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OVERVIEW OF THE COMPANY S WIRELESS NETWORK

We are Korea s leading wireless telecommunications services provider and a pioneer in the commercial
development and provision of high-speed wireless data and Internet services. We provide our services principally
through networks using CDMA (code division multiple access) technology. In October 2000, we became the world s
first wireless operator to commercially launch CDMA 1xRTT, a CDMA-based advanced radio transmission
technology for high-speed wireless data and wireless Internet services. CDMA 1xRTT allows transmission of data at
speeds of up to 144 Kbps, compared to the 64 Kbps possible over our CDMA network. In addition to higher data
transfer speeds, CDMA 1xRTT technology uses packet-based data transmission, which permits more efficient use of
wireless spectrum and packet-based pricing of data services.

In the first half of 2002, we launched an upgrade of our CDMA 1xRTT network in 26 cities in Korea to CDMA
1XxEV/DO. CDMA 1xEV/DO is a more advanced CDMA-based technology which enables data to be transmitted at
speeds of up to 2.4 Mbps. CDMA 1xEV/DO technology allows us to provide advanced wireless data services such as
streaming video and audio services. CDMA 1xEV/ DO-capable handsets became available in Korea in June 2002. As
of December 31, 2004, CDMA 1xEV/DO network upgrade has been completed in 84 cities in Korea.

In December 2001, we acquired a license to develop, construct and operate a wide-band code division multiple
access, or W-CDMA, digital cellular network using 2 x 20 MHz of radio frequency spectrum (i.e., 20 MHz for
transmissions from handsets to cell sites and 20 MHz for transmissions from cell sites to handsets) in the 2 GHz band.
We have commenced construction of the W-CDMA network and began providing W-CDMA service on a limited
basis in Seoul at the end of 2003. We expect to provide W-CDMA services in the Seoul metropolitan area and other
local metropolitan areas of Korea by the end of 2005.

In January 2002, we acquired the remaining 29.6% interest in Shinsegi Telecomm, Inc., which we did not own and
merged Shinsegi into SK Telecom. As a result of this merger we have a combined 2 x 25 MHz of spectrum in the
800 MHz range.

In March 2004, we were assigned by the Ministry of Information Communication (the MIC ) frequency for satellite
digital multimedia broadcasting ( DMB ), a service which allows broadcasting of multimedia content through
transmission by satellite to various mobile devices including satellite DMB handsets. In October 2004, we granted the
right to use our satellite, satellite orbit and frequency to TU Media Corp., one of our affiliates, which received a
license from the MIC as a satellite DMB provider on December 30, 2004. On May 1, 2005, TU Media Corp. began to
provide satellite DMB services.

In March 2005, we obtained a license from the MIC to provide Wireless Broadband ( WiBro ) services, which will
serve as a complementary solution to the existing mobile communication services such as W-CDMA. WiBro will
offer wireless Internet services at a competitive price in the metropolitan areas where there is a high demand for
high-speed and large packet data services. In April 2005, we were assigned by the MIC a 27 MHz of spectrum in the
2.3GHz (2,300,2,327MHz) range in connection with WiBro services.

In this report, we refer to third generation or 3G mobile communications systems. Second generation systems or
2G systems were designed primarily with voice communications in mind. 3G systems are designed to facilitate voice,
high speed data and multimedia service.

CERTAIN DEFINED TERMS AND CONVENTIONS USED IN THIS REPORT
All references to Korea contained in this report shall mean The Republic of Korea. All references to the
Government shall mean the government of The Republic of Korea. All referencesto we , us , our orthe Company
mean SK Telecom Co., Ltd. and its consolidated subsidiaries. References to SK Telecom shall mean SK Telecom Co.,
Ltd., but shall not include its consolidated subsidiaries. All references to U.S. shall mean the United States of
America. Unless otherwise indicated, all references to our number of subscribers shall include Shinsegi Telecomm,
Inc. s subscribers from April 1, 2000.

All references to KHz contained in this report shall mean kilohertz, a unit of frequency denoting one thousand

cycles per second, used to measure band and bandwidth. All references to MHz shall mean
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megahertz, a unit of frequency denoting one million cycles per second. All references to GHz shall mean gigahertz, a
unit of frequency denoting one billion cycles per second. All references to Kbps shall mean one thousand binary
digits, or bits, of information per second. All references to Mbps shall mean one million bits of information per
second. Any discrepancies in any table between totals and the sums of the amounts listed are due to rounding.
All references to Won or W in this report are to the currency of Korea, all references to Dollars , $ or US$ ar
the currency of the United States of America and all references to Yen or ¥ are to the currency of Japan.
Unless otherwise indicated, all financial information in this report is presented in accordance with Korean
generally accepted accounting principles ( Korean GAAP ).
Unless otherwise indicated, translations of Won amounts into Dollars in this report were made at the noon buying
rate in The City of New York for cable transfers in Won per US$1.00 as certified for customs purposes by the Federal
Reserve Bank of New York. Unless otherwise stated, the translations of Won into Dollars were made at the noon
buying rate in effect on December 31, 2004, which was Won 1,035.1 to US$1.00. On December 31, 2003, the noon
buying rate was Won 1,192.0 to US$1.00. On May 25, 2005, the noon buying rate was Won 1,000.0 to US$1.00. See
Item 3. Key Information Exchange Rates .
SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS
This report contains forward-looking statements , as defined in Section 27A of the U.S. Securities Act of 1933, as
amended, and Section 21E of the U.S. Securities Exchange Act of 1934, as amended, that are based on our current
expectations, assumptions, estimates and projections about our company and our industry. The forward-looking
statements are subject to various risks and uncertainties. Generally, these forward-looking statements can be identified
by the use of forward-looking terminology such as anticipate , believe , considering , depends , estimate , expect
plan , planning , planned , project and similar expressions, or that certain events, actions or results will , may |,
should or could occur, be taken or be achieved.
Forward-looking statements in this annual report include, but are not limited to, the following:

our ability to anticipate and respond to various competitive factors affecting the industry, including new services
that may be introduced, changes in consumer preferences, economic conditions and discount pricing strategies by
competitors;

our implementation of CDMA 1xEV/ DO technology and other technologies such as W-CDMA, which is
commonly referred to as third generation, or 3G, wireless technology;

our plans to spend approximately Won 1.6 trillion for capital expenditures in 2005 for a range of projects,
including expansion and improvement of our wireless networks, investments in our Internet-related businesses
and expansion of our W-CDMA network and our expected future capital expenditures on various initiatives;

our efforts to make significant investments to build, develop and broaden our businesses, including developing
and providing wireless data, multimedia, mobile commerce and Internet services;

our ability to comply with governmental rules and regulations, including the MIC regulations related to
telecommunications providers, rules related to our status as a market-dominating business entity under the Fair
Trade Commission of Korea s Korean Monopoly Regulation and Fair Trade Act, or the FTA, and the
effectiveness of steps we have taken to comply with such regulations;

our ability to manage effectively our bandwidth and to implement timely and efficiently new bandwidth-efficient
technologies;

our expectations and estimates related to interconnection fees; tariffs charged by wireless operators; regulatory
fees; operating costs and expenditures; working capital requirements; principal repayment
3
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obligations with respect to long-term borrowings, bonds and obligations under capital leases; and research and
development expenditures and other financial estimates;

the effect of the number portability system that allows wireless subscribers to switch wireless service operators
while retaining the same mobile phone number and the use of the common prefix identification system;

the success of our various joint ventures and investments in other telecommunication service providers; and

the telecommunications industry in Korea and other markets in which we do business and the effect economic,
political or social conditions have on our number of subscribers, call volumes and results of operations.

We caution you that reliance on any forward-looking statement involves risks and uncertainties, and that although
we believe that the assumptions on which our forward-looking statements are based are reasonable, any of those
assumptions could prove to be inaccurate, and, as a result, the forward-looking statements based on those assumptions
could be incorrect. Risks and uncertainties associated with our business, include but are not limited to, risks related to
changes in the regulatory environment; technology changes; potential litigation and governmental actions; changes in
the competitive environment; political changes; currency risks; foreign ownership limitations; credit risks and other
risks and uncertainties that are more fully described under the heading Key Information Risk Factors beginning on
page 12 of this report, and elsewhere in this report. In light of these and other uncertainties, you should not conclude
that we will necessarily achieve any plans and objectives or projected financial results referred to in any of the
forward-looking statements. We do not undertake to release the results of any revisions of these forward-looking
statements to reflect future events or circumstances.

ENFORCEABILITY OF CIVIL LIABILITIES

We are a corporation with limited liability organized under the laws of Korea. All of our directors and officers and
certain other persons named in this annual report reside in Korea, and all or a significant portion of the assets of the
directors and officers and certain other persons named in this annual report and substantially all of our assets are
located in Korea. As a result, it may not be possible for you to effect service of process within the United States upon
such persons or to enforce against them or against us in U.S. courts judgments predicated upon the civil liability
provisions of the federal securities laws of the United States. There is doubt as to the enforceability in Korea, either in
original actions or in actions for enforcement of judgments of U.S. courts, of civil liabilities predicated on the
U.S. federal securities laws.

4
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PART I
Item. 1 Identity of Directors, Senior Management and Advisers
Not applicable.
Item. 2  Offer Statistics and Expected Timetable
Not applicable.

Item.3 Key Information
SELECTED FINANCIAL DATA

You should read the selected consolidated financial data below in conjunction with the consolidated financial
statements and the related notes included elsewhere in this report. The selected consolidated financial data for the five
years ended December 31, 2004 are derived from our audited consolidated financial statements and related notes.
Information as of and for the years ended December 31, 2000 and 2001 includes information as of and for the nine
months ended December 31, 2000 and the year ended December 31, 2001, respectively, for Shinsegi Telecomm, Inc.
unless otherwise specified. Shinsegi Telecomm, Inc. was merged into SK Telecom in January 2002.

Our consolidated financial statements are prepared in accordance with Korean generally accepted accounting
principles, or Korean GAAP, which differ in certain respects from United States generally accepted accounting
principles, or U.S. GAAP. For more detailed information you should refer to notes 30 and 31 of the notes to our
audited consolidated financial statements included in this annual report.

As of or for the Year Ended December 31,
2000 2001 2002 2003 2004 2004*

(In billions of won and millions of dollars, except per share and percentage data)
INCOME
STATEMENT
DATA
Korean
GAAP:
Total
Operating
Revenue(1) W 74231 W 8,371.9 W 9,320 W 10,272.1 W 10,570.6 US$ 10,212.2
Cellular

Service(1) 7,245.1 8.203.0 9,156.8 10,091.8 10,297.6 9,948.4
Paging
Service(2) 57.7 8.8
Other(3) 120.3 160.1 167.2 180.3 273.0 263.8
Operating
Expenses 5,927.6 6,047.4 6,526.4 7,167.0 8,130.9 7,855.2
Operating
Income 1,495.5 2,324.5 2,797.6 3,105.1 2,439.7 2,357.0

Income before
Income Taxes

and Minority

Interest 1,287.8 1,976.7 2,218.8 2,754.3 2,123.2 2,051.2
Income before

Minority

Interest 920.5 1,126.4 1,520.3 1,965.3 1,493.4 1,442.8
Net Income 972.3 1,146.0 1,487.2 1,966.1 1,491.5 1,440.9

11,146 13,242 17,647 26,187 20,261 19.57
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Income per
Share of
Common
Stock(4)
Diluted Net
Income per
Share of
Common
Stock(4)

Dividends per

Share of
Common
Stock(5)
Weighted
Average
Number of
Shares

U.S. GAAP:

Net Income
Income per
Share of
Common
Stock(4)
Diluted Net
Income per
Share of
Common
Stock(4)

Dividends per

Share of
Common
Stock(5)
Weighted
Average
Number of
Shares

11,146

540

87,226,559

895.4

10,265

10,265

540

87,226,559

13,242

690

86,545,041

1,111.6

12,844

12,844

690

86,545,041

17,647

1,800

84,270,450

1,301.1

15,440

15,439

1,800

84,270,450
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26,187

5,500

75,078,219

2,062.7

27,475

27,475

5,500

75,078,219

20,095

10,300

73,614,297

1,553.1

21,097

20,921

10,300

73,614,297

US$

19.41

9.95

73,614,297

1,500.4

20.38

20.21

9.95

73,614,297
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BALANCE
SHEET DATA
Korean GAAP:
Working Capital
(Deficiency)(6)
Fixed Assets
Total Assets
Long-term
Liabilities(7)
Total
Shareholders
Equity
U.S. GAAP:
Working Capital
(Deficiency)
Total Assets
Total
Shareholders
Equity
OTHER
FINANCIAL
DATA
Korean GAAP:
EBITDA(S8)
Capital
Expenditures(9)
R&D
Expenses(10)
Internal R&D
External R&D
Depreciation and
Amortization
Cash Flow from
Operating
Activities
Cash Flow from
Investing
Activities
Cash Flow from
Financing
Activities
Margins (% of
total sales):

Net
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2000

As of or for the Year Ended December 31,

2001

2002

2003

2004

2004*

(In billions of won and millions of dollars, except per share and percentage data)

W (374.6)
4,543.2
11,044.2

W 1,727.2

6,142.7

(332.5)
11,182.8

6,117.9

W 2,941.7
2,241.1
117.1

78.8

38.3

1,456.4

3,043.5

(4,667.8)

1,629.3

W 668.2
4,174.7
13,326.3

W 3,4984

6,149.3

729.6
13,841.0

5,820.1

W 3,9324
1,382.1
153.7

130.7

23.0

1,759.7

2,423.9

(1,972.8)

331.2

W (189.7)
4,569.4
14,228.7

W 3,693.4

6,231.9

(108.2)
15,720.7

6,356.2

W 3,954.1
2,024.7
253.3

194.3

59.0

1,543.3

4,267.8

(3,063.4)

(1,418.2)

W (4614)
4,641.5
13,818.2

W 3,193.5

6,093.8

(445.5)
15,586.2

7,014.7

W 4,706.4
1,647.6
300.2

235.8

64.4

1,646.3

3,328.8

(1,414.4)

(2,261.0)

W 1,323.8
4,703.9
14,283.4

W 4,010.7

7,205.7

1,311.3
15,576.8

8,237.0

W 4,085.8
1,704.3
336.1

267.1

69.0

1,741.6

2,516.1

(1,469.5)

(968.6)

US$ 1,278.9
4,544 4
13,799.1

US$ 3,874.7

6,961.4

1,266.8
15,048.6

7,957.7

USS$ 3,947.3
1,646.5

324.7

258.0

66.7

1,682.5
2,430.8

(1,419.7)

(935.8)
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EBITDA

Margin(8)

Operating

Margin

Net Margin
U.S. GAAP:
EBITDA(S8)
Capital
Expenditures(9)
Cash Flow from
Operating
Activities
Cash Flow from
Investing
Activities
Cash Flow from
Financing
Activities

SELECTED
OPERATING
DATA
Population of Korea
(millions)(11)
Our Wireless
Penetration(12)
Number of
Employees(13)
Total Sales per
Employee (millions)
Wireless
Subscribers(14)
Digital(14)
Analog(15)
Average Monthly
Outgoing Voice
Minutes per
Subscriber(16)
Average Monthly
Revenue per
Subscriber(17)
Average Monthly
Churn Rate(18)
Digital Cell Sites(19)
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39.6% 47.0% 42.4% 45.8% 38.7%
20.1 27.8 30.0 30.2 23.1
13.1 13.7 159 19.1 14.1
2,930.5 3,859.1 3,620.7 4,679.1 3,970.4
2,241.1 1,382.1 2,024.7 1,647.6 1,704.3
3,043.5 2,423.8 3,708.9 3,281.3 2,985.9
(4,667.8) (1,972.8) (2,995.2) (1,422.5) (1,393.2)
1,629.3 331.2 (927.5) (2,205.5) (1,514.8)
As of or for the Year Ended December 31,
2000 2001 2002 2003
47.1 474 47.6 47.9
30.7% 32.0% 36.1% 38.2%
7,279 5,693 6,241 6,286
W 1,019.8 A\ 1,470.6 W 1,494.0 W 1,634.1
14,452,683 15,179,163 17,219,562 18,313,315
14,452,683 15,179,163 17,219,562 18,313,315
148 172 191 197
W 32,906 W 36,400 W 38,383 W 39,739
2.8% 1.4% 1.4% 1.2%
7,008 6,056 7,384 8,309

A\

\

38.7%

23.1
14.1

3,835.8

1,646.5

2,884.7

(1,346.0)

(1,463.4)

2004

48.2
39.0%

7,353

1,437.6

18,783,338

18,783,338

194

39,689

1.7%
9,458
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* The conversion into US Dollars was made at the rate of Won 1,035.1 to US$1.00. See note 2(a) of the notes to our
consolidated financial statements.
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(1) Includes Won 494.0 billion for 2000, Won 702.4 billion for 2001, Won 534.0 billion for 2002, Won 612.0 billion
for 2003 and Won 649.8 billion for 2004 from the sale of digital handsets and Won 1,312.4 billion for 2000,
Won 1,339.9 billion for 2001, Won 1,043.2 billion for 2002, Won 1,017.1 billion for 2003 and Won 849.4 billion
for 2004 of interconnection revenue (including interconnection revenue in respect of calls between mobile users
starting in 2000). Shinsegi was merged into us on January 13, 2002. See Information on the Company Business
overview Interconnection .

(2) In March 2001, we transferred our paging business to Real Telecom Co., Ltd. (formerly known as INTEC
Telecom Co., Ltd.) in exchange for 9.9% of Real Telecom s newly issued shares and bonds with a principal
amount of Won 9.5 billion that can be converted into an additional 7.8% interest in Real Telecom.

(3) For more information about our other revenue, see Operating and Financial Review and Prospects and
Information on the Company .

(4) Income per share of common stock is calculated by dividing net income by the weighted average number of
shares outstanding during the period, giving effect to the 10-for-1 stock split of our common shares which
became effective on April 21, 2000 and resulted in the par value of each share being reduced from Won 5,000 to
Won 500.

(5) Dividend per share has been adjusted to give effect to the 10-for-1 stock split of our common shares which
became effective on April 21, 2000. On January 1, 2002, we early adopted Statement of Korea Accounting
Standards ( SKAS ) No. 6, Events Occurring after Balance Sheet Date . This statement requires that proposed cash
dividends be reflected on the balance sheet when the appropriations are approved by shareholders which is
similar to U.S. GAAP. In order to reflect this accounting change, prior year s financial statements have been
restated. See note 2(w) of the notes to our consolidated financial statements.

(6) Working capital means current assets minus current liabilities.

(7) Our monetary assets and liabilities denominated in foreign currencies are valued at the exchange rate of
Won 1,260 to US$1.00 as of December 31, 2000, Won 1,326 to US$1.00 as of December 31, 2001, Won 1,200 to
US$1.00 as of December 31, 2002, Won 1,198 to US$1.00 as of December 31, 2003 and Won 1,044 to US$1.00
as of December 31, 2004, the rates of exchange permitted under Korean GAAP as of those dates. See note 2(s) of
the notes to our consolidated financial statements.

(8) EBITDA refers to income before interest income, interest expense, taxes, depreciation and amortization.
EBITDA is commonly used in the telecommunications industry to analyze companies on the basis of operating
performance, leverage and liquidity. Since the telecommunications business is a very capital intensive business,
capital expenditures and level of debt and interest expenses may have a significant impact on net income for
companies with similar operating results. Therefore, for a telecommunications company such as ourselves, we
believe that EBITDA provides a useful reflection of our operating results. We use EBITDA as a measurement of
operating performance because it assists us in comparing our performance on a consistent basis as it removes
from our operating results the impact of our capital structure, which includes interest expense from our
outstanding debt, and our asset base, which includes depreciation and amortization of our property and
equipment. However, EBITDA should not be construed as an alternative to operating income or any other
measure of performance determined in accordance with Korean GAAP or U.S. GAAP or as an indicator of our
operating performance, liquidity or cash flows generated by operating, investing and financing activities. Other
companies may define EBITDA differently than we do. EBITDA under U.S. GAAP is computed using interest
income, interest expense, depreciation, amortization and income taxes under U.S. GAAP which may differ from
Korean GAAP for these items.
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As a measure of our operating performance, we believe that the most directly comparable U.S. and Korean GAAP
measure to EBITDA is net income. The following table reconciles our net income under U.S. GAAP to our definition
of EBITDA on a consolidated basis for the five years ended December 31, 2000, 2001, 2002, 2003 and 2004.
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RECONCILIATION OF NET INCOME TO EBITDA UNDER US GAAP
As of or For the Year Ended December 31,

2000 2001 2002 2003 2004 2004+

(In billions of won and millions of dollars)

Net Income W 8954 W L,111.6 W 1,301.1 W 2,062.7 W 1,553.1 US$ 1,500.4
ADD: Interest income (67.6) (101.8) (90.8) (93.9) (86.7) (83.8)
Interest expense 215.1 2744 396.6 387.1 291.0 281.2
Taxes 408.5 791.3 585.0 811.4 611.1 590.3

Depreciation and
Amortization 1,479.1 1,783.6 1,428.8 1,511.7 1,601.9 1,547.6
EBITDA W 29305 W 3,859.1 W 3,620.7 W 4,679.0 W 39704  US$ 3,835.7

The following table reconciles our net income under Korean GAAP to our definition of EBITDA on a
consolidated basis for the five years ended December 31, 2000, 2001, 2002, 2003 and 2004.
RECONCILIATION OF NET INCOME TO EBITDA UNDER KOREAN GAAP
As of or For the Year Ended December 31,
2000 2001 2002 2003 2004 2004*

(In billions of won and millions of dollars)

Net Income W 9723 W 1,146.0 W 14872 W 1966.1 W 1491.5 US$ 1,440.9
ADD: Interest income (67.6) (97.4) (86.0) (86.5) (80.5) (77.8)
Interest expense 2133 273.9 311.1 391.5 303.4 293.1
Taxes 367.3 850.3 698.5 789.0 629.8 608.5

Depreciation and
Amortization 1,456.4 1,759.6 1,543.3 1,646.3 1,741.6 1,682.5
EBITDA W 2,941.7 W 39324 W 39541 W 47064 W 4,085.8 US$ 3,947.2
8
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(9) Consists of investments in property, plant and equipment.
(10) Includes donations to Korean research institutes and educational organizations. See Information on the Company
Research and Development .

(11) Population estimates based on historical data published by the National Statistical Office of Korea.

(12) Wireless penetration is determined by dividing subscribers by total estimated population, as of the end of the
period.

(13) Includes regular employees and temporary employees. See Information on the Company Employees . Includes
1,687 and 1,332 Shinsegi employees as of December 31, 2000 and 2001, respectively.

(14) Wireless subscribers include those subscribers who are temporarily deactivated, including (1) subscribers who
voluntarily deactivate temporarily for a period of up to three months no more than twice a year and
(2) subscribers with delinquent accounts who may be involuntarily deactivated up to two months before
permanent deactivation, which we determine based on various factors, including prior payment history. Wireless
subscribers also include 3,517,831 Shinsegi subscribers as of December 31, 2000 and 3,311,874 as of
December 31, 2001. Shinsegi was merged into SK Telecom on January 13, 2002.

(15) We discontinued our analog service on December 31, 1999.

(16) The average monthly outgoing voice minutes per subscriber is computed by dividing the total minutes of
outgoing voice usage for the period by the monthly weighted average number of subscribers for the period and
dividing the quotient by the number of months in the period. The monthly weighted average number of
subscribers is the sum of the average number of subscribers for the month, calculated by taking the simple
average number of subscribers at the beginning of the month and at the end of the month, divided by the number
of months in the period. Shinsegi s subscribers and outgoing voice minutes are included from April 1, 2000.

(17) The average monthly revenue per subscriber excludes interconnection revenue and is computed by dividing total
initial connection fees, monthly access fees, usage charges for voice and data, international charges, value-added
service fees; and interest on overdue accounts (net of telephone tax) for the period by the monthly weighted
average number of subscribers for the period and dividing the quotient by the number of months in the period.
Including interconnection revenue, consolidated average monthly revenue per subscriber was Won 43,958 for
2002, Won 44,546 for 2003 and Won 43,542 for 2004. Shinsegi s subscribers and revenue are included from
April 1, 2000. For information about the average monthly revenue per subscriber of SK Telecom and Shinsegi on
a stand-alone basis, see Operating and Financial Review and Prospects Overview .

(18) The average monthly churn rate for a period is the number calculated by dividing the sum of voluntary and
involuntary deactivations during the period by the simple average of the number of subscribers at the beginning
and end of the period and dividing the quotient by the number of months in the period. Churn includes
subscribers who upgrade to CDMA IxRTT or CDMA 1xEV/ DO-capable handsets by terminating their service
and opening a new subscriber account.

(19) Includes 2,532 cell sites of Shinsegi as of December 31, 2000 and 1,685 cell sites as of December 31, 2001.
9
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EXCHANGE RATES
The following table sets forth, for the periods and dates indicated, certain information concerning the noon buying
rate in The City of New York for cable transfers in Won per US$1.00 as certified for customs purposes by the Federal
Reserve Bank of New York. We make no representation that the Won or Dollar amounts we refer to in this report
could have been or could be converted into Dollars or Won, as the case may be, at any particular rate or at all.

At End Average
Year Ended December 31, O.f Rate(1) High Low
Period
(Won per US$1.00)
2000 1,267 1,140 1,267 1,106
2001 1,314 1,293 1,369 1,234
2002 1,186 1,250 1,332 1,161
2003 1,192 1,193 1,262 1,146
2004 1,035 1,145 1,195 1,035
Past Six Months High Low
(Won per
US$1.00)
November 2004 1,119 1,046
December 2004 1,067 1,035
January 2005 1,058 1,024
February 2005 1,044 1,001
March 2005 1,024 998
April 2005 1,019 997
through May 25, 2005 1,009 997

(1) The average rates for the annual periods were calculated based on the average noon buying rate on the last day of
each month (or portion thereof) during the period. The average rate for the monthly periods were calculated based
on the average noon buying rate of each day of the month (or portion thereof).

On May 25, 2005, the noon buying rate was Won 1,000 to US$1.00.
10
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RISK FACTORS
An investment in our American Depositary Shares, or ADSs, and our debt securities involves various risks. If you
own or are considering purchasing our ADSs or our debt securities, you should carefully review the information
contained in this report. You should particularly refer to the following:

Competition may reduce our market share and harm our results of operation and financial condition.

We face substantial competition in the wireless telecommunications sector in Korea. We expect competition to
intensify as a result of consolidation of market leaders and the development of new technologies, products and
services. Continued competition from the other wireless and fixed-line service providers has resulted in, and may
continue to result in, a substantial level of deactivations among our subscribers. Subscriber deactivations, or churn ,
may significantly harm our business and results of operations. In addition, increased competition may cause our
marketing expenses to increase as a percentage of sales, reflecting higher advertising expenses and other costs of new
marketing activities which may be introduced to attract and retain subscribers.

Prior to April 1996, we were the only wireless telecommunications service provider in Korea. Since then, several
new providers have entered the market, offering wireless voice and data services that compete directly with our own.
Together, these providers had a market share of approximately 48.9%, in terms of numbers of wireless service
subscribers, as of April 30, 2005. Furthermore, in 2001, the Government awarded to three companies licenses to
provide high-speed third generation, or 3G, wireless telecommunications services. One of these licenses was awarded
to SK Telecom s former subsidiary, SK IMT Co., Ltd., which was merged into SK Telecom on May 1, 2003, and the
other two licenses were awarded to consortia led by or associated with KT Corporation (formerly known as Korea
Telecom Corp.), Korea s principal fixed-line operator and the parent of KT Freetel Co., Ltd., one of our principal
wireless competitors, and to LG Telecom, Ltd. In addition, our wireless voice businesses compete with Korea s
fixed-line operators, and our wireless data and Internet businesses compete with providers of fixed-line data and
Internet services.

Beginning in 2000, there has been considerable consolidation in the wireless telecommunications industry
resulting in the emergence of stronger competitors. In 2000, KT Corporation acquired a 47.9% interest in Hansol
M.Com (formerly Hansol PCS Co., Ltd.), which was the fifth largest wireless operator in terms of numbers of wireless
service subscribers at such time. Hansol M.Com subsequently changed its name to KT M.Com and merged into KT
Freetel in May 2001. In May 2002, the Government sold its remaining 28.4% stake in KT Corporation. KT
Corporation has a 48.7% interest in KT Freetel as of December 31, 2004. It is widely believed that KT Corporation is
likely to operate more efficiently and be managed more effectively and profitably following its privatization. Such
consolidation has created large, well-capitalized competitors with substantial financial, technical, marketing and other
resources to respond to our business offerings.

We expect competition to intensify as a result of such consolidation and the rapid development of new
technologies, products and services. Our ability to compete successfully will depend on our ability to anticipate and
respond to various competitive factors affecting the industry, including new services that may be introduced, changes
in consumer preferences, economic conditions and discount pricing strategies by competitors. Future business
combinations and alliances in the telecommunications industry may create significant new competitors and could
harm our business and results of operations.

Significant technological advancements affecting the wireless industry may harm our business.

Significant advances in technology are occurring that may affect our business, including the roll-out by us and our
competitors of advanced high-speed wireless telecommunications networks based on CDMA 1xEV/ DO technology
and other technologies such as W-CDMA and cdma2000, both of which are commonly referred to as third generation,
or 3G, wireless technology. W-CDMA service is also known as IMT-2000 service in Korea. Such networks are
expected to support data transmission services with more advanced features and significantly higher data transmission
rates than our principal data network, which uses a technology called CDMA 1xRTT. We commenced provision of
our W-CDMA services on a limited basis in Seoul at the end of 2003. The successful introduction and operation of a
3G network by a competitor could materially and adversely affect our existing wireless businesses as well as the
returns on future investments we may make in a 3G network or our
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other businesses. We could also be harmed if we fail to adapt to technological or other changes in the
telecommunications sector in a timely manner. For an explanation of some of the difficulties that we are facing with
respect to W-CDMA, see =~ W-CDMA technology may require significant capital and other expenditures for
implementation which we may not recoup and may be difficult to integrate with our other businesses. In March 2005,
we obtained a license from the MIC to provide WiBro services, which will offer high-speed and large packet data
services at a competitive price and serve as a complementary solution to the existing mobile communication services
such as W-CDMA. Our decision to make further investments in WiBro services will depend on the market demand for
such services, competitors offering similar services and development of competing technologies. We cannot assure
you, however, that there will be sufficient demand for our WiBro services as a result of competition or otherwise. Our
risk associated with our WiBro services, however, may be partially offset by a successful deployment of HSDPA
which can substitute WiBro services.

W-CDMA technology may require significant capital and other expenditures for implementation which we may

not recoup and may be difficult to integrate with our other businesses.

W-CDMA is a high-speed wireless communication technology that we believe will allow us to offer even more
sophisticated wireless data transmission services at faster speeds than our current CDMA 1xRTT network. Under the
terms of our W-CDMA license received in 2001, we were required to commence provision of W-CDMA services by
the end of 2003. We commenced provision of our IMT-2000 services based on our W-CDMA network on a limited
basis in Seoul at the end of 2003. Although we developed and launched in March 2005 dual band/dual mode handsets,
one of the key factors in a nationwide deployment of W-CDMA, the actual scope and timing of the full nationwide
roll-out of our W-CDMA network will depend on other several factors, including the availability of network
equipment, ability to overcome technical problems currently affecting W-CDMA performance, regulatory decisions,
our assessment of the market opportunities for W-CDMA technology-based services and the competitive landscape in
the Korean wireless market. We expect to provide W-CDMA services in the Seoul metropolitan area and other local
metropolitan areas of Korea by the end of 2005.

We cannot assure you that we will be able to construct a nationwide W-CDMA network or provide W-CDMA
services in a timely, effective and cost efficient manner. Several companies in other countries have announced delays
in the roll-out of their 3G services as a result of technological problems and difficulties with software, equipment and
handset supply. We are vulnerable to similar problems, and if such problems are not resolved effectively as they arise,
our financial condition or results of operations could be adversely affected. In addition, the MIC is empowered to take
various measures against us ranging from the suspension of our business to the revocation of our W-CDMA license if
we fail to comply with the terms of our W-CDMA license. We believe that we are currently in compliance with all
material terms of the license. Also, we cannot assure you that there will be sufficient demand for our W-CDMA
services, as a result of competition or otherwise, to permit us to recoup or profit from our investment in the W-CDMA
license and network. In addition, demand for our W-CDMA services will depend in part on the availability of
attractive content and services. We cannot assure you that such content and services will become available in a timely
manner, or at all. If W-CDMA services are not widely implemented, we may have to record an impairment loss on the
license fee that we paid and our equipment relating to W-CDMA.

We expect that any future expansion of our W-CDMA network may require external funding, and we cannot
assure you that such funding will be available at a cost acceptable to us, or at all. Although we do not foresee that the
funding of such expansion of our W-CDMA will necessarily require significant amount of capital and expenditure for
an extended period of time due to the significant on-going advances in technology relating to the construction of
W-CDMA network in general and due to increasing deployment of W-CDMA technology in the wireless
communication market worldwide, we cannot assure you that we will be able to successfully integrate W-CDMA
services into our existing businesses in a timely or cost-effective manner or that the W-CDMA business will not
adversely affect our current wireless businesses, including the services currently provided on our networks and new
services. The MIC also awarded the IMT-2000 license to provide 3G services based on a technology different from
ours to LG Telecom for a fee lower than the fee we are required to pay for our IMT-2000 license and on terms
generally more favorable than the terms of our license, which may give LG
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Telecom a competitive advantage. See Information on the Company W-CDMA Network and Operating and Financial
Review and Prospects Liquidity and Capital Resources .

Our business environment requires us to continually invest in the growth of our business, and as a result, we
may make significant investments in new businesses and regions, including businesses and regions in which we
have limited experience.

We believe that we must continue to make significant investments to build, develop and broaden our businesses,
including developing and providing wireless data, multimedia, mobile commerce and Internet services. We will need
to respond to market and technological changes and the development of services which we may have little or no
experience in providing. We may also make investments in wireless telecommunications and other businesses outside
of Korea. Entering these new businesses and regions may require us to make substantial investments and no assurance
can be given that we will be successful in our efforts.

Due to the existing high penetration rate of wireless services in Korea and the Korean government s

prohibition on handset subsidies, we are unlikely to maintain our subscriber growth rate, which could adversely

affect our results of operations.

According to data published by the MIC and our population estimates based on historical data published by the
National Statistical Office of Korea, the penetration rate for the Korean wireless telecommunications service industry
as of April 30, 2005 was approximately 77.1%, which is high compared to many industrialized countries. In the past,
wireless telecommunications service providers provided handsets at below retail prices to attract new subscribers,
offsetting a significant portion of the cost of handsets. The rapid growth in penetration rate in recent years can, at least
in part, be attributed to such subsidies on handsets given to new subscribers. The MIC prohibited all wireless
telecommunications service providers, subject to certain exceptions stipulated in the Telecommunications Business
Act, from providing any such handset subsidies beginning June 1, 2000. In March 2002, the MIC concluded that
certain incentive payments made to wireless handset dealers by us and other wireless network service providers were
being passed on to purchasers of wireless handsets and therefore constituted improper handset subsidies. On April 8,
2002, we, KT Freetel and LG Telecom were fined an aggregate of Won 20.0 billion by the MIC in respect of these
incentive payments. We were assessed and have paid in full a fine of Won 10.0 billion. On November 15, 2002, we
received an order from the MIC prohibiting us from signing up new subscribers for 30 days (from November 21, 2002
through December 20, 2002) for violating MIC s handset subsidy regulation. KT Freetel and LG Telecom were also
prohibited from signing up new subscribers for 20 days. In February 2004, the MIC imposed upon us a fine of
Won 21.7 billion with respect to another incentive payments that were deemed by the MIC to constitute improper
handset subsidies and thereby disrupt fair competition. We paid the fine in March 2004. In February 2004, KT Freetel
and KT Corporation were also fined Won 7.5 billion and Won 4.1 billion, respectively, in respect of such incentive
payments.

On May 25, 2004, a policy advisory committee to the MIC announced the results of its review of the merger
conditions related to our acquisition of Shinsegi in January 2002 and stated that the committee believed that our
market dominance may significantly restrict competition in the telecommunications market and that we have violated
a merger condition by providing subsidies to handset buyers. The committee stated that it will recommend that the
MIC extend the post-merger monitoring period by two years until January 2007 and take appropriate corrective
measures against us. In June 2004, the MIC made a formal decision as to the policy advisory committee s findings and
imposed a Won 11.9 billion fine on us and extended the post-merger monitoring period until January 2007 pursuant to
the policy advisory committee s recommendation. On May 25, 2004, we voluntarily undertook to limit our market
share to 52.3% of the wireless telecommunications market through the end of 2005, the level of our market share at
the time of the approval of our merger with Shinsegi in January 2002. On June 7, 2004, the MIC issued a suspension
that prohibited us from acquiring new subscribers for a period of 40 days beginning on August 20, 2004. The MIC
also issued suspension to our three largest competitors that prohibited them from acquiring new subscribers for
periods ranging from 20 to 30 days. KT Freetel Co. Ltd. was issued a 30 day suspension beginning on July 21, 2004;
LG Telecom Ltd. was issued a 30 day suspension beginning on June 21, 2004; and Korea Telecom was issued a
20 day suspension beginning on July 21, 2004. These suspensions resulted from MIC s determination that we violated
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subsidies to handset purchasers. During the suspensions, each company was able to continue regular business
activities, including replacement of handsets, changes in user names, changes in mobile phone numbers and changes
in tariff plans applicable to the existing subscribers. Because of the length and timing of our suspension relative to our
competitors, we believe the suspension had a negative impact on the number of new subscribers to our services in
August and September of 2004. In May 2005, the MIC ordered us to pay fines of Won 23.1 billion with respect to our
payment of improper handset subsidies. LG Telecom and KT Freetel were also fined Won 2.7 billion and Won
1.1 billion, respectively, in respect of such subsidy payments. We were relatively heavily fined compared to KT
Freetel and LG Telecom as the MIC found that our efforts to take corrective measures were not sufficient and making
such incentive payments was a violation of a merger condition related to our acquisition of Shinsegi in January 2002.
We plan to make payment of such fine in June 2005. For detailed government penalties, see Financial Information
Legal Proceedings .

As a result of the already high penetration rates in Korea for wireless services, our large market share, the MIC s
handset subsidy regulation and the steps we have taken to comply with such regulation, we expect our subscriber
growth rate to decrease, which could adversely affect our results of operations.

Our business and results of operations may be adversely affected if we fail to acquire adequate spectrum or use

efficiently our bandwidth to accommodate subscriber growth and subscriber usage.

One of the principal limitations on a wireless network s subscriber capacity is the amount of spectrum available for
use by the system. SK Telecom s networks have been allocated 2 x 25 Mhz of spectrum in the 800 Mhz band.

As a result of bandwidth constraints, SK Telecom s CDMA 1xRTT network is currently operating near its capacity
in the Seoul metropolitan area. While we believe that we can address this through system upgrades and efficient
allocation of bandwidth, the inability to address such capacity constraints may adversely affect our business and
results of operations.

The growth of our wireless data businesses has increased our utilization of our bandwidth, since wireless data
applications can be more bandwidth-intensive than voice services. This trend has been offset in part by the
implementation of our CDMA 1xRTT network, which uses bandwidth more efficiently for voice and data traffic than
our CDMA networks. If current upward trends in data transmission by our subscribers continue, our bandwidth
capacity requirements could increase further. Growth of our wireless business will depend in part upon our ability to
manage effectively our bandwidth and to implement timely and efficiently new bandwidth-efficient technologies if
they become available. We cannot assure you that bandwidth constraints will not adversely affect the growth of our
wireless businesses.

We may have to make further financing arrangements to meet our capital requirements and contractual

payment obligations.

We estimate that we will spend approximately Won 1.6 trillion for capital expenditures in 2005 for a range of
projects, including expansion and improvement of our wireless networks, investments in our Internet-related
businesses and expansion of our W-CDMA network. We expect to plan our future capital expenditures after we have
reviewed the progress of the introduction and marketability of our W-CDMA service which we commenced on a
limited basis in Seoul at the end of 2003. For a more detailed discussion of our capital expenditure plans and a
discussion of other factors which may affect our capital expenditures in the future, see Operating and Financial
Review and Prospects Liquidity and Capital Resources . At December 31, 2004, we had approximately
Won 500.0 billion in contractual payment obligations due in 2005 of which almost all involve repayment of debt
obligations. See Operating and Financial Review and Prospects Contractual Obligation & Commitments .

We have not arranged firm financing for all of our capital expenditure plans. We have in the past obtained funds
for our proposed capital investments and cash payment obligations from various sources, including our cash flow from
operations as well as debt and equity financing transactions. We believe that we have sufficient capital resources,
including our ability to sell debt and equity securities, to meet our capital requirements and payment obligations in the
near term. However, if, for any reason, adequate capital is not available at the time it is
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needed, our business and prospects could be adversely affected. If the overall cost of our proposed capital investment
projects increases above expected levels or if spending is required at a different rate than we now project, we may not
be able to finance the projects in the manner currently intended, and we may be required to seek additional sources of
funding for these projects. We cannot assure you that these additional funds will be available at a cost acceptable to
us, or at all.

Termination or impairment of our relationship with a small number of key suppliers could adversely affect our

results of operations.

We purchase wireless network equipment from a small number of suppliers. We purchase our principal wireless
network equipment from Samsung Electronics Co., Ltd. and LG Electronics Inc. To date, we have purchased
substantially all of the equipment for our CDMA 1xRTT network from Samsung Electronics. Samsung Electronics
also currently manufactures more than 40% of the wireless handsets sold to our subscribers. Although other
manufacturers sell the equipment we require, sourcing such equipment from other manufacturers could result in
delays and additional costs in our roll-out or expansion of the CDMA 1xRTT network. Carriers globally have had
difficulty in obtaining adequate quantities of various types of 3G equipment, including handsets, from suppliers. In
addition, we rely on KT Corporation and SK Networks to provide a substantial majority of our leased lines. In 2004,
KT Corporation and SK Networks provided approximately 21% and 65%, respectively, of our leased lines. In order to
reduce our dependence on our competitor, KT Corporation, we are considering leasing a majority of our fixed lines
from SK Networks in the future. We cannot assure you that we will be able to continue to obtain the necessary
equipment from one or more of our suppliers. Any discontinuation or interruption in the availability of equipment
from our suppliers for any reason could have an adverse effect on our results of operations.

Our businesses are subject to extensive government regulation and any change in government policy relating to

the telecommunications industry could have a material adverse effect on our results of operations and financial

condition.

The MIC has periodically reviewed the tariffs charged by wireless operators and has from time to time suggested
tariff reductions. Although these suggestions are not binding, we have in the past implemented some level of tariff
reductions in response to these suggestions. After discussions with the MIC, effective January 1, 2003, we reduced our
standard rate plan s monthly access fee by Won 1,000, increased our free air time from 7 minutes to 10 minutes per
month and reduced our peak usage charges from Won 21 to Won 20 per minute. After discussions with the MIC, in
October 2003, we reduced our monthly charges for caller ID service from Won 2,000 to Won 1,000. In addition, after
discussions with the MIC, effective September 1, 2004, we reduced our tariffs by 3.7% by reducing our monthly basic
charges by Won 1,000 to Won 13,000 from Won 14,000.

The Korean government plays an active role in the selection of technology to be used by telecommunications
operators in Korea. The MIC has adopted the W-CDMA and cdma2000 technologies as the only standards available
in Korea for implementing 3G services. The MIC may impose similar restrictions on the choice of technology used in
future telecommunications services and we can give no assurance that the technologies promoted by the Government
will provide the best commercial returns for us.

Our wireless telecommunications services depend, in part, on our interconnection arrangements with domestic and
international fixed-line and other wireless networks. Charges for interconnection affect our revenues and operating
results. The MIC determines the basic framework for interconnection arrangements in Korea and has changed this
framework several times in the past. We cannot assure you that we will not be adversely affected by future changes in
the MIC s interconnection policies. See Information on the Company Interconnection Domestic Calls .

In January 2003, the MIC announced its plan to implement number portability with respect to wireless
telecommunications service in Korea. The number portability system allows wireless subscribers to switch wireless
service operators while retaining the same mobile phone number.

In addition, in order to manage the availability of phone numbers efficiently and to secure phone number resources
for the new services, the MIC plans to integrate mobile telephone identification numbers into a
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common prefix identification number 010 and to gradually retract the current mobile service identification numbers
which had been unique to each wireless telecommunications service provider, including 011 for our cellular services,
starting from 2004. All new subscribers were given the 010 prefix starting in January 2004.

We believe that the use of the common prefix identification system may pose a greater risk to us compared to the
other wireless telecommunications providers because 011 has a very high brand recognition in Korea as the premium
wireless telecommunications service. The MIC s adoption of number portability system could also result in a
deterioration of our market share as a result of weakened customer loyalty, increased competition among wireless
service providers and higher costs as a result of maintaining the number portability system, increased subscriber
deactivations, increased churn rate and higher marketing costs, all of which had, and may continue to have, an adverse
effect on our results of operations. See Operating and Financial Review and Prospects . See Information on the
Company Law and Regulation Number Portability .

In December 2002, the MIC implemented a wireless Internet network co-share system that permits the wireless
application protocol gateway, or WAP gateway, of a fixed-line operator to connect to a wireless network service
provider s IWF (inter-working function) device. IWF is a device that connects cellular network with an IP (Internet
Protocol) network while WAP Gateway converts hypertext transfer protocol, or HTTP protocol, into WAP protocol.
This co-share system would allow subscribers of a wireless network service provider to have access to wireless
Internet content provided by a fixed-line operator. In December 2002, KT Corporation connected to our IWF but has
not yet commenced service. In July 2003, the MIC approved the basic terms regarding the implementation of a
network co-system. In January 2004, we entered into a memorandum of understanding with Onse to establish a
co-share system, under which we plan on launching these services in June 2005. Currently, our subscribers can access
portals provided by outside parties. In addition, the MIC has requested that a third party oversee wireless operators
customer billing procedures with respect to third-party content providers who are seeking to provide their content
directly to subscribers without going through an individual operator s portal, as third-party content providers have
experienced difficulties in the past in providing their content service directly to subscribers due to the lack of
resources for billing users. We believe that such a co-share system, if widely adopted, will have the effect of giving
our users access to a wide variety of content using their handsets which may in turn increase revenues attributable to
our data services. However, this system could also place significant competitive pressure on the revenues and profits
attributable to our NATE wireless portal.

We are subject to additional regulation as a result of our market position, which could harm our ability to

compete effectively.

The MIC s policy is to promote competition in the Korean telecommunications markets through measures designed
to prevent the dominant service provider in a telecommunications market from exercising its market power to prevent
the emergence and development of viable competitors. SK Telecom is currently designated by the MIC as a market
dominant service provider in respect of our wireless telecommunications business. As such, we are subject to more
stringent regulation than our competitors. For example, under current government regulations, we must obtain prior
approval from the MIC to change our existing rates or introduce new rates although our competitors may generally
change their rates or introduce new rates at their discretion. See Information on the Company Law and Regulation
Rate Regulation . As of April 30, 2005, our standard peak usage charge rate was approximately 11.1% higher than
those charged by our competitors. We could also be required by the MIC to charge higher usage rates than our
competitors for future services. In addition, we were required to introduce number portability earlier than our
competitors, KT Freetel and LG Telecom. The MIC also awarded the IMT-2000 license to provide 3G services based
on a technology different from ours to LG Telecom for a fee lower than the fee we are required to pay for our
IMT-2000 license and on terms generally more favorable than the terms of our license. As a result, our wireless
businesses may operate at a competitive disadvantage to that of LG Telecom.

The MIC approved the merger of SK IMT into SK Telecom on April 30, 2003, subject to the satisfaction of
certain conditions imposed by the MIC to ensure fair competition and customer protection. These conditions included,
among others, commencing provision of W-CDMA IMT-2000 services using 2 X 20 MHz of spectrum
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in the 2GHz band by the end of 2003, obtaining approval from the MIC on the initial tariff plan for the W-CDMA
services, submission of an implementation plan to open our wireless Internet network to other telecommunications
operators and an implementation plan for number portability. On May 1, 2003 SK IMT was merged into SK Telecom.
See Operating and Financial Review and Prospects Overview . We believe that we are currently in compliance with
all material terms of the license.

In addition, when the MIC approved the merger of Shinsegi into SK Telecom in January 2002, the MIC imposed
certain conditions on SK Telecom. The MIC periodically reviews our compliance with the conditions to our merger
with Shinsegi. On May 25, 2004, a policy advisory committee to the MIC announced the results of its review and
stated that the committee believed that our market dominance may significantly restrict competition in the
telecommunications market and that we have violated a merger condition related to our acquisition of Shinsegi by
providing subsidies to handset buyers. The committee stated that it will recommend that the MIC extend the
post-merger monitoring period by two years until January 2007 and take appropriate corrective measures against us
for providing subsidies to handset buyers. On June 7, 2004, the MIC made a formal decision as to the policy advisory
committee s findings and imposed a Won 11.9 billion fine on us and extended the post-merger monitoring period until
January 2007 pursuant to the policy advisory committee s recommendation. On June 7, 2004, the MIC issued a
suspension that prohibited us, along with our three largest competitors, from acquiring new subscribers for a period of
40 days beginning on August 20, 2004 as a punishment for violating the ban on providing subsidies to handset
purchasers.

In addition, we qualify as a market-dominating business entity under the Korean Monopoly Regulation and Fair
Trade Act, or the Fair Trade Act. The Fair Trade Commission of Korea, or the FTC, approved our acquisition of
Shinsegi on various conditions, one of which was that SK Telecom s and Shinsegi s combined market share of the
wireless telecommunications market, based on numbers of subscribers, be less than 50.0% as of June 30, 2001. In
order to satisfy this condition, we reduced the level of our subscriber activations and adopted more stringent
involuntary subscriber deactivation policies beginning in 2000 and ceased accepting new subscribers from April 1,
2001 through June 30, 2001. We complied with this requirement by reducing our market share to approximately
49.7% as of June 30, 2001. We are not currently subject to any market share limitations; however, on May 25, 2004,
we voluntarily undertook to limit our market share to 52.3% of the wireless telecommunications market through the
end of 2005, the level of our market share at the time of the approval of our merger with Shinsegi in January 2002. We
can give no assurances that the Government will not impose restrictions on our market share in the future or that we
will not undertake to voluntarily restrict our market share in the future. If we are subject to market share limitations in
the future, our ability to compete effectively will be impeded. The FTC, also as a condition to the Shinsegi acquisition,
imposed a maximum limit of 1,200,000 on the number of digital handsets we may purchase annually from our
subsidiary, SK Teletech Co., Ltd., until December 31, 2005. The limitation on the number of handsets we may
purchase annually from SK Teletech does not apply to W-CDMA handsets.

The additional regulation to which we are subject has affected our competitiveness in the past and may hurt our
profitability and impede our ability to compete effectively against out competitors in the future.

Financial difficulties and charges of financial statement irregularities at our affiliate, SK Networks (formerly

SK Global), may cause disruptions in our business.

Charges of financial statement irregularities by certain directors and executives at SK Networks have culminated
in the resignation of four of our board members and executives, although none of these resignations were related to
any allegations of wrongdoing in connection with their role in our business, and SK Telecom was not implicated in
any of the charges against SK Networks management. Furthermore, continuing financial difficulties at SK Networks
could result in our having to look for alternative sources for handset distribution and fixed network line needs. In
February 2004, Mr. Kil Seung Son and Mr. Tae Won Chey, who both received prison terms of three years in the court
of first instance and appealed with the Seoul High Court in connection with allegations of financial misconduct at
SK Networks, resigned from our board of directors, along with Mr. Moon Soo Pyo, our president and Mr. Jaec Won
Chey, our executive vice president. See Directors, Senior Management and Employees Certain Legal Proceedings .
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The financial future of SK Networks remains uncertain. In March 2003, the principal creditor banks of
SK Networks commenced corporate restructuring procedures against SK Networks after the company announced that
its financial statements understated its total debt by Won 1.1 trillion and overstated its profits by Won 1.5 trillion.
These banks agreed to a temporary rollover of approximately Won 6.6 trillion of SK Networks debt until June 18,
2003 and subsequently decided to put SK Networks into corporate restructuring. In October 2003, SK Networks
foreign and domestic creditors agreed to a restructuring plan which, among other things, allowed the foreign creditors
to cash out their debts at a buyout rate of 43% of the face value of the outstanding debt owed to them. In November
2003, SK Networks underwent a capital reduction and sold approximately Won 1 trillion of its assets as part of its
restructuring plan, and SK Corporation approved a Won 850 billion debt-for-equity swap. Although SK Networks is
still under the joint management of its domestic creditors in accordance with its business normalization plan, some
financial indicators suggest that the financial conditions of SK Networks have consistently improved since 2003. In
April 2005, the Korea Exchange Inc. removed SK Networks from the watch list , the list of which is maintained by the
Korea Exchange Inc. to alert the public of possible companies that may be delisted from the KRX Stock Market.
Korea Information Service, a leading credit ratings agency in Korea, further raised the credit rating of SK Networks
by 8 levels from level C in June 2004 to level BB+ at the end of 2004.

SK Networks is the exclusive distributor of all of the handsets sold by our subsidiary, SK Teletech, to our
nationwide network of dealers. SK Networks also serves as a distributor of handsets manufactured by third parties to
our nationwide network of dealers. Samsung Electronics Co. Ltd., LG Electronics Inc., Motorola Korea, Inc. and
Pantech & Curitel suspended their supply of handsets to SK Networks from the beginning of April 2002 for two to
three weeks because of the credit risk of SK Networks. In May 2003, all suppliers resumed their supply of handsets on
the condition that payment on their mobile phones be made in cash within one week of delivery. Although we believe
that we will be able to find another distributor to replace SK Networks, in the event SK Networks is no longer able to
distribute handsets, we may encounter difficulties in efficiently distributing the handsets to our subscribers and other
customers in the short term. See Major Shareholders and Related Party Transactions Certain Relationships and
Related Party Transactions SK Networks .

In addition, in 2004, we leased approximately 65% of our fixed network lines, which connect our various cell sites
and switching stations, from SK Networks. In order to reduce our dependence on the fixed network lines of our
competitor, KT Corporation, we are considering leasing a majority of our fixed lines from SK Networks in the future.
If there is a material disruption of SK Networks ability to maintain and operate this business due to its financial
difficulties, we may need to seek alternative sources. Although we do not believe that this will have a materially
adverse effect on our business, this may result in a disruption of our services in the short term.

Concerns that radio frequency emissions may be linked to various health concerns could adversely affect the
market prices of our ADSs and common stock and we could be subject to litigation relating to these health
concerns.

In the past, allegations that serious health risks may result from the use of wireless telecommunications devices or
other transmission equipment have adversely affected share prices of some wireless telecommunications companies in
the United States. We cannot assure you that these health concerns will not adversely affect our business. Several
class action and personal injury lawsuits have been filed in the United States against several wireless phone
manufacturers and carriers, asserting product liability, breach of warranty and other claims relating to radio
transmissions to and from wireless phones. Certain of these lawsuits have been dismissed. We could be subject to
liability or incur significant costs defending lawsuits brought by our subscribers or other parties who claim to have
been harmed by or as a result of our services. In addition, the actual or perceived risk of wireless telecommunications
devices could have an adverse effect on us by reducing our number of subscribers or our usage per subscriber.

Our businesses may be adversely affected by developments affecting the Korean economy.

We generate substantially all of our revenue from operations in Korea. Our future performance will depend in
large part on Korea s future economic growth. Adverse developments in Korea s economy or in political or
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social conditions in Korea may have an adverse effect on our number of subscribers, call volumes and results of
operations, which could have an adverse effect on our business.

In 1997 and 1998, Korea experienced a significant increase in the number and size of companies filing for
corporate reorganization and protection from their creditors. As a result of these corporate failures, high levels of
short-term foreign currency borrowings from foreign financial institutions and the consideration of non-market
oriented factors in making lending decisions, Korea s financial institutions experienced a sharp increase in
non-performing loans and a deterioration in their capital adequacy ratios. These developments led to a substantial
increase in the number of unemployed workers, reducing the purchasing power of consumers in Korea. These
developments also led international credit rating agencies to downgrade the credit ratings of Korea and various
companies and financial institutions in Korea to below investment grade, although Standard & Poor s, or S&P, and
Moody s raised the credit rating of Korea back to investment grade levels in early 1999. The current long-term foreign
currency rating of Korea by S&P is A- and the current foreign currency rating on bond obligations of Korea by
Moody s is A3. Prompted by heightened security concerns stemming from nuclear weapons program of Democratic
People s Republic of Korea, or North Korea, Moody s had changed the outlook on the long-term ratings of Korea from
positive to negative in February 2003 before changing it to stable in June 2004 as a series of six party talks involving
Korea, the United States, North Korea, China, Japan and Russia suggested a lessened tension over the nuclear
weapons program of North Korea.

Although the Korean economy began to experience a recovery in 1999, the pace of the recovery has since slowed
and has been volatile. The economic indicators in 2001, 2002, 2003 and 2004 have shown mixed signs of recovery
and uncertainty, and future recovery or growth of the economy is subject to many factors beyond our control. Events
related to terrorist attacks in the United States that took place on September 11, 2001, recent developments in the
Middle East, including the war in Iraq, higher oil prices, the general weakness of the global economy and the outbreak
of severe acute respiratory syndrome, or SARS, in Asia and other parts of the world, and natural disasters of large
scale such as the earthquakes and tsunami that devastated many parts of Southeast Asia and East Africa have
increased the uncertainty of world economic prospects in general and continue to have an adverse effect on the Korean
economy. Any future deterioration of the Korean economy would adversely affect our financial condition and results
of operations.

Developments that could hurt Korea s economy in the future include:

financial problems relating to Korean conglomerates, or chaebols, or their suppliers, and their potential adverse
impact on Korea s financial sector, including as a result of recent investigations relating to unlawful political
contributions by chaebols;

failure of restructuring of large troubled companies, including LG Card and other troubled credit card companies
and financial institutions;

adverse changes or volatility in foreign currency reserve levels, commodity prices (including oil prices),
exchange rates (including depreciation of the Dollar or Yen), interest rates and stock markets;

increased reliance on exports to service foreign currency debts, which could cause friction with Korea s trading
partners;

adverse developments in the economies of countries such as the United States, China and Japan to which Korea
exports, or in emerging market economies in Asia or elsewhere that could result in a loss of confidence in the
Korean economy;

the continued emergence of China, to the extent its benefits (such as increased exports to China) are outweighed

by its costs (such as competition in export markets or for foreign investment and the relocation of the
manufacturing base from Korea to China);
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unemployment and lower levels of income;

another widespread outbreak of severe acute respiratory syndrome, or SARS, or any similar contagion, in Asia

and other parts of the world;
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another occurrence of natural disasters of large scale such as the earthquakes and tsunami that hit many parts of
Southeast Asia and East Africa;

a decrease in tax revenues and a substantial increase in the Korean government s expenditures for unemployment
compensation and other social programs that, together, lead to an increased government budget deficit;

political uncertainty or increasing strife among or within political parties in Korea; and

a deterioration in economic or diplomatic relations between Korea and its trading partners or allies, including
such deterioration resulting from trade disputes or disagreements in foreign policy.
Any developments that could adversely affect Korea s economic recovery will likely also decrease demand for our
services and adversely affect our results of operations.
Depreciation of the value of the won against the dollar and other major foreign currencies may have a material
adverse effect on our results of operations and on the prices of our common stock and the ADSs.
Substantially all of our revenues are denominated in Won. Depreciation of the Won may materially affect our
results of operations because, among other things, it causes:
an increase in the amount of Won required by us to make interest and principal payments on our foreign
currency-denominated debt, which accounted for approximately 18.7% of our total consolidated long-term debt,
including current portion, as of December 31, 2004; and

an increase, in Won terms, of the costs of equipment that we purchase from overseas sources which we pay for in
Dollars or other foreign currencies.

Fluctuations in the exchange rate between the Won and the Dollar will affect the Dollar equivalent of the Won
price of the shares of our common stock on the KRX Stock Market. These fluctuations also will affect the amounts a
registered holder or beneficial owner of ADSs will receive from the ADR depositary in respect of:

dividends, which will be paid in Won to the ADR depositary and converted by the ADR depositary into Dollars;

the Dollar value of the proceeds that a holder will receive upon sale in Korea of the shares; and

the secondary market price of the ADSs.

For the past exchange rates since 2000, see Key Information Exchange Rate .

Increased tensions with North Korea could have an adverse effect on us and the prices of our common stock

and the ADSs.

Relations between Korea and North Korea have been tense over most of Korea s history. The level of tension
between Korea and North Korea has fluctuated and may increase or change abruptly as a result of current and future
events, including ongoing contacts at the highest levels of the governments of Korea and North Korea and increasing
hostility between North Korea and the United States. In December 2002, North Korea removed the seals and
surveillance equipment from its Yongbyon nuclear power plant and evicted inspectors from the United Nations
International Atomic Energy Agency, and has reportedly resumed activity at its Yongbyon power plant. In January
2003, North Korea announced its intention to withdraw from the Nuclear Non-Proliferation Treaty, demanding that
the United States sign a non-aggression pact as a condition to North Korea dismantling its nuclear program. In August
2003, representatives of Korea, the United States, North Korea, China, Japan and Russia held multilateral talks in an
effort to resolve issues relating to the nuclear weapons program of North Korea. While the talks concluded without
resolution, participants in the August meeting indicated that further negotiations may take place in the future and, in
February 2004, six party talks resumed in Beijing, China. Since the last six party talks in June 2004, however, the
talks involving the six countries aimed at dismantling the North Korea s nuclear programs have been stalled. In
February 2005, North Korea claimed that it had nuclear weapons and were pulling
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out of the six party talks. Any further increase in tensions, resulting for example from a break-down in contacts, test of
long-range nuclear missiles coupled with continuing nuclear programs by North Korea or an outbreak in military
hostilities, could hurt our business, results of operations and financial condition and could lead to a decline in the
market value of our common stock and the ADSs.

If SK Corporation causes us to breach the foreign ownership limitations on shares of our common stock, we

may experience a change of control.

There is currently a 49% limit on the aggregate foreign ownership of our issued shares. As of December 31, 2004,
SK Corporation owned 17,663,127 shares of our common stock, or approximately 21.47%, of our issued shares. As of
December 31, 2004, a foreign investment fund and its related parties collectively held a 14.85% stake in SK
Corporation. Under a newly adopted amendment to the Telecommunications Business Law, which became effective
on May 9, 2004, a Korean entity, such as SK Corporation, is deemed to be a foreign entity if its largest shareholder
(determined by aggregating the shareholdings of such shareholder and its related parties) is a foreigner and such
shareholder (together with the shareholdings of its related parties) holds 15% or more of the issued voting stock of the
Korean entity. Thus, effective from May 9, 2004, if the foreign investment fund and its related parties increase their
shareholdings in SK Corporation to 15% or more and if such foreign investment fund and its related parties
collectively constitute the largest shareholder of SK Corporation, SK Corporation will be considered a foreign
shareholder of SK Telecom, and its shareholding in SK Telecom would be included in the calculation of the aggregate
foreign shareholding of SK Telecom. If SK Corporation s shareholding in SK Telecom is included in the calculation of
the aggregate foreign shareholding of SK Telecom, then the aggregate foreign shareholding in SK Telecom based on
our foreign ownership level as of December 31, 2004 (which we believe was 48.33%), would reach 69.8%, exceeding
the 49% ceiling on foreign shareholding. We also could breach the foreign ownership limitations if the number of
shares of our common stock or ADSs owned by other foreign persons significantly increases.

If the aggregate foreign shareholding limit in SK Telecom is exceeded, the MIC may issue a corrective order to
SK Telecom, the breaching shareholder (including SK Corporation if the breach is caused by an increase in foreign
ownership of SK Corporation) and the foreign investment fund and its related parties who own in the aggregate 15%
or more of SK Corporation. Furthermore, if SK Corporation is considered a foreign shareholder, it may not exercise
its voting rights with respect to the shares held in excess of the 49% ceiling, which may result in a change in control of
us. In addition, the MIC may refuse to grant us licenses or permits necessary for entering into new
telecommunications businesses until the aggregate foreign shareholding of SK Telecom is reduced to below 49%. If a
corrective order is issued to us by the MIC arising from the violation of the foregoing foreign ownership limit, and we
do not comply within the prescribed period under such corrective order, the MIC may (1) suspend all or part of our
business, or (2) if the suspension of business is deemed to result in significant inconvenience to our customers or be
detrimental to the public interest, impose a one-time administrative penalty of up to 3% of our sales revenues. The
amendment to the Telecommunications Business Law in May 2004 also authorizes the MIC to assess monetary
penalties of up to 0.3% of the purchase price of the shares for each day the corrective order is not complied with, as
well as a prison term of up to one year and a penalty of Won 50 million. For a description of further actions that the
MIC could take, see Information on the Company Law and Regulation Foreign Ownership and Investment
Restrictions and Requirements .

If our convertible notes are converted by foreign holders and the conversion would cause a violation of the

Jforeign ownership restrictions of the Telecommunications Business Law, or in certain other circumstances, we

may have to sell common stock in order to settle the converting holders conversion rights in cash rather than

by issuing common stock to them, and these sales might adversely affect the market price of our common stock
or ADRs.

In May 2004, we sold US$329.5 million in zero coupon convertible notes due 2009. These convertible notes are
convertible by the holders into shares of our common stock at the rate of Won 235,625 per share. These notes are held
principally by foreign holders. If (1) the exercise by the holder of the conversion right would be prohibited by Korean
law or we reasonably conclude that the delivery of common stock upon conversion of these notes would result in a
violation of applicable Korean law or (2) we do not have a sufficient number of shares of
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our common stock to ratify the conversion right, then we will pay a converting holder a cash settlement payment. In
such situations, we intend to sell such number of treasury shares held in trust for us that corresponds to the number of
shares of common stock that would have been deliverable in the absence of the 49% foreign shareholding restrictions
imposed by the Telecommunications Law or other legal restrictions. The number of shares sold in these circumstances
might be substantial. We cannot assure you that such sales would not adversely affect the market prices of our
common stock or ADSs.

Sales of SK Telecom shares by companies in the SK Group, POSCO and/or other large shareholders may

adversely affect the prices of SK Telecom s common stock and the ADSs.

Sales of substantial amounts of shares of our common stock in the public market, or the perception that such sales
may occur, could adversely affect the prevailing market price of the shares of our common stock or the ADSs or our
ability to raise capital through an offering of our equity securities.

As of December 31, 2004, POSCO owned 4.98% of our issued common stock. POSCO has not agreed to any
restrictions on its ability to dispose of our shares. See Major Shareholders and Related Party Transactions Major
Shareholders . Companies in the SK Group, which collectively owned 24.03% of our issued common stock as of
December 31, 2004, may sell their shares of our common stock in order to comply with the Korean Fair Trade Act s
limits on the total investments that companies in a large business group, such as the SK Group, may hold in other
domestic companies. See Information on the Company Business Overview Law and Regulation Competition
Regulation . We can make no prediction as to the timing or amount of any sales of our common stock. We cannot
assure you that future sales of shares of our common stock, or the availability of shares of our common stock for
future sale, will not adversely affect the market prices of the shares of our common stock or ADSs prevailing from
time to time.

Korea s new legislation allowing class action suits related to securities transactions may expose us to

additional litigation risk.

A new law enacted on January 12, 2004 allows class action suits to be brought by shareholders of companies listed
on the KRX Stock Market (including us) for losses incurred in connection with purchases and sales of securities and
other securities transactions arising from (i) false or inaccurate statements provided in the registration statements,
prospectuses, business reports and audit reports; (ii) insider trading and (iii) market manipulation. This law became
effective starting from January 1, 2005 with respect to companies whose total assets are equal to or greater than
Won 2.0 trillion as of the end of the fiscal year immediately preceding January 1, 2005. However, in the event that
certain elements of a financial statement for the fiscal year ended before January 1, 2005, were not in compliance with
the then effective accounting standards, this law does not apply, if such non-compliance is cured or addressed in the
financial statements for the fiscal year ending on December 31, 2006, and such corrected information is submitted to
the Financial Supervisory Commission or the Korea Exchange Inc. (the KRX ) or made publicly available. This law
permits 50 or more shareholders who collectively hold 0.01% of the shares of a company to bring a class action suit
against, among others, the issuer and its directors and officers. It is uncertain how the courts will apply this law.
Litigation can be time-consuming and expensive to resolve, and can divert management time and attention from the
operation of a business. We are not aware of any basis under which such suit may be brought against us, nor are any
such suits pending or threatened. Any such litigation brought against us could have a material adverse effect on our
business, financial condition and results of operations.

If an investor surrenders his ADSs to withdraw the underlying shares, he may not be allowed to deposit the

shares again to obtain ADSs.

Under the deposit agreement, holders of shares of our common stock may deposit those shares with the ADR
depositary s custodian in Korea and obtain ADSs, and holders of ADSs may surrender ADSs to the ADR depositary
and receive shares of our common stock. However, under the terms of the deposit agreement, as amended, the
depositary bank is required to obtain our prior consent to any such deposit if, after giving effect to such deposit, the
total number of shares of our common stock on deposit exceeds a specified maximum, which was 22,514,442 shares
as of April 30, 2005, subject to adjustment under certain circumstances. In addition, the
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