A7k RS FASHL ok ALl 16 Al A AZE = =
AR}t 282 F= gkl itk Al11.16% AR FAAI=IA A2
TA 2 SARBAE BAD A2 5L Utk B4 F 67ldo] ol GARRE Tt
o7} o]FojX|R] %= AHL i) ICSID(International Centre for Settlement of
Investment Disputes) 2] oJ$t &4, ii) ICSID Facility Rules®ll J$t A, iii)
M=AVIANH I LSB(UNCITRAL) A0 2Rt A, iv) EBARE &2Jet A3
o] AT 1S B SAEA T SPHE AT 4= QUrh 1 2ol AP
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(Table 1) Institutional Investors' Evaluation of the Merger Ratio between
Samsung C&T and Cheil Industries

This table shows the evaluation results of various institutional investors regarding the
merger between Samsung C&T and Cheil Industries. The valued price of Samsung C&T
and Cheil Industries is in Won, and the Merger ratio is based on Cheil Industries 1.
When there is a range of merger ratios suggested by each institution, they are
reported in the last column.

Samsung C&T Cheil Indus_tries Meaer Redls Range of_Merger
Valued Price Valued Price Ratio
Elliott 100,597~114,134 63,353~09,942 1:1.6 1.44~1.80
ISS 110,234 115,665 1:0.9530
NPS 69,677 150,348 1:0.4634 0.3420~0.6755
Deloitte 59,879 158,090 1:0.3788 0.3139~0.4936
KPMG 59,909 148,971 1:0.4022 0.3193~0.5259

(Table 1) W¥l, APJEAI0] tie) 714 & 71212 ojgt 7|2k Aot Isso]
of. ek oot 2ol TS sk T olE AR Ty 7N 2A A4E
A Z7Re YR 9 AU F7Re UR okm 2gsieic d2isi] die] 242

AARE A=A F77HA]= 100,597~114,1349, AYEA2 63,353~ 69,942 7
Solt}. spAet Aeole] 27 LFAIONe] W2 FAH 1354302 Aelol ApAl
Sol gy wie) YA AR 712 9IS ol ol 7L wsle] Hsigt 14,1349
Ho}h 3, F71k 107,3669E0 26% H& o 2 =X]o|t}.

NAHARZRIARI 1SSi= AAHFT7I= AHd=4AT 10,2349, AYEA] 115,605%2 Al
Alstggem olof] AT 1:0.9530(H YA AAEAN Q] FhEu|-go] AAsity 1+
SE3ict. olof HFo] Kol dzdlo] ISDA Q7R 1577 7H4] 135,430¢¥: 23% 7
T TZEu|gE 875R= digolct

ol IS FoIH, Aol SIS T BA] AHEAE FAP7EAOf
sl 7P =41 B7FeE AISl Aol 1SS 71EEHE °F 20% = A2lok= et &
Holah B2 &= Ut TeF AgEAt F47 110l sl o WA g7t S RIA=(NPS)O]
U 29=20]E, KPMG 59 7H8710S 7|0 & AZRITH, A2 o w2 T
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P T 7|147IR19] @AIAIE FEE 3ho] 2 Aot ofE Aeloto] AAGEA A =5
o] Bo] Z7HE(Wealth gain)2] @A7HAE that -2 4102 T
NPV(AHA = 4F) = PV(Benefit) — PV(Cost) (1)

= ax PV(Synergy) — (a*— a) < PV(A+ B)
=ax[PV(A+B)— (PV(A4)+PV(B))] - (a*—a)x PV(A + B)
= (2a—a*)x PV(A+B)—ax[PV(A)+ PV(B)]
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PV(A+B): € 7192 @AV

PV(A): 3 A 719 A% @AY
PV(B): & 41 719 BE] @A

NPV7} et % G OR Ql8] APAEAT F550] 29] 2717} oj2olirks ofn]
ol Y|z NPV7} 03} Zeha o] 2559] <517t Hrke ojulole). o] Hg
71%00] 71909] TR Aushl HRS o, PO A8 5 Y oA
A o A48 5 itk IEH71e] NPVE ARSI L o] 03Tt = st
1, 0xch 2o £8Pt B Aolue vitkeh OKFABS e 4 912 Aotk

910] £(1)& T2 AUAE B0 Slol Easle] A2 Felstsick

NPV (4 &) = PV(Benefit) — PV(Cost) 2

= axX PV(Synerqgy) — (a*— a) X PV(A+ B)

= ax PV(Synergy) — (a*—a) < [PV(A)+ PV(B)+ PV(Synerqgy)
= (20— a*) X PV(Synergy) — (a*— a)[PV(A) + PV(B))

o7IA, 2a-a*)s VEFHOR a9} 9] o]k 4] ki Fbgstel ozt 3A =
o}, o]gl A9 APBAL FE0) 242 A4 EElgo] s ArhE U4 P gel
Zjol(*-a)el 719) A% BO] BAPIA 2 ek ool ofsh wAysHA et A b
A F550] AL 49 0" Ao, Z A Fulgo] Hs) AA] | Ro] vkt 4
7} WgR=Ae] HlEste] 57t Eick

Al AR F50] Ptk A BA| A4S 919 W A3t 30 ARee
A7 2L A S AR APEAL 156,217,764%, L2 135,000,000
Zoick, APIEAL o) ALARAS] FPPRIRL v, T F AR THR] AHES o
27 S, @ SjAle] WaiFAlas 156,217,764 x + 135,000,000501c, €
B 25 A FAE 156,217,764 x OB 3 F AHEAL 722 A

(@) T 2t

ol
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156,217, 764 + 135,000,000

(Figure 1) Shareholding of Samsung C&T Shareholders according to the Merger Ratio

This figure shows the stake(@) after the merger of Samsung C&T's shareholders
according to the merger ratio when Samsung C&T and Cheil Industries are merged.
The merger ratio(x) is the ratio of Samsung C&T(x) to Cheil Industries(1).

70 -

60 -

50 4

40 -

30 -

20 +

10 -

SharehoMing of Samsung C&T Shareholders{3)

o 0.2 0.4 06 E 1 132 1.4 16
Merger Ratio

(Figure 1) TRIRF T8H18(0] nleh AP2410] X E8(a)o] ofEA) Water]
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PRI olEAE Tl A sk Aol A7 obao] Bk sHe 44 T
H &2 AHEA RO Of8l 1:0.35012 BRIk, o] A9 W F AP 25 ARl 1
A= 54,691,839 (156,217,7645x0.3501)°1H, A1 E-&-2 28.83%C]ct.
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5] AAstchn A WIS 0.350125} 37] thE] o] 0] AE&(eHE
28,830} # o]ck
Y A APHBAAS] BAHIPVANS AHBATE] 38 2 A7k ALgalict
ol ghule Alo] AHRH T1EAVE 55,76790] AAFASE Bolo] 7% Uow
Aetelet. $LsH B A ALBAB)Y SR HICEVE)E FHIE AN] A58
10w 712471 159,204900 A7 Fote] 2152 Qo] AT Hebd
AEAL 50] NPV Tha} o] EREIh

)
Eoli

N

ﬂ?

(20— o) X PV(Synergy) — (a*— a)[PV(A)+ PV(B)]
(0.5766 — a* ) X PV(Synergy) — (a*—0.2883)[8.7 + 21.5]
0.5766 X PV(Synergy)+ 8.7— (30.24+ PV (Synergy)) X a*

)

NPV (3 =4t)

A=t A EAN F529] 3 & NPVE T AlUR9] A& Aot 24 ehyulgo] o
2t 2k, A AHHE(e")0] F45F AMIEARS] NPV FolA| 1L o]= AMdEAL
FEOIA £ ongich. 7 Fulgo] S48 A AIEAL 77 ddiF e R
A7} kS ously| WiEoltt. AR 2425 NPV7F AXE ATl e Hl, o
= PV(Synergy)?] A5 0.5766-¢*% 02t 2 3+ 24| 2 71s4do] 7] o]t}
&, AUA7L 255 A EAL FFE0A Bo ke B9 o]0 AA7] wfEo] NPVt
A A E Zoltt.

o8t 718 Bof AMIEARS] NPVoll disiiAl Azkel BAt A, S84 08 A3zisio]
T8 AUA7E olta 7okt A 841 278 FulER ARlAT YAAEY 3%
Hxo] AA|Eo] SHAg7E FALIYS] 319] Al =911 0.4634F 7ok ol =
HAF7TE SAAENA of2] =015 AX upet SakEZ Alo] ARSE $3]o|H g g
Q1 |2t AR FEHlE 1:0.46345 AFESIS W A(3)0l ool T8 - AMIEAT
AT A R0 34.91%CIt). 0] B 4AMIEAT 559 NPV thaat Ltk

19

NPV(AAAEA) =8.7-30.2x0.3491 =— 1.8428 & Y (5)
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1,307% ¢ofct. ofof| vlshd A AefSlo] ARt Efull gl 8,700 2 o &
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27 2rgulE0] 0.46342 = 7P L2 Far AuR| o] tisf A EA) A dlo] g
B 7] FARZ I & BAshal 3Ike we] NPVE thadt o] Al < st
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) ©)
NPV/( u“o%t)xo.on
[(0.5766 — a* ) < PV(Synergy) — (a*— 0.2883) < 30.2] < 0.071
[0.2275 % PV(Synergy) — 0.0608 < 30.2] < 0.071
0.0162 X PV (Synerqgy) — 0.1304

dejslo] Fgsie EafHde] 8,7009 A(-0.872 o] =, AR A
7} -45.792 o] Fojof it A|URAT AdErte] ez QI 7EAu} o] A
E=71A] EEfehs A2 foksel”] offntal Azt Ae7HA|9] =oles B dEd
o] Esfrigelo] gHefd MAE Blold ez Aval AE:

He] =0 LRrARl Ao Sl AL A 7 HA 3490 A7 viE2 7|

Holl wheba] o] g2 4= Qltk. (Table 1)< B9 Tl 7|1#E0] 474 FHulER
AR gEE0] Ut 9217F ofd gho] ol € = AT 11 4501 0.3139~1.8
Hefell e AT 5= Atk (Table 2)= 4(6)] 218 A3t hgvleo] whe Aol
o] Eejolio] HokE Hofal Qlrt. SRR o3| A w2491 SPFATR|Of TRt 7t
7ol Basht. (Figure 2)0A= Tt FYAIUAE 7St & FulEo] e A
Ao &3] FolE HojFal Sl

A, S S LAl AR 00lks 7P ARt AdliolA AVdEAt F72C
SAAS Atsllet. 27 ehgnlgo] A gHlE2 0.3501H0 22 Hejel 3l whe
o] AejQol|A] a7t ozt ofSo] Erk A7 3HlEe] 0.3501 HolAH A3
oA &7} =w, RIdgo] B3t 0.46340] o]2H &t 1,307 ol olEth &

BgHlEo] T S71510] ISS7F B71RE 0953001 o= 3o 5,068 ¢, dz{sle] 7t

_I

9) "ol A=A ARt 2.2%E HEASIAL dlen ffe] Alkte] ARt &S 4059
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(Table 2) Elliott's Damages according to the Merger Ratio Suggested by
Institutional Investors

This table shows Elliott's damages according to the merger ratio evaluated by various
institutions for the merger between Samsung C&T and Cheil Industries. The merger
ratio between Samsung C&T and Cheil Industries is based on Cheil Industries 1. The
loss amount is in 100 million Won.

Merger Synergy=0 Synergy=2.1
Ratio (e Elliott Damages Elliott Damages
Elliott 1.6 1.44~1.80 7,745  (7,223~8,310) 7,854 (7,295~8,457)
ISS 0.9530 5,068 4,990

NPS 0.4634 0.3420~0.6755 1,307  (-97~3,230) 968  (-534~3,025)
Deloitte  0.3788 0.3139~0.4936 357 (-464~1,618) -48  (-926~1,300)
KPMG  0.4022 0.3193~0.5259 633 (-392~1,935) 247  (-849~1,639)

(Figure 2) The Plot of Eliot's Damages according to the Appropriate Merger Ratio

This table shows Elliott's losses based on various merger ratio and synergies. The
merger ratio between Samsung C&T and Cheil Industries is based on Cheil Industries 1.

12 000

10,000

Damages (100 million Wan)

— SR sessms Synergy=2.1 Synergy=20




SX{X-27t 2 ASHE(SD) Chet 917 WA AE B2

A, AR Z FRidFo] HrIeh 2.12 U ARSI, o] A= FHAUA
7F ZAEE7| wi2ol AR el 7get el et A 9le) Esfjfo] 2ot
AA ok, 27 egulee] SRldge] B2kt 0.46349] ol=
™, ISS7F H7Fet 0.953000141 &84 4,9909] Yolct. de|slo] B7Iet i Frule
1.89] o]=w¥ &3 8,4579] Y7 S7IRIH:. 2605 531 27 gvleel 1.1 |
oIAH, A7} Ao] ESAS SIS BRI o AUk kA FEAIUAA7E 2.1
2 uf 27 el 1.800149] &6 8,457 4 AlFA7E 0 v RS 1.8
A19] &3 8,3109 X #X]A Hr.

speko 2 AM4IEe] ARHOR TS HAEA 202 B A8 AL
o

‘

<
et
HO.

e
o
%
12
rlo
\O
(@)
(ele)
19,
)
o)
Bu)

= A
B2 S FHeHA T ol AMIEARS 20149 tiEY 33.6% Y(HA 16.2%
A, AAH13.62 9, A 192 Y, A2 1.62 ¢, dA 0.4% D)oIAI, T T A
A #Z32 202090k W&ol 602 AU(HA 23.62 Y, A 19.6% €, 1A 10

9 412 3.5% Y, Hol2 1.8% Y, A4F 0.8% ¢, #A4 0.7% Yoz F71E Aot
SESISIH. o] B9 A rgHlEo] 1.80]2k= 7PdstolAe] Aefdlo] & A 1
2 of| o]2A Hr}.

TRt 95 7Pst AT, A gnlgol tigt 7135 A A= 0.4~0.6
9] Hflolct. o] EHlE HPlolA o2 HAHAIE 7Pt djsle] &l
o 349 o Hre g At dejdle] BUIst Ao FHHIE] 1.82 A7 gHlER
sto] B7IRHA A9 FAFsl= & oF 8,7009] Uo] =& 7= SHANE HhE 7]
=9 oA vls) YR 5ol S22} Ak ET

3. YAl &aiFAoll gt HE0

A7 88 7199) 7R3t Aok & 4
2T A= rold Uuugiet o] 3 WY F BAE R NPVRGL F5E0

]
Pe WA PgEA diet Aol F-8steiet AEn:. ool o7t Rt

19
=2
£
ol
i ol
i
ot
2,
£
H1
ok
81}."4
(e}
1o
)
ol
o

tT

s

10) ool dfsf Alksto] F41 HARMAl FAR=RT.



HHIZAT MBI H MU

£ BHE5IE B3], £ oAl Aol0] eI LGS o AH oz 1

(7.12%)5 BHokL QU3itt. o] & oJE A Wig=sl =] & &= Q= Aol AUt AA, I
YRR 2921 20159 649 39 A=A 74 2.17%E 71 FS3HAL

AAE ZIN o, uiaest 3,393,1485 59 63,5600 Ak sHoict. A,
AEFPAHEE 201549 7€ 19 Felo] A7 FHIAEY 7HHEAI S 717koh,
A4 a7 02 671E o} APIBAT F4] 0.025%2 H-8-3foF shATE A2 9le 20154 2
Y 2U5E AIEAL FAZ BRIt QIS17] wie]l ZEEAIA 2 0] glrkar wHEsted
th. o5 TAR A7t 20159 29 197K = BeE] Sl AMIEA 4] 0.025%E 7+
AL QA FkTE. &, o|F 47HETE 7.1%9] AIBAE F41S F71= vig=et Aok

ol7]4 w71 2ol thgt E 712] 71ge] 7ssict. 3, 69 387HA] 470 Bt 7% ©]
&Z migstoi] wizel, 69 3 wid7HE 5 63,5609 A4 Ao id7FE 0= 7t
o= Aot} o] A9 AA FAFHL oF 7,0729] Qo] dFlch. 4, 201549 AR
PIEA 7R ST eioll IS17] whee] A4 dejole] BAgde o e Flos 24
S = Qlek. 2o EHell ARSE 71EAIZEE B2 o Uk ol EHEAIF gl
2015. 5. 25.& 7|AHA= so] e 170Gt AR 71sAleE ST T 1597 A
F7ISAREBTEETL ATY] UHE AR Tele s sk Qlet 71zte] de|dle
FAS MYPS 7Tl ZETh APIEAT F49] TIEAZEE 55,7670l A=t
11,125,92757.12%) & 393,14852.17%)= 53 63,56090°] midsta, UmAl= 7]
FAI7RR1 55,7679 sttt 7Hgotd, & gl oF 6,4699] ojct.

17 AL o] FAEE Aol TSI Aelore T Sto] Bkt 19 84

o,

—_



EXR-27 2 ASHE(ISD)O et ¢ F2| AE FUeR B

6% Bf A 4.95%2 AR TE YAE S HESI0 A B T 2ol
23 gsk Baolehs 71E ] AN FAGETUE PASHA Bk 3 47
otk wekA 7,732,77954.95% e FAISE T AE B3 S 57,2340 =S
2 BJ1gF 4= ek, vholA] F400] ot W= Aol FARHA elghd, ST 7}
Aol woychiL 7Pgste, & ool o 63489] Qolet. QoA 7K uliriAe
7Pgstize, olo] 275t Aeioie] A4 kRS Bom 7049) Yol How 101
o] 9 Hreolek
Spt Wejolo] AZISt 1SDO] FABE W BTAW & AEshY, A4 £Aurh ]
3u§9] WM £UL Bolo] oloP TS & 2 ek Be|AL A4 AR
A 223 2o chef theat o] At Ylek1D

.‘

WL BN i FA7E 7] FARA ZHI7F Qe T A7 AL A
o FABlgom, B T P ALGBAS) BEFA 111259275 & HEFY 550
o 7.12%% BR3KL IiGHIT 2 Fclo] noja oz HeshA AR W
Wit ALRAL 7 WgomA Beiged et L4 £548 4 AR of
gl ek, Aefole 3y Aglo] WEE 5 e AH =S vz B
o 72 WOl BRI (b4, B). .. DI 20034855 158 442
Aol Exf3lo] UL, . APIBHo] 74 WAfEo] S8 Ade & gl

sxje} 11 F419) ABIIE B APgeIA AL AL SE] e 4 ke

7oAl A7 AP AL BR3R= Zlo] Wejole] EAzelig Ut (p.12 3

Q] =AIE AL ol 7P S8 AASh= 22 A7k 4

FEAE A7IRARI ol AET 4 e 7I9lE TR ]lsto] BrEdRt Aot

o AF| Zgjulgoleta T 4 k. Aol FATE W 7AW thet 2o

)
b
%
12
2
e
_YE

11) HF5 HeA=(2018. 7. 20), "AR]A0] FAA-=7 248 SAREEA 34 5 B4
5 “‘ AT, 2R



HHIZAT MBI H MU

A B SR AdEtte] S50t A AEE akelelal Al g2 FA
_1

AFgo] AIEAI] AT 7S FANYOTH o]oe AAT 7151S JTH O upet

A AVgEAte] 2d7ExIeh A dlo] ofd <= glo] mizsor e #1371 71wt
o] Zpo|7k 71411 719]H|go0] E Aolot. WSl Ao U Esfell el vhaat &

"B o] HAHES GO, TS AL Holx (2) £ T 2] 2]

Bejolo] HABHIL Y APFRAL A9 A/} () 1 o) Belle] A Y 5

21 0]% £ B o] AT ZASS F NG T AL 5 AR ) Fo

of St L34 ob I ... BLIRL 1 L34S BB HAsto] Pejoio]

SHAPIBA P4 05 (Aelolo] ABAL FAE F Aol i e
q

A Aol ol witiot A=A 7A7F £ 100,597~114, 1349 =gk
Fg519dct. 150] QI BAVIAIE 7102 S, o|Ade) v sk QIgt 7]
SH1RLS IAIE 11,125,927F%(114,134-11547d 712)=6,3319 YoM, A=
11,125,9277 x(10,0597-Hl52g 72 714)=3,4132] ol o2t oA dzjsio] 4

A £3igAe wom 704%0]1 Fow 1019 Ak ARt FHS gshd, & &3]
FHL 3,554%9~7,035% ¥ Frgal wdS 4= Qlrh

B2 = Qe T o2 713]H18-2 ol goltt. 2015 FHEO= Qlaf Aol 4t
g4 gt £AE AAGH] Fokal miEsol Pzt o] o &AFdo] HHgsigitt.
olof gt ojxpulgo] UF9] 7|3H]go] H & Sk YolA AA &5
~7049) A H=E S5 7o) HAolRg A 5%l ISDE Al7Igh



o] gdE of3ls] AEfdle] & iAo AARE 8,7009] ol mIAR= St
oF. SRR A &4 o] dEjdle] 4T 4 e viATA SAd ikt 7| 9HEe
ZARITY. 3A B8 Az olo] AHile] &S el FARE S0t o] 113
o] ] iokttd Al &S AT YHE L oVt Il Aol wEA &
Z|3lo] A7t st 5500 484 Hl8o] 7|3ju]gol sigE

A1 ool e TRt 252 2= el A7IskH:. 201549 68 9¥ol= At 5

Ol

A, =olxle] o A] EAoluLt et tig- 502 QI BlEE 4 wsfolct. A

= AR 5 AT el vt gol Aesial At

‘dejslo] 22 2hell diste] el ARl S FsiA AE|ske 2=l it o=
Rle] fEo R gohe =rFol3 =AY 24 ASEHASHH. Gl S0, &
g|3to] 2 o] Wi QARS TR AE|SlofA] ml= BAHE Bhe 27g0] B
AR, ol=HE I 719ET T=AIE HEestolof gk Hige] A7 = syt
A=A FHo1A FEiAl v=el]l ARl 25 O00E AdEite ot esls 7]
e =EE BARE o] JISAPEFO|A vept AAE7 | = SiAEUH. ©]
ol =t A HIZ=U 2 2] A=A Aol ohde = Hioll E2r” 2

Q1 A0} Pl B e QIEE U1 AFEARIE (041 D)

o

o
ol

H

s

LYY

=& 0] ofd W8S/ HIE2 = sl AT, o] Bl-gS0] ikt
oHH, ] glo] A7IgE Eafidie]] ZHT == 9l Aolt}. SHANE DR Ap4lo] A7)

S Esfjuig o] A1 2R1 W] tiside AFsIaL A AL, T 2ol AR AA]

m

“eloe 5 B FA) GAjet AEe Aol &afo] Wlel mrk A 4E e s



SAAS LS oy, dAf AJ-olA] F &gl oF uls) 770,000,000E€7] opdo

Wejsto] A2tshs Lsfuliole] 24 Foje] 79} 7,008 Pejo]m 50| 1 o4}
o Fope EajloR ek ek & 4 ek FAVH AP oA Bejoto]

WS 7Rt oofl sl o ApAls] ohefd <= 9l Aoltt.

U el He Belole) ARt

dejol2 2hg v FA] FFSARIIC) 7HA 7S st e olE SR e
AR] A= 59 100,597~114,1349Q Aedtal 46190t o2 AdE4e]

W BFH AMPRE RSl ZIRIE AEsten,  JA7RlelkE
DCF(Discount Cash Flow)o|ur Multiple B41-& -85t} Multiple B4 w42
+ EV/EBITDAE ARSI DCF 7[¥Z 883 A=t 7S A= o, 2%
W A5 2L 7146 H2522 ARketlk

DR ol mE AR axfe] disiMe o2 A7IsHirh A 15E 8
FLI5HEA] 20209 HiE 60 ¥, Al =01 42 9, 374 EPS= 171 8,193 o5
oz AUA| aE FABIAARE AR T AdEAe] 20208 4 tiEd 4
£ 5,0009] €, A 4291 1% 3,0009] €, 578 EPS+= 5,896 &3 Zloletal
sttt

ERt D2 AP EAI Al A o] Tieh ApAle] vl A= APAIS] Bel7]
3] YA E(www.fairdealforsct.com)S 75t FA1ZQ1 TFAlg o)l AFES AA|
SICE o714 AR AdEA AlYRA] F7F 27t YR A5l wizo S Hle
off ZAZF ek Fat o QI AluA] avtt g@X] gkl F6igit. §9] oY
A A|AE E 4= = F=2 AARR Rl AMEAR] A REE BRIt 7R
¥ 3 Ad Z2AETE giRE]] WY, < et gy} frd o] tiio]
ol AYR| &S 7| & itk Aot Presentations p. 19 2X).
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9] 7,0002 Sl MIX|A|i= st oF 1399] @ A} Aol7h ek, ShAgk ofeidt %

ol stolA oloprIet AAY aFHlgely Hied A Bl 55 SRt o= He A
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oRRIR|el| digt 2Al= FiaEt A FgulEt A dhle

e
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09Ik 2, AEAA TS PHAE AS AR sto] H 14U
FIFNETREE, HT 15U ARG NSAEBIE, H2YY S e
WSS ol ek of el et ALR A AR Gl 1:0.358

SHARE AP HAE ARERE A EEEe] A ARIER7I? olof tisfAte ofde]

251t A LR AT} APYEAL S TRgolAs APYEATo] AWy} HIgkom AMYEAF
Fre0l ddid ez et 9-g Althe ol S-Alsith ego] Td 2015
549 2622 A LA F71 giu] AgEAt T2 AddiiEe] 7H W2 ol sigE e
Sk, oA"Y APTHAE ARSRE A% B7IA0l whE A3g71RIA] Ag7IA]f Hiet

=730l R 5= Sl MW7 71 0] Fot 7 71 0] B2 o] H
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Shleifer and Vishny (2003)%= F2A1739] 7]
< 13 & FE AHSISH. FAA o] HlEEdY B IF 7199 =7PF 117t
EAY A57d al =

A~
-
o YFO PHS AR 4 Uk WK 71%00] AR A4S s, A
—L

2,
N
N
ﬁ
N
Ky
Hu)
ot
lo
U
=4
Eoli
ok
=2
of
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AW o= Q= Aolnt. o] wizol] AREAFEH 2] A7 S ARSRE e 2= N
“goto] iRt 719787 RS AMREAl B8 5 Al sk S0l EARIth
o2t AReA HAo] AT Ho ot hBARY 480l ¥ o] Hrhs w=Alolt(H
BIE, 2015; 1841, AZHA, AR, 2017).

T ART7HE fjofl 71949 7RIS B2 o s vE Holks ofd ZEol R
(Table 3)2 & A APIEAL F718 B7RE 7S] 77 FES AR, 71
0] AT FA7IRI HIFH ANV RIS FHEsto] 717 RIS ARSIt

A7 ]ofi= DCF(Discount cash flow)olur Multiple 412 AR5}l QIt}t. DCF= 7|

A9] FAEFC = QIsf mfefell B& 5 V= FoIFFEE(Free cash flow)yS g F=0] 7t
AL k= TS W PRISE Lol 7199 FAVIAIE 6ke des-52RlRol
Multiple B2 SEUAR] vlstt 71922 7RI i ARgsto] 71949] 5718 A5t
+ "iolt}. EV/EBITS 3% 7197 X|(Enterprise value)S ©JAF ¥ AlAo](Earnings
Before Interest and Taxes)= Wz glelth AdEA] EBIT7F 6,520 Hol1l, 5571
O] EV/EBIT7} 10.6812H, &2 5310] APdEAte] 7I7IAIE 6.1% o= B7Isk= 4lo]
T EV/EBIT £Jofl®= PER & R 717 g AR = Qi

T

Bl g dAte] tisiA= T2 APZIAIE ARSShe A2 SEdelH ERlE AR
off oAl <] Apelrt Qi Z7RAITE7IONA 2 Aol7F U A2 BYFgFAolH:. 3

A AP AP, APISDS, APHlol 9 242 o) 7412 Bl
Hjo] @ Al ] ARSIl AbEAle] 4.9%0] A8 BASkL ok A
o] @ 52 o] T THEE 71HEL AT AS GO 1SSTE AR Hlol2. 7]
91 AE 23t vl vlol oA e] 7|9 EAwlete] 71 A7H Bt 1S ALEtn:
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(Table 3) Valuation Methods on Samsung C&T and Cheil Industries

SEXR-=7} 2F ASHZ=(SD)O Chet

This table shows the valuation methods by various agencies on Samsung C&T before
the merger in 2015. The valuation by separating the operating value from the
non-operating asset value is common in all.

Operating Value

Non-operating Value

Elliott DCF(discount cash flow)
Multiple method
(EV/EBITDA)

ISS Multiple method
(EV/EBIT)

NPS Multiple method(In 2015,
after-tax operating profit is
applied to the implied PER
of similar companies in the
past 5 years)

Deloitte DCF(discount cash flow)

KPMG DCF(discount cash flow)

Lee and Residual Operating Income

Kim Model

(2017)

Market value for listed stocks and book
value for unlisted stocks.
Corporate tax (24.2%) applied.

Listed stocks use market value.
Unlisted stocks(Samsung BioLogics) use
Celltrion and US biosimilar company
Hospira's valuation.

Market value for listed stocks and book
value for unlisted stocks.

The discount rate (41%, average
discount rate of investment asset value
of the holding company) is applied to
listed stocks.

Market value for listed stocks and book
value for unlisted stocks.

Block deal discount rate (6.27%) and
corporate tax (24.2%) applied

Market value for listed stocks and book
value for unlisted stocks.

Block deal discount rate (6.27%) and
corporate tax (24.2%) applied

Market value for listed stocks and book
value for unlisted stocks.
Corporate tax (24.2%) applied.

SHARIA A=
= S7Astoll A gol ARgohe 27 ol

Ag3te] % 7199 RAME

gL 7147kX](Enterprise Value)s 7]1%

FE5= 2gUo](Residual Operating Income: ReOD2] @A{712]<]

2} ol2fo] %
oz Attt

Aol ZEAlof disl] At

F7ottHFeltham and Ohlson, 1995). %

rr

o]&29, A= (2017)°] Ut} o=
2% (Residual operating income model)&

01040]01

£ GAAAKNet Operating Assets: NOA)
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Vi=NOA, + tg% )
7|1, V= 7197 (Enterprise Value), NOAr= &3A=F4KNet Operating
Assets), ReOl~= 27940 ]|9)(Residual Operating Income), WACC= 7155 HwARE
Hl-&(Weighted Average Cost of Capital)= UeRdt}t &3 Aol FHof| Bxle
Ak omlsh, ARk} RS JAZEEd 588 oE RIS & IYAME
(Operating Assets)°l|A] FHEAN(Operating Liabilities)y & AFtoto] gt} 2714
o]ol2 FARAREC] Q75k= Yol (IR0 )S 2fslo] FETE o]oe 9
jstH, FgGoldolr Adddeld(Normal Operating Income)e AH5te] 7-oit.
8/d3 el 712 =Y PRl 715 AR R8-S ool ARt
2017) AIEA] AFAIRS YUY 558508 £2vt &
= Foteint miET Jdole] A= 197 SHEA7EER] ST
kel BohS ARESEIT e A 1.88% A3t @HolelE A 2% stk Hel

ARe: 30%E 7HgstaL AlFgdolele ARtstAT. 201587 E 9] =G AR dldiE

o)
M
of,
S
HN

2015~20179 3¥7t 239 ho] e A Aokl 1 o]F 23 doele U7 H]
E(gE JHok= A%7197F(Continuing Value)g 785ttt A&7 197 = 54
EA71E0] &gt vied FHER] 1.88%F ARESIATE 71971 (Enterprise Value)
= YL 71, 9 37 23k dolde] 7, AlGTA7ERE Fote] 7.5% Yol
Hr}, B GFRAE] 7 w7 s EARRRAOIE R 24 2%9] FEAIE EESHaL 71
oto] ATl 8.1% Yo Akt

77 R -2 7Pgsto]l Ak Aol7| wigo] dRlex} AJE 5ol digt /g
12) 715 BdAREH-&(WACC) S AFERRIAREH] &} A7 AR 8-S XA HER 75%d

sletck ElRIAHERISS 20140 & GUEL ANl BAE AYF o120l B
7 3.09%=, EjiTXHH] 2014L=1 o AAJEALS] BAulE ZARRIQ] 1/3S ARSI
o Z|AEH]LL LHXHZV]XPEH]—Q(Imphed Cost of Equity Capital: ICOE)& ©|
ST, ARG BRI S BAT S} HfZIAS] A8 7]

A5 F Apgeiel A wgdle et Asdon A J5EE
ARl 82 7.01%c
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Abstract

This study deals with Investor State Dispute (ISD), which allows foreign
investors to sue countries for discriminatory practices. In particular, we focus
on the financial issues of the ISD lawsuit filed with the Korean government on
the merger of Samsung C&T and Cheil Industries. First, the adequacy of
Elliott's claim is assessed by dividing it into two cases: selling shares before the
merger and holding them after the merger. First, when the price of stock
purchase claim is used as the selling price of Samsung C&T before the merger,
stock value exceeds the range suggested by various evaluation agencies before
the merger. Second, a net present value model is proposed to calculate the
profit or loss of existing shareholders if the stock is held until after the
merger. In the model, shareholders' profit and loss is determined by the
synergy of the merger and the appropriate merger ratio. Even if we set the
consensus range suggested by the agencies at the appropriate merger ratio
and assume various merger synergies, the amount of damage did not reach the

amount claimed by Elliott.

% Key words: Investor-State Dispute(ISD), Merger, Damages, Net Present Value,

Valuation



