F000000673

To: Qualification/Tax Lien Section
Division of Corporations

SUBIECT: Samsung Heavy Industries Co. Ltd. — B
(Name of corporation - must include suffix) o
Dear Sir or Madamm: G000 P 1 G458 ——2

=01/06/39-~01D48—-002
REARHTD, TS Sk T, 75
The enclosed “Application by Foreign Corporation for Authorization to Transact Business in Florida”,

“Certificate of Existence”, and check are submitted to register the above referenced foreign corporation to
transact business in Florida,

Please return all correspondence concerning this matter to the following:

Chie Hoban -

(Name of Person) - % B
Chie Hoban, CPA f:.,’i, g -
(Firm/Company) - % ;': -
8840 s. W. 67 Court . = ":'7 < e
(Address) = 3 -
Miami, FL 33166 - e ; 3 -
(City/State/Zip) - = g -

,ﬂ
]
~
o

Should you need to call someone concerning this matter, please call:

=
5o
=t

>

b
Chie Hoban, CPA at (305 )593-5819 o
(Name of Person) (Area Code & Daytime Telephone Number)
2/t
=
) | 2 =o
STREET ADDRESS: MAILING ADDRESS: 0
= - —
Qualification/Tax Lien Section Qualification/Tax Lien Section o -
Division of Corporations - Division of Corporations o o
409 E. Gaines St. - P.O. Box 6327 = R —
Tallahassee, FL 32399 ' : Talighassee, FL. 32314 -
Q —
Enclosed is a check for the following amount; ~
- ’f)
3 $70.00 Filing Fee $78.75Filing Fee & 3 $78.75FilingFee & (J $87.50 Filing Fee,
Certificate of Status _Certified Copy Certificate of Status &

Certified Copy



FLORIDA DEPARTMENT OF STATE -
Katherine Harris -
Secretary of State B
January 7, 1999 -

CHIE HOBAN
CHIE HOBAN, CPA
8840 SW 67 CT.
MIAMI, FL 33166

SUBJECT: SAMSUNG HEAVY INDUSTRIES CO., LTD.
Ref. Number: W93000000420

We have received your document for SAMSUNG HEAVY INDUSTRIES CO.,
LTD. and your check(s) totaling $78.75. However, the document has not been
filed and is being retained in this office for the following:

You have provided a copy of the corporation’s articles with no seals or stamps
from Korea certifying that it is a copy of their official records. Please see the
attached copy of the Florida Statutes for your reference. -

A certificate of existence, dated no more than 90 days prior to the delivery of the
application to the Department of State, duly authenticated by the secretary of
state or other official having custody of the records in the jurisdiction under the
laws of which it is incorporated/organized, must be submitted to this office. A
translation of the certificate under oath of the translator must be attached to a
certificate which is in a language other than the English language. A photocopy
of this certificate is not acceptable.

Please return your document, along with a copy of this letter, within 60.days or
your filing will be considered abandoned. F—-

If you have any questions concerning the filing of your document, please call
(850) 487-6095.

Jennifer Sindt
Document Examiner Letter Number: 199A00000733

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314

L0l RHd 1- 43466



Total Business Services, Inc.
Chie-Kyoung Hoban, CPA L

8840 S. W. 67 Court, Miami, FL 33156 ST
Tel/Fax (305) 593-5819 o

Feb. 4, 1999

L=

. . = L =,

Ms. Jennifer Sindt ) S _ -2 ZEm
Document Examiner : g S s = L

FL Department. of State S R (? =m

Division of Corporations s =

P.0O. Box 6327 - 2

Tallahassee, FL. 32314 =z R

- Bz

Re: Samsung Heavy Industries Co. Ltd. o _33;__%‘

- ~ §m

Ref. #W9900000000420

.\
2

Dear Ms. Sindt:

Per our phone conversation of about 2 weeks ago, enclosed
is the original documents filed in Korea along wifh a
notarized translation as requested. Please grant registra-
tion of foreign corporation status for the State of FL

as soon as possible. - -
I am enclosing a copy of your letter of 1/7/99 as reference.

Thank you.

Sincerel

ie K. Hoban, CPA

enc.,

a3

4



APPLICATION BY FOREIGN CORPORATION FOR AUTHORIZATION TO TRANSACT
BUSINESS IN FLORIDA

IN COMPLIANCE WITH SECTION 607.1503, FLORIDA STATUTES, THE FOLLOWING IS SUBMITTED 70
REGISTER A FOREIGN CORPORATION TO TRANSACT BUSINESS IN THE STATE OF FLORIDA.
Samsung Heavy Industries. Co., Ltd. T
orporation; must include the word “INCORPORATED”, “COMPANY”, “CORPORATION” or
words or abbreviations of like import in language as will clearly indicate that it is a corporation instead of a

{(Name of ¢
natural person or partnership if not so contained in the name at present.)
95-3874905 _
(FEI number, if applicable)

9 Republic of Korea 3.
(State or country under the law of which it is incorporated)
4, Aug. 1994 : 5 _ perpetual o
(Date of incorporation) (Duration: Year corp. will cease to exist or “perpetual™)
6. Jan, 1, 1999 L ~
(Date first transacted business in Florida.) (SEE SECTIONS 607.1501, 607.1502 and 817.155, F.S.)
7. 14251 E. Firestone Blvd. #200 , - B - =2
— L Ze
La Mirada, CA 90638 - . gy 5;??
(Curmrent mailing address) ?3 ;r‘rz
=~ w5 -
Ry
. . . . > - T TR
8. liaison office - infdrmation gathering : x ol -
(Purpose(s) of corporation authorized in home state or country to be carried out in state of F| lorida) - f:— -
_ < =E
9. Name and street address of Florida registered agent: (P.O. Box or Mail Drop Box NOT acceptab S
=
Name: Chie Hoban .- _ '
Office Address: 8840 S. W. 67 Court T T== B
. 33156
sFlorida, "~ "~ -
(Zip code)

Miami,

10. Registered agent’s acceptance:

Having been named as registered agent and to accept service of process for the above stated corporation at the place designated
in this application, I hereby accept the appointment as registered agent and agree 10 act in this capacity. 1 further agree to
comply with the provisions of all statutes relative to the proper and complete performance of my duties, and I am familiar with

and accept the obligations of my position as risf%
/I(egistered agenf’s signature) 7 o
11. Attached is a certificate of existence duly authenticated, not more than 90 days prior to delivery of this application to the
g custody of corporate records in the jurisdiction under the law

Department of State, by the Secretary of State or other official havin,

of which it is incorporated.



1e/a1die9s 12:58 59358149 CHIE HOB&SN o PoEE B2
12. Names and addreases of officess and/or directors; (Street address ONLY - P.O. Box NOT acceptsblc)
A. DIRECTORS (Street nddress only - P.O, Box NOT acceptable)
Chainnan: Vo '
Address
Vice Chairman: -
Address N 4l o ~ /,-\ £ C&&‘
/- F A =
yo X
\,JC — -
Director:
=
Address: . e
— 4 . [, P, '/Lfl -
Y (I
I
Address: g_
o 28
B. OFFICERS (Street address only - P.O. Bozx NOT scceptable) S
| L 3F
President: . o
e
Address: = Tod
Ly o
, _ =5
Vicg/President: Mr. In Jo Bahng - ' . =
Address: 14251 E. Firestone Blvd. Suite 101 o
La Mirada, CA 90638
Secretary:
Address:
Treazurer: N
- ’t;
: ¥ pecessary, you may attach an dum to the application isting sdditionat officers and/or directors.

(Sign of
(Typed or printed name and capacity of person signing spplication)

in Jo Bahng

Vice Chairthdn, or any officer listed in number 12 of the spplicerion)
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ARTICLES OF INCORPORATION
OF
SAMSUNG CHUNGKONGUP CHUSHICK HOESA -
[SAMSUNG HEAVY INDUSTRIES COQ., LTD.]

CHAPTER I. GENERAL PROVISIONS -

ARTICLE 1.  Corporation Name e
The name of the Company shall be in Korean "SAMSUNG CHUNGKONGUP CHUSHICK

HOESA (ARETTATHYAY" and in English "SAMSUNG HEAVY INDUSTRIES CO,
LTD." (hereinafter called "Conmpany”).

TICLE 2.  Purpose
The purpose of the Company is to engage in the following business activities : =

1) To carry on the business of new shipbuilding, ship repair, renovations of used ship and
purchase and sale of ships.

2) Marufacture of in-land and ocean steel structures, manufacture of ocean plant, purchase,
sale, installation, repair and rental business thereof repairing thereof

3) To conduct manufacture of boiler, atomic fiurnace, set up-and repair thereof

e

4) To conduct manufacture of internal combustion enging, tig & s, set up and repair
. - l— ":"J,‘:?“ 'r\\

thereof.
3) To conduct manufacture of power transmission equipmeni. sales, set up and repair thereof
6) To conduct manufacture of iron and steel plant equipment, sales, set'up and repair thereof.

7) To conduct manufacture of iron steel and the processing of a metal equipment machinery,
sales, set up and repair thereof

8) To conduct manufacture of pump, blowing engine, a compressor, sales, set up and repair
thereof

9) To conduct manufacture of oil pressure machinery, sales, set up and repair thereof
10) To conduct manufacture of chemical machinery, sales, set up and repair thereof.
11} To conduct manufacture of unloading machinery, sales, set up and repair thereof

12) To conduct manufacture of mining machinery, sales, set up and repair theréof



13)

14)
15)

16)

17)
18)
19)
20)
21)
22)
23)
24)

25)

26)
27)
28)
29)
30)
31)
32)

33)

34

To manufacture, sales, consolidate and lease all kinds of heavy equipiient, engineering,
construction machinery and their parts.

To conduct manufacture of pulp, paper making machinery, sales, set up and repair thereof

To

To

conduct manufacture, set up, repair of industrial furnace and generation heater.

conduct manufacture, sales, set

machinery.

To

To

To

To

To

To

To

To

To

conduct manufacture, sales, set
conduct manufacture, sales, set
conduct manufacture, sales, set
conduct manufacture, sales, set
conduct manufacture, sales, set
conduct manufacture, sales, set
conduct manufacture, sales, set
conduct manufacture, sales, ser

conduct manufacture, sales, set

steel product.

To

To

To

To

To

To

To

To

manufacture, sales, set up and repair of cald:agr‘z’

conduct manufacture, sales, set

conduct manufacture, sales, set

up, repair of refrigeration machinery and conditioning

up and repair of packing machinery.

up and repair of textile machinery.

up and repair of print book;ﬁinding machinery.
up and repair of #éoaﬁvorld;é Mrﬁachinery.

up and repair of agricultural machinery.

up and repair of casting machinery.

up and repair of case-iron product. 7

up and repair of industrial veh;fcle.s'.

up and repair of steel material, steel structural and

IR

: c.ﬂ‘ equipment.
up and r_epaff ‘of the other on land machinery.

up and repair of shipbuilding materials. _

conduct manufacture and sales of wooden product.

carty on the engineering and construction work

carry on the electric work.

conduct manufacture and sales of the prevention equipment of environmerni pollution.

carry out design and construction work of the purification equipment Jor liquified
scrapped material,

To carry out design and construction work of the equipment for dispose of excretion.



33)
36)
37)
38)
39)
40)
41)
42)
43)
44)
43)

46)

47)
48)
49)
50)
51)
52)
53)
54)
53)
56)

57)

To

carry out pavement works.

Export and Import.

Deal in real-estate and lease.

To

To

To

To

To

To

To

To

conduct sales, culture of crops and trees.

conduct wholesale and retail sale of essential good of life.
conduct construction works of fire prevention device. o
carry out of harbor loading and unloading.

carry out of supply a vessel with water.

conduct construction works of gas equipment.

conduct manufacture, sales and repair of the thing treat equipment.

conduct design and construction works of the equipment for refuse disposal.

To conduct manufacture, sales, set up and repair of the process machinery for rubber and
plastic. o T
To conduct manufacture, sales, ess of a metal machinery tool.

To

To

To

To

To

To

To

To

To

To

conduct manufacture, sales, set up and repair. of ndustries’ ‘robot.
. -

[ )

conduct manufacture, sales, sel up and repair ?}ff‘;ztemal combustian_enéfne parrs: -
conduct manufacture, sales, set up and repair of the processing for valve and pipe.
conduct housing construction works,l sales and lease thereof
carry out working store and leasing thereoj-.'

conduct construction and working of sport facilities and recreation facilities.
carry on the business of overseas construction(general, special, electric etc)
carry on the business of dredging. _ ' -
carry on the business of landscape architecture. -

carry on the business of mechanical works for wire commumication and wire construction.



59) To manufacture and sell all kinds of automobiles and transporting machinery and their
parts and componenis.

60) To manufacture and sell all kinds of engines and their installing ﬁzciffties."

61) To manufacture and sell all kinds of mechanical Jacilities, tools and their parts and
components. :

62) To manufacture and sell all kinds of electronic industries equipments and.their parts.
63) To manufacture and sell all kinds of industrial chemicals. -
64) To repair; automobiles and to carry on agency business of inspection thereof.
65) To manufacture, sell and repair railroad equipments and their paris.

66) To carry on the business of sightseeing and general lodging.

67) To carry on the business of accommodations and facilities for travelers. _
68) To design and supervise of engineering, construction, equipment and steel
69) To carry on the business of city recomstruction.

70) To carry on the business of cultural assets’s repair.

71) To conduct parking place and their relatz'wel,.ygpilities

TN L gt

RN

72) To carry on business of technical service
vy .
o -

73) To do any and all acts and things relative or incidental to the fore going objects.

ARTICLE 3.  Location of the Registered Office_and Branches , R

The registered office of the Company shall be located in Seoul, Korea. Branches, sub-gffices or
other business offices or facilities may be established, relocated or closed elsewhere within or
outside Korea as required, by resolutions of the board of directors of the Company (hereinafier
called the "Board of Directors”). :

ARTICLE 4 Method of Public Notices . L

All notices and announcements required to be made by the the Company publicly shall be
made in "The Joong-Ang Daily News" a daily circulation newspapers published in Seoul Korea.
In the event the Joong-Ang Daily Newspapers shall not be available for this puipose, such
public notices shall be made in "The Chosun Daily Newspaper.”
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CHAPTER II. 'SHARES ' RSP R ,

ARTICLE 5.  Authorized Shares

The total number of shares which the Company is authorized to issue is three hundred million
(300,000,000) shares.

ARTICLE 6.  Par Value

Par value per share to be issued by Company shall be five thousand (3,000} Won.

ARTICLE 7. Total Number of Shares at the time of Incorporation

The total number of the shares to be issued by the Company at the time of Incorporation
shall be one hundred thousand (100,000) shares.

ARTICLE 8  Kind of Shares
1) The Company may issue preferred shares and common shares. B

2) All share certificates shall be issued in nominative fonn in 8 denominations of one (1),
Jive (5), ten (10), ﬁﬂy (50), one hundred (100), five hundred (500) one Ihausand
(1,000} and ten thousand (10,000) shares.

3) The iotal number of the preferred shares 0. .be issucd by the Company shall be sixty
million (60,000,000} shares. S
-'-32.-"‘"? oo
4) The preferred shares to be issued by the Company shall be non-voting. At the time the
Company issues the preferred sharves, the Board of Directors shall determine the minimum
annual dividend rate applicable to the prefe ed _shares of the same serieses which shallbe

a rate not lower than two (2) percent of the} par value of each share.

5) In the evemt the Company issues new shares (i) for new consz'deration,, (ii) for bonus
issues or (iii) for stock dividends, the Company shall issue (or shall offer to issue), in
proportion to the number of shares held, common shares to holders of common shares
and the same series of preferred shares to holders of preferred shares as each such
shareholders holds. In the event of issuance of new shares (i) for comsideration or (ii) for
stock dividends, however, the Company may elect to issue one kind of shares having
identical features to all shareholders and in such event each shareholder shall be entitled to
receive such same kind of shares issued by the Company. _

6) Each preferred share shall continue its status as a preferved share for 10 years from its
issuance and upon expiration of this period, the preferred share shall be converted into
the common share. However, should the Company fail to pay whole amount of the



7)

8)

9)

dividends payable for such 10 year period inchiding the minimum annual aividends and s
other dividends, this period of preferred stock status shall be extended wntil payment of
such a whole amount. Article 11-2 shall apply to the dividend for new shares zssueddue

to such conversion.

In the event the Company jfails to pay the minimum annual dividend or awny portion
thereof for any fiscal year(s), the Company shall pay to the holders of preferred shares
the accumulated remaining balance of the minimum annual dividends not yer paid in the
Jollowing fiscal years before paying any dividends for such following fiscal years.

In the event the annual dividend rate of any fiscal year for the common _shares is higher
than the minimum annual dividend rate jfor the preferred shares, the Company shall pay
the dividend 1o the preferred shares at the rate applicable to the common shares.

In the event the general shareholders meeting declares not to pay the minimum annual
dividend or any portion thereof 10 the holders of the preferred shares for any fiscal year,
the holders of the preferred shares shall have the voting rights at the shareholders
meelings following such shareholder meeting umtil the close of the shareholders meeting
Jfirst declaring to pay the remaining balance of the minimum annual dividends not yet
paid. T

ARTICLE 8-2 Issuance of Convertible Bond

1)

2

3

4

J)

The Company may issue convertible bonds to persons other than shareholders with a
total aggregate face value not exceeding eight hundred billion (500,000,000,000) Won.

The Board of Directors may resolve to issue the convertible bonds conversion of which
will be subject to a limitation to the. effect that a certain prefixed percem‘age of the
convertible bones are convertible. -

The convertible bonds of total ﬁ:ce “value upto ﬁv. hundred billion (500,000,000) Won may

be convertible to common shares. “ﬂ _n@,{k #"convertible bonds of towal face value uptothree
hundred billion (300,000,000) Won ‘miy”be convertible to preferred shares. At the time
of issuing the convertible shares, the Board of Directors shall determine the conversion

price at an amount not lower than the par value of the shares to be issued.

The period during which the holders of convertible bonds may request conversion shall
commence on and include the day immediately following the day when the convertible
bonds are issued, and end on and include the day immediately preceding the day when
the convertible bonds are due for redemption. However, the Company may adjust the
peviod for conversion requést by the resolution of the Board of Directors’ within the limit
of the period stated above. _ ‘

Article 11-2 shall apply, mwtatis mutandis, to the payment of interest on the convertible
bond or dividend for shares to be issued due to the conversion of the convertible bond.



 ARTICLE 8-3. Issuance of Bonds with Warrinifs for New Shares

i)

2)

3

4

3)

E 1
¢ f

The Company may issue bonds with warr.:.mts Jfor new shares to persons other than
shareholders with a wital aggregate face value not exceeding eight hundred billion
(800,000,000,000) Won. '

The price which the shareholders may vequest for subscription of newly issuedshares
shall be determined by the resolution of the Board of Directors within the amount not
exceeding total aggregate par value of the bond. _
The bonds with warrants for new shaves of total face value upto six hundred billion
(600,000,000) Won may be convertible to common shares and the bonds with warrants
Jor new shares of total face value upto two hundred billion (200,000,000} Won may be
convertible to preferred shares. At the fime of issuing the convertible shares, the Board
of Directors shall determine the issuing price at an amount not lower than the par value
of the shares to be issued :

The period during which the holders of bonds with warranis for new share may exercise
preemptive rights shall commence on and include the day immediately following the day
when the bonds with warrants are issued and end on and include the day immediately
preceding the day when the bonds with warrants are due for redemption. However, the
Company may adjust the period for the exercise of preemptive rights by the resolution of
the Board of Directors within the limit of the period stated above.

Article 11-2 shall apply, mutatis mutandis, to the payment of dividend for the shares
to be issued as a result of exercising the bond's subscription rights to the new shares.

o

ARTICLE 9.  Siock Transfer Agent for Entries rz'n the Shareholders Register Book

1)

2)

3)

4

ARTICLE 10. Deleted

1

The Company may nominate a stock transfer agent for the change of entries in the
Shareholders Register Book. . :

Appointment of stock transfer agent, kis business place, and the scope of his duties shall
be determined by the resolution of the Board of Directors and shall be announced

5,
publicly (in accordance with Article’ 4{;&};@0})

The Company shall keep the register of shareholders or its duplicate i the office of the
stock transfer agent, and shall make the stock transfer agent handle the business of the
transfer of title of shares, the registry of pledge or trust on shares, the issuance of share
certificates, the taking of notices, reports and applications reIatmg to shares and other
stock related businesses. : A

The handling of those business described in the above paragraph 3 shall be conducted in
accordance with the Rule for the stock transfer agent’s business and its procedure.




s L

ARTICLE ﬂ. Pre-emptive Righis

1) The shareholders of the Company shall have the pre-emptive rights to subscribe new
shares to be issued by the Company in proportion to the number of shares held by each
of them. In the event the pre-emprtive rights of any shareholder are waived or expire, or
the Company has fractional shares as a result of the allocation of new shares, such shares
shall be disposed of in accordance with the resolution of Board of Direciors.

2) Nowwithstanding the above paragraph (1), new shares may be allocated to persons other
than shareholders in the following event :

@ when the Company issues new shares for a public offering, or underwriters takes
the Company's new shares by the resolution of the Board of Diredtérs in accordance
with the Ariticle 2 and 8 of Securities Exchange Act.

@ when the Company offers new shares to members of Employee Stock Ownership
Association by the resolution of the Board of Directors in accordance with the
Ariticle 191-7 of Securities Exchange Act.

@ when the C’ompany issues new shares in order to issue depository receipt (DR)
by the resolution of the Board of Directors in accordance with the Ariticle 192of
Securities Exchange Act. _

@ when the Company issues new shares in order to issue general public offering by the
resolution of the Board of Directors in accordance with the Ariticle 11-3 hereof

® when the Company issues new shares in order to exercise the stock buyz‘ng option
in accordance with the Ariticle 11-4 hereof.

® when the Company issues new preferred or common shares to domestic or overseas
Sfinancing institutions for financing urgent fund or to affiliated concern for introducing
of technology within the extent not exceeding 30 percent of total number of issued
shares by resolution of the Board of Directors. But in this case issuing price of new
shares shall be more than the price regulated in the Article 84-5 of Enforcement
Ordinance of the Securities Fxchange L\fzw e

\"i,;\"‘.’- o

ARTICLE 11-2.  Distribution day _for New Shares L

In the event the Company issues new shares (i) for new consideration, (i) as a result of
conversion of capital surplus or (iii) as a result of share dividends, for the purpose of
calculating the amowunt of dividend or interest payable on the new shares the new shares shall be
deemed as having been issued at the end of the fiscal year immediately precedmg the fiscal
year in which the new shares were actually issued.



ARTICLE 1]-3. General Public Offering

1) The Company can issue new shares by means of general public offering within the extent
not exceeding 30 percent of the total number of issued shares by resolution of Board of
Directors in accordance with the Article 189-3 of the Securities Exchange Law.

2) When the Company issues new shares by means of general public offering, the type, the
number and the price of the new shares will be decided by the resolution of the Board of
Directors. But in this case issuing price of new shares shall be more than the price
regulated in the Article 84-5 of Enforcement Ordinance of the Securities _ Fxchange Law.

ARTICLE 11-4. Stock Option

1) The Company can give its employees stock option within the limit permitied by the
Securities Exchange Law by the special resolution of General Meeting of Shareholders' in
accordance with the Article 189-4 of Securities Exchange Law.

2) Employees who can be empowered with stock option shall be persons who have
contributed or shall contribute establishment or management and technology innovation of
the Company, but persons who are applicable to jfollowing provisions shall be excluded.

Q@  The biggest shareholder or a special concern interested(which calls a special concern
interested stipulated in the Article 10-3 @ of the Enforcement Ordinance of the
Securities Exchange Law. Same hereinafter)

@  Principal shareholdersfwhich cails principal shareholders stipulated in the Article 188
of the Securities Exchange Law. Same hereinafter)

@  Shareholders 1o be prinbzpal shareholders by execution of ;s'tock-b_zgzi;:g option.

R . —

3} Shares issued by the execution of stock :.’g;m'ng option (which calls sharesr to be the basis
of computing the difference, when the Company give the difference by cash or new shares

berween market price and execution price of stock buying option) shall be registered
common shares or registered preferred shares. : :

4) The number of employees"w}'zo are entitled for stock option shall not exceed 15
percent of the number of total employees, the ratio of the stock buying optzon per
employee cannot exceed one percent.

3) The buying price per share for stock option shall be more than the average closing
price for three months prior to the Special Resolution of the General Meeting of
Shareholders'. But when this price is below the par value, the buyzng price shall be over
par value. : ——
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6) The right for the stock buying option shall be exercised within seven years afier three
years from the General Meeting of Shareholders’

7)  The right for the stock buying option shall be cancel led in following cases.

@  In case the concerned employee is intentionally resrg"ned or retired fon’owmg
entitlement of stock buying oprion.

@  In case the concerned employee cause significant damages to the company
intentionally or accidently.

@  In case the cancellation cause occurs, which is described in the contract Jor the
stock buying option

ARTICLE 12 Issuance of New Certificates , : SR .

A shareholder desiring to have a new certificate for shares already issued shall submit to the

Company a written application therefor in the form prescribed by the Company, together with the
Jollowing documents:

1) In the event the share certificates are lost, the original or a certified copy of the judgment
nullifying share righis..

2) In the event the share certificates are destroyed or stained, or consolidated or spilt, the

share certificates themselves; (Necessary proof or evidence required by the Companyif
such damage to certificate is so extreme that the share certificate is identifiable.)

ARTICLE 13, = Deleted

ARTICLE 14  Close of Shareholders 'Regzlster and_the Record Date
1) The Company shall be entitled to suspend and refuse any new entries in_the Shareholders
Register for transfer of title of shares, pledge or trust on shares during the period
commencing from the date rmmadzatetj: Jollowing  the last date of each fiscal year and
ending on closing date of Ordmmy "General Meeting of Shareholders of the fiscal year.

2) The Company shall allow those shareholders to exercise their rights whose name has been
recorded in the Shareholders Register on the last day of the relevant fiscal year,

3} By the resolution of the Board of Directors, the Company, if necessary to convene
Extraordinary General Meeting of Shareholders or if necessary for other reasons, may
suspend and refuse any new changes of entries in the Shareholders Register for a certain
period not exceeding three months or fix the record date afier giving public notice
of the close of the Shareholders Register or the record date two weeks in advance.

By the resolution of the Board of Directors, the Company may suspend and refuse any



new ' entries in' the Shareholder Register Book and designate & specific record date in
connection with any specific matfers. .

ARTICLE 15.  Report of Address. Name. and Seal or Sienatures of Shareholders

1) Each of shareholders and registered pledgees shall report his name, address, and
seals or signature to the stock transfer agent mentioned in Article 9. 7

2) Each of shareholders and registered pledgees who reside in a Joreign country shall provide
the Company with the name and address of his designated agent who will receive notice
Jrom the Company in the Republic of Korea.

3) Any changes to the information contained in the above clause | and 2 shall be reported
in accordance with this Article 15.

ARTICLE 16. Deleted
CHAPTER 1Il. GENERAL MEETING OF SHAREHOLDERS

driicle 17.  General Meeting of Shareholders

1) The Company shall have the Ordinary General Meeting of Shareholders and may also have
the Extraordinary General Meeting of Shareholders.

2) The Ordinary General Meeting of the Shareholders shall be convened within three months
Jollowing the conclusion of each fiscal year and the Extraordinary General Meeting(s) of

Shareholders may also be convened, if necessary, in accordance with the resolution of the
Board of Directors and the applicable laws and regulations.

ARTICLE 17-2 Notice of Meeting cind Pu?lia”ﬁ}znouncement
1) Written notice of each General Meeting of Shareholder of the Company, stating the date,
time and place of the meeting and the purpose for which the meeting has been

called, shall be sent 1o aﬂ' \Shareholders, at least fourteen (14) days prior to the date set
Jor such meeting.

2) In lieu of the written notice in clause 1 above, the Company may notify any shareholders
holding not more than one percent of the total outstanding voting shares, of the convening
and purpose of the meeting by public announcement in "The Joong-Ang Daily News” or

"The Joong-Ang Economic Daily" published in Seoul, at least wice before the dare of
meeling.
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ARTICLE 18. Place of Meeting ‘ T e e

R
' |

The General Meeting of Shareholders shall be held ar the registered office of the Company,
unless otherwise determined by the resolution of the Board of Directors. :

ARTICLE 19. Person to Convene General Meeting ~

Except as otherwise provided for by the statute, the General Meeting of Shareholders shall be
called by the Representative Director of the Company in accordance with resolution of Board of
Directors. In the event that Representative Director is unable to convene the General Meeting of
Shareholders, one of the directors will have the authority to convene the meermg in the order
determined by the Board of Directors.

Article 20, Chairman

Shareholders. If there are more than one Representative Director, Representanve Director who
will be the Chairman at such meeting shall be determined in the following order:

In the event Represemtative Director is unable to serve as Chairman, one of the directors will
be appointed to act as Chairman at the Meeting in accordance with a resolution of the Boardof
Directors.

ARTICLE 20-2  Chairman’s Authority to Keep Qrder

1) When any person deliberately obstructs or disturbs the proceeding of the General Meeting
of Shareholders, the Chairman at the Meeting shall have,the right to order the person to
stop and withdraw his or her statement and may order him to leave. The person who has
been ordered to do so must comply with such an order.

2) The Chairman at the General Meeting.aojlf Shareholders can limit the length and the number

of times of shareholder's statement,” when he recognizes that this is necessary for smooth
progress of proceedings.

ARTICLE 21, Voting Right ..

e =

. w,__\\‘ .
Except as otherwise provided for\"\%y the statute, each shareholder shall have one vote for each
share.

ARTICLE 22, Voting by Proxy

1) A shareholder may exercise his vote by proxy. In that case, the proxy holder must file a
power of attorney to the Company prior to opening of the General Meeting of Sharcholders.
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under the above paragraph (J) rhe representanve shall also presem tke cei‘tzﬁcare stating
such proxy nghts :

3) The shareholders may authorize a comprehensive proxy right on the General Meeting of
Shareholders with one copy of a power of attorney declaring that the proxy acts as such.

ARTICLE 23 Voting Method

Except as otherwise required by laws and regulations, resolutions of the General Meeting of
Shareholders shall be adopted by a simple majority of the shares entitled to vote, present in
person, which shall be not less than one-fourth of total number of the outstanding shares issued.

ARTICLE 24, Minutes of General Meetines

The substance of the course of the proceedings of a General Meeting of Shareholders and the
results thereof shall be recorded in minutes. The presiding officer and the directors present at
the meeting shall affix their names and seals or signatures thereon of the presiding officer and

of the directors present at the meeting, and shall be preserved in the Companys head office and
branch offices.

CHAPTER IV. DIRECTOR, AUDITOR AND BOARD OF DIRECTORS

ARTICLE 25. Number of Directors and Auditors “;w_:,,,

1) The Company shall have not less than three(3) and not more than eighteen(18) directors,
and of which outside directors shall be not more than one third

2) The Company shall have not less than one (1) and not more than three (3) statutory
auditors,and may have one (]) active statutory auditor and one (I) oulside director among

them in accordance with the Commercial Laws , the Securities Exchange Law , and other
relevant laws.

ARTICLE  25-2. Qurside Direcrors

1) Outside director shall cal! a per. wwho does not engage in regular busmes& as a direcior.
pRY!
%
2) The Company shall appoint a person who has an expert knowledge or mich experience of

management, economy, accounting, laws or related technology.

3) A person who is applicable to the Article 48-5 2) of regulation for listing of securities
shall not be appointed as an outside director, and when he comes under this provision



ARTICLE 25-3 Active Ié’tamto;y Auditors

1) Active starutory auditor shall call a person who engages in regular business as a statutory
auditor.

2) The Company shall appoint a person who is applicable to the Arfticle 84—{?9 2) of an
Enforcement Ordinance of the Security Exchange Law.

3) A person who is applicable to the Article 84-19 3) shall not be appointed as an active

statutory auditor, and when he comes under this provision after he is appoinied as an
active statutory auditor, then he lost the job. -

ARTICLE 25-4.  Qutside Stetutory Auditor(s)

1) Outside statutory auditor shall call a person who does not engage in regular business as a
Statutory auditor,

2) The provisions of the Article 25-2 2) and 3) shall be applied to the case of outside
statutory auditor.

ARTICLE 26. Election of Directors and Statutory Auditor(s)

1) Directors and statutory auditor(s) shall be elected af;;G__eggraJv}?;%ﬁng of Shareholders.

2) The appointment of statutory auditor shall be decided by a majority of shares entitled 1o
vote, present shareholders, which shall be not less than one-fourth of total number of the
issued shares. But the shareholders shall not exercise more than three pereent of the issued
shares entitled to vote, in case the number of the aggregated shares of shareholders,

special concern interested, or entrusters exceed more than 3 percent of the total issued
shares.

3) Any vacancy in the office of Director or statutory auditor may be ﬁl@ by the
resolution of the Extraordinary General Meeting of Shareholders. However,” unless such
vacancy or vacancies shall affect the quorum nor performance of business, the Company

may suspend or postpond to fill such vacancy until the next Ordinary General Meeting of
Shareholders. 1\

!
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ARTICLE 27.  Term of Office S5 o
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1) The term of office of a director shall be three year and that of outside director shall be
two year. However, in the event the term of office shall expire before the commencement
of the General Meeting of Shareholders convened Jor the approval of the financial
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shall extend’ to the closure of such General Meeting of Shareholders. And in the event
the term of office is expired within two (2) months afier the closure’ of such General
Meeting of Shareholders then such term of office shall expire ar the closure of such
General Meeting of Shareholders

The term of office of the auditors shall commence from the date of taking office and
expire at the closure of the General Meeting of Shareholders convened for the approval of
the financial statement for the last fiscal year during his three year term.”

ARTICLE 28.  Representative Director _ —

i)
2

The Board of Directors shall elect the Representative Director of the Company.

The Board of Directors may elect Chairman, Vice Chairman, President, Vice President,
Senior Managing Directors and Managing Directors by its resolution.

ARTICLE 29  Duties of Directors , , o L

D
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3)

4

5

The Representatz:ve Director shall represent of this Company. If there are more than one
Representative Director, each of them shall represent the Company respectively.

The Representative Director shall execute works resolved at the Board of Directors and
shall exercise control of the overall business of the Company.

Vice-Chairman, President, Vice-President, Senior Managing Director, Managing Director
and Director shall render assistance to the Represemative Director and perform their
duties resolved by the Board of Directors.

In the event there shall be no Representative Dzrector avazlable to act as the
Chairman, his duty shall be taken over as determined by the Board of Directors.

Director shall report to statutory Auditor immediately the facts which Director finds, shall
cause the conspicuous damage or loss to the Company.

ARTICLE 30. Board of Directors ) Lo R

1)

%)

The Board of Dzrector§' shall consist of all directors including outside dzrectors elected

as provided in the law or these Arrzcles of Incorporation.
"-l'z \1,‘\ 4&'

The Board of Directors and shall resolve all rmportam matters of the Company except

those matters resolved by the General Meeting of Shareholders as provided in the law or

these Articles of Incorporation. - -



ARTICLF 30'2, . 'Mandate L . - - - [ !

The Company empower Representative Director or Executive Committee with its decision,
among the items which should follow the resolution of Board of Directors, but that regulated
by the laws or Articles for Incorporation,

ARTICLE 30-3.  Executive Committee , , e

1) The Board of Director shall have an Executive Committee which consistiof active
directors for rapid and smooth management dicision malking. '

2) The Executive Committee shall decide the efnpowered items among the major business
items of the Company by the Board of Directors. -

ARTICLE 31.  Chairman of the Board of Directors . — == -

1) Chairman of the Board of Directors shall be Representative Director. In case there are
more than one Represemative., the duty shall be followed as determined by the Board
of Directors. )

2) In the event there shall be no Chairman Representative Director available o act as the
Chairman, his duty shall be taken over in the Jollowing order as determined by the Board
of Directors shall be Jollowed : Vice chairman, President, Vice-President, Senior Managing
Director and Managing Director.

ey ‘,';/M
. . T
ARTICLE 32.  Convening of the Meeting of Board of Director e

1} The meeting of the Board of Directors shall be convened by the Chairman and the
Chairman shall notice each Director and statutory Auditor at least one day prior thereto.
Meerings of the Board of Direciors may be held without conforming to the
procedure set forth in this paragraph abaove when written consernts Jrom all the
directors have been obiained prior to the meetings. -

2) Each Director may co,ﬁivene a meeting of the Board of Director with the consent of the
Chairman when deeme‘z(dnecessary Jor the performance of the business. Article 32-1 shall
apply, mutatis murandis,‘f".i{‘q this meeting.

[T
""\‘\é‘.‘r'
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ARTICLE 33, Resolution of the Board of Directors o e

I} Resolution of the Board of Directors shall be adopted by of a majority of the Directors
and the vote of a majority of Directors present.’ B
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ARTICLE 34.  Prohibition of Competition by Director _ o

A Director shall not conduct the same kind of business as the Company without consent of the
Board of Directors, except when the Director is élected with the knowledge that his business is
in competition with the Company. )

ARTICLE 35. Duties of Auditors , , L

1) The Statutory Auditor shall examine the accounts and business of the Company, may
be assisted by certified public accountant when deemed necessary, and may attend and
express his opinion at the Board of Directors. -

2) The Statutory Auditor shall record the essentials and results of auditing which the
auditor shall sign and seal.

3) The Auditor may call the Extraordinary General Meeting by presenting the document which
is written the objects, and reasons of the meeting thereon.

4) The Auditor may reguest the report of the business of the Company's subsidiary if
necessary to perform his duties. In the event the subsidiary shall not report immediately,
the Auditor is entitled to investigate the business of the subsidiary and its asset

[ e —-
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ARTICLE 36. Remuneration and Severance j"a‘ff for_the Directors and Audito

1) The ceiling of remuneration for the Directors and Auditor(s) shall be determined by the
resolutions of the General Meeting of Shareholders. : -

2) Severance pay of the Directors and Auditor(s) shall be paid in accordance with the
Regulations determined by the resolution of the Board of Directors under the ceiling
spcified in paragraph 1). ' '

ARTICLE 37 Adviser and Honor Officer o —

The Company may have a certain number of adviser and honor qfficer by the resolution of the
Board of Directors.




CHAPTER V. ~ACCOUNTING

ARTICLE 38,  Fiscal Year and Settlement of Account

i)

2

ARTICLE 39

The fiscal year of the Compary shall commence on January 1 and shall end on
December 31 of each year.

The settlement of accounts shall be made as of the last day of December of each year.

Disposition of Profits o , e e , -

Profits for any fiscal year shall be disposed of in the following order of pr’ioﬁt}y :

1)
2)
3)
4
J5)

6)

ARTICLE 40. Dividends _ , . S

4
2

3

9
3

Earned surplus reserves (under the commercial code)
Any reserves required by law

Dividends to shareholders

Voluntary reserves

Other earned surplus disposal

Earned surplus carried over to next term

Dividends may be paid in cash or shares.

Dividends shall be paid 1o shareholders or pledgéés registered in the shareholders register
as of the end of each fiscal year.

The dividends payable and unpaid shall be vested in this Company as Jrom the date
when the period of five (5) years will have elapsed afier the date fixed for payment.

The dividends payable and unpaid shall bear no interest. —

In case the dividend may be paid in share, the Company may issue the 557 kinds of
the share by the resglution of the Meeting of shareholders if the Compény had issued
many kinds of share. * '\ . ,




The Company may .adopt .administrative regulations necessary jfor the udministration af the
business and management of the Company by resolution of the Board of Directors when
necessary.

ARTICLE 42.  Scope o lication

For subject matters which are not stipulated in the Articles of Incorporation, the Commercial
Law and other legislation shall be applicable. :

ARTICLE 43,  Fducation & Culture Business - —

The Company may conduct education & cultural business when deemed neces.;ary.

ARTICIE 44,  Name and Address of Promoters ' ——

The jfull names and addresses of the promoters shall be listed at the end of the Articles of
Incorporation. -

In order to establish. Samsung Heavy Industries Co., Lid., promoters made these articles of
incorporation, and Singned and sealed on March | 1, 1974,

Y

]
{
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PROMOTERS

LEE, BYUNG CHULL
110, JANGCHUNG-DONG 1-KA4, CHUNG-KU SEOUL, KOREA

HONG, JIN KI

200, WONNAM-DONG, YONGSAN-KU SEOUL, KOREA
LEE, KUN HEE ,

740, HANNAM-DONG, YONGSAN-KU SEOUL, KOREA

WON, JONG HOOM

PRESIDENT o
DONGBANG LIFE INSURANCE CO., LTD.

58-7, SEOSOMUN-DONG, SUHDAEMUN-KU, SEOUL

LEE, EUN TAEK
PRESIDENT
CHEIL WOOL TEXTILE CO., LTD. .

CHO, WOO DONG

PRESIDENT -
CHEIL SUGAR & CO., LTD. _Z
50, EULCHI-RO i-K4, CUNG-KU, SEQUL _

SON, YOUNG KI

PRESIDENT

ANKUK FIRE & MARINE INSURANCE CO. LID. -
50, EULCHL-RO 1-KA, SEOUL L
YANO, SIZEO -
PRESIDENT -
ISHIKAWAJIMA HARIMA HEAVY INDUSTRIES CO., LTD.
2-1, 2-CHOME, OTEMACHI, CHIYODA-KU TOKYO JAPAN
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ADDENDUM

Aricle 1. (Effective Date)

The amended provisions of this Article of Incorporation shall be effective on and after Marchl
3, 1997 The amended provision of Article 11 shall be effective on and after April 1, 1997.

drticle 2, (Transitional Provisions) o

The dividends on the preferred share which the Company issued as non-cumulative and
nonvoting before the amendment shall be paid in cash with one (1) percent more than those of
common shares on the basis of par value. In the event the Company does not pay dividends on
the common shares, the Company is not obligated to pay the dividend on the preferved shares.
When the Company issues the said preferred share by the way of conversion of surplus into
capital as to preferred share, it shall be allocated in accordance with the provision of Article 8
(Kind of Share) of this Article of Incorporation. '

ADDENDUM

drticle 1. (Effective Datej

The amended provisions of this Article of Incorporation shall be' effective on and after March
26, 1998 . : :
‘-f.‘u‘l‘..” ’_./'
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A HeEE 423 49UEE I swear that the attached translation
A gy is true to the original
1999 . 1. 22, 22 . JAN, 1998
A e By 0% &y Puck He Toung
Signature -
$% 1999 @ A 370 = Regtered No. 1999 - 370
a z Notarial Cerfiticate o
4% °] He PARK, ME JOUNG personally
£ o] AAGA 9 HAgRo| appeared before me, confirmed
AE FALLL AT that the attached translation is
A st : ture to the original R
1993 . 1. 22. o] AIR&dA and subscribed histher) name.
S = This is hereby attested

on this 22 day of ~JAN ,
1999 at this office
Seo II Law Firm & Notary Office
FEUA7F AAdEEHEARES \‘\x‘ #141-36 Sam Sung Dong Kang Nam—Ku
A EEEA FET FA4F 141-36\%?:' “:"?'f-*‘“’“““‘p Seoul, Korea .

-
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%ﬁ‘&\\\-’ ?y-at—LaW CE N Ii}4GO LEH
B V[T ) -

This office has been authorized
by the Minister of Justice, the
Republic of Korea to act as
Notary Public since -
May, 6, 1991. under -
Law No.2254
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Registered NO. 1999 - 370

sk 2ol AFF Aol U}, This is to certify that the a_ng_;e_ _

1999 ¥ 1 9 299 ~ facts are authenticated. L
29 , JANUARY , 1999  ~

F5U AL FEHEAI T L .Seo Il Law Firm and “Notary Offg_:i '

AEA g4 A4E 141-35

#141-36 Sam Sung-Dong Kang Nam-Ku

Seoul, Korea
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