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DISTRIBUTION AGREEMENT

between
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Siemens Ltd. Seoul

Building Technologies

10th Floor, Asia Tower Building

726, Yeoksam-dong, Gangnam-gu

Seoul 135-719, Republic of Korea

- hereinafter referred to as "Siemens" -

and

Partner's Name

Address

- hereinafter referred to as "Distributor" -

· Siemens and the Distributor hereinafter referred to individually as "Party" and collectively as "Parties" -
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Preamble

WHEREAS Siemens and the Distributor intend to cooperate in the Territory (defined below) in the marketing and sale of Contractual Products (defined below)

NOW THEREFORE, in consideration of the mutual covenants and agreements set forth below, Siemens, and the Distributor agree as follows:

1. Subject of the Agreement
1.1
Siemens hereby grants to the Distributor the non-exclusive right to sell Contractual Products in the Territory as defined below.

1.2
The Territory is the Republic of Korea.
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1.3
Contractual Products are the products, systems, solutions and services of Siemens as listed in Annex 1, including any of their respective follow-up products, systems, solutions and services, insofar as Siemens holds the sales rights to these products, systems, solutions and services in the Territory.

1.4
Notwithstanding the provisions of 5 and subject to revocation by Siemens at any time the Distributor shall be permitted to use the Partner Emblem according to Annex 2. The Distributor shall comply with the “Sales Partners Design Guideline” as furnished by Siemens and updated from time to time.

2. Sales Activities
2.1
The Distributor shall use its best efforts to promote and sell Contractual Products in the Territory. The Distributor shall maintain the organization necessary to provide adequate market coverage regarding Contractual Products. For this purpose, the Distributor shall, among other things:

2.1.1
maintain an adequate and efficient sales force properly trained in the sale of Contractual Products;

2.1.2
maintain a stock of Contractual Products appropriate to the expected business;

2.1.3
set up maintenance workshop facilities and showrooms according to the requirements of the business;

2.1.4
provide adequate technical service for regular maintenance and repair of Contractual Products in the Territory, regardless of when and how Contractual Products have been brought into the Territory, and maintain a stock of spare parts sufficient to satisfy customer demand; and

2.1.5
maintain adequate installation, erection and commissioning capabilities.

2.2
Siemens shall furnish the Distributor with product lists and other sales literature in appropriate quantity. Furthermore, Siemens shall assist the Distributor, upon request, to the extent feasible in producing special sales literature according to the terms of a separate agreement.

3. Transactions
3.1
Transactions concerning Contractual Products shall be performed by the Distributor in its own name and on its own account.
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3.2
Prices for Contractual Products purchased by the Distributor are quoted in regularly updated price lists of Siemens or in the offers made by Siemens in individual cases.

3.3
The Distributor is entitled to set its own resale prices and terms.

3.4
Unless otherwise provided for in this Agreement or in special conditions agreed upon for certain products, systems, solutions, services or special transactions, the delivery of Contractual Products by Siemens to the Distributor is subject to the conditions specified in Annex 3 in the version applicable at the time of transaction:

· "General Commercial Conditions of Supplies and Services."

3.5
The Distributor shall make payment to Siemens 'please input payment term discussed with partner (e.g. within the end of following month from the delivery)' Payment shall be deemed made on the day on which Siemens is unconditionally able to dispose of the paid amount at a bank chosen by Siemens.
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Siemens shall, at any time, be entitled to assign payment claims to third parties. The Distributor hereby agrees to any such future assignment.

4. Scope and Limitation of Distributor's Authority
4.1
This Agreement shall not bind Siemens in any way to accept any orders from customers. The Distributor shall not be entitled to enter into sales contracts with third parties on behalf of Siemens.

4.2
The Distributor shall not make any representations or warranties on behalf of Siemens nor act in a way which will incur any liabilities on behalf of Siemens.

4.3
The Distributor shall be deemed at all times to be an independent contractor. Nothing contained herein shall be deemed to create the relationship of employer and employee, partnership, joint venture, or principal and agent between the Distributor and Siemens. Therefore, the Distributor shall not be entitled to any commission.

5. Use of the Name Siemens and of the Trademark SIEMENS and of other Trademarks
5.1
No reference to names or trademarks registered in the name of Siemens shall be made on the Distributor's stationery, visiting cards, sales promotional or other written material without the prior written approval of Siemens.

5.2
Subject to revocation by Siemens at any time, the Distributor shall be permitted to use the trademark Siemens and those trademarks registered with respect to Contractual Products for advertising and promotional purposes, provided that the Distributor observes the applicable directives of Siemens Aktiengesellschaft, Berlin and Munich, and Siemens Schweiz AG, Building Technologies Division, International Headquarters, and uses only those trademark designs approved in writing in advance by Siemens.

5.3
Since Siemens Aktiengesellschaft, Berlin and Munich, is the owner of all rights concerning the trademark SIEMENS and Siemens Schweiz AG, Building Technologies Division, International Headquarters, is the owner of all trademarks regarding Contractual Products, the rights reserved by Siemens under Subsections 5.1 and 5.2 shall also be reserved in favor of Siemens Aktiengesellschaft, Berlin and Munich, and Siemens Schweiz AG, Building Technologies Division, International Headquarters.

5.4
Upon termination of this Agreement, the Distributor shall immediately cease to use in any manner whatsoever the name Siemens and with respect to Contractual Products the names and trademarks in which Siemens, Siemens Aktiengesellschaft, Berlin and Munich, or Siemens Schweiz AG, Building Technologies Division, International Headquarters, have any rights.
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6. Advertising
6.1
The Distributor shall advertise and promote the sale of Contractual Products in a manner intended to achieve optimum development of the business and in accordance with Siemens advertising directives. The Distributor shall obtain the written approval of Siemens prior to the implementation of any major advertising campaign.

6.2
Following agreement by the Parties, Siemens shall advise the Distributor concerning planning, organization and implementation of advertising for Contractual Products.

In addition, at the Distributor's cost, Siemens shall supply the Distributor with sufficient samples of advertising material and other requisite material needed for the Distributor's own production of advertising material.

6.3
Siemens shall furnish the Distributor advertising material related to Contractual Products according to the terms of a separate agreement.
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7. Reporting
The Distributor shall make regular reports in the manner and at the intervals requested by Siemens, but not less frequently than on a quarterly basis, concerning the business with Contractual Products, the market situation, economic situation and forecast, trade policies, business prospects, activities of competitors and other pertinent developments.

8. Training of Personnel
8.1      Siemens is prepared to train suitably qualified personnel of the Distributor. The number of such trainees and the kind, extent, location and duration of their training will be agreed upon beforehand.

8.2
Unless otherwise agreed upon, the Distributor shall bear the costs for the training, including travel and living expenses of the trainees.

9. Inquiries
The Distributor shall forward to Siemens any and all customer inquiries regarding territories or Siemens products, systems, solutions or services not covered by this agreement. The Distributor, however, shall not be entitled to claim compensation therefrom.

10. Non-Competition
10.1
The Distributor shall not, without the prior written consent of Siemens, copy or reproduce Contractual Products or parts thereof.

10.2
Without the prior written consent of Siemens, the Distributor shall not promote or sell Contractual Products outside the Territory.

10.3
The provisions of the non-compete obligation shall become effective upon signature of the Agreement and shall remain in force for the entire term of the Agreement, but no longer than five years. In case that the term of the Agreement exceeds five years, both Parties agree that no later than six (6) months before the expiration of the five years, they will enter into negotiations over an extension of the non-compete obligation for another five years.

10.4
If this Agreement is terminated by Siemens for cause pursuant to the provisions in Subsection 17.2, the provisions of Section 10 shall remain in force for a period of one year subsequent to the termination of this Agreement.
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11. Third Party Claims
11.1
The Distributor shall inform Siemens immediately in the event a third party, directly or indirectly, raises a claim against Siemens. The Distributor shall not acknowledge such claims by third parties. The Distributor shall assist Siemens in defending such claims, including but not limited to claims arising in a lawsuit, and shall act only according to the written instructions of Siemens. Siemens shall reimburse the Distributor for actual reasonable expenses incurred in such defense.

11.2
If a third party based on an alleged infringement of its industrial property rights or copyrights by Contractual Products furnished by Siemens and used in conformity with the Agreement, asserts legitimate claims against the Distributor, Siemens shall be liable to the Distributor in accordance with the relevant provisions of the conditions referred to in Subsection 3.4 of this Agreement.

11.3
In the event that issues arise beyond those mentioned in Subsection 11.2, Siemens and the Distributor shall negotiate in good faith to reach an amicable settlement agreement, considering their mutual interests.
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12. Inventions and Intellectual Property Rights
12.1
The Distributor shall keep close contact with Siemens concerning all questions of intellectual property rights, including but not limited to, patent rights, copyrights, utility models, trademarks, trade names, know-how and any other similar rights or intangible assets recognized under any laws or international conventions (hereinafter referred to as “Intellectual Property Rights”).

12.2
The Distributor shall promptly inform Siemens if the Distributor or any of its employees, either by development, invention or acquisition, is able to dispose of Intellectual Property Rights concerning Contractual Products. The Distributor shall first offer Siemens comprehensive rights to use the relevant Intellectual Property Rights at reasonable terms and conditions.

13. Product Safety
The Distributor shall cooperate with Siemens in order to ensure any measures regarding product safety such as information of any safety issues (product surveillance), implementation of product safety instructions released by Siemens and implementation of "product safety follow - up actions" requested by Siemens.

14. Confidentiality
Except as necessary for the performance of this Agreement, the Distributor shall not disclose to third parties any confidential information, including but not limited to technical or marketing information (e.g. drawings, internal interfaces, software) which it may receive from Siemens, and shall also prevent any confidential information from being disclosed to or used by unauthorized persons or parties. Where such information is permitted to be passed on to customers, the Distributor shall ensure that the customer will be bound by a substantially similar obligation.

The terms of this provision shall survive the termination of this Agreement.

15. Assignability
The Distributor shall neither assign, transfer nor delegate any rights arising from this Agreement to third parties without the prior written consent of Siemens.
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16. Limitation of Liability
16.1
With respect to the Contractual Products, Siemens shall be liable only in accordance with the general terms and conditions specified in Subsection 3.4. Siemens shall have no further liability under this Agreement, regardless of the legal cause of action or damage asserted. This also applies to indirect, special or consequential damages, including, but not limited to, loss of profit, loss of revenue or loss of goodwill.

16.2
The limitation of liability as per Subsection 16.1 is not applicable where liability is legally mandatory.

17. Term and Termination
17.1
This Agreement shall become effective upon execution by the Parties and shall remain in force for an indefinite period of time. Either Party may terminate this Agreement or its applicability with respect to Contractual Products as listed in Annex 1, or individual Contractual Products without cause by giving the other Party six (6) months prior written notice. Such termination shall become effective on the last day of the sixth month.
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17.2
Notwithstanding the provisions of Subsection 17.1, either Party may terminate this Agreement with immediate effect for cause.

For cause shall exist, for example, if:

17.2.1
there exists a Force Majeure event or another circumstance beyond a Party's reasonable control which hinders a Party's performance under this Agreement for more than six (6) months;

17.2.2
the Distributor infringes the provisions of Section 10 or 22;

17.2.3
the other Party voluntarily files a petition in bankruptcy or a petition in bankruptcy is involuntarily filed against the other Party (which petition is not discharged within thirty (30) days after filing);

17.2.4
the Distributor's legal or ownership status or management substantially changes in such a way that Siemens’ adherence to this Agreement cannot reasonably be expected;

17.2.5
a Party is in serious arrears with respect to its payment commitments or otherwise materially breaches this Agreement so that the other Party's adherence to this Agreement cannot reasonably be expected; or

17.2.6
Siemens decides to discontinue the sale of all or individual Contractual Products.

17.3
Furthermore, Siemens may terminate this Agreement prematurely in the event:

17.3.1
the Distributor acquires, directly or indirectly, an interest in a company competing with Siemens or otherwise enters into contracts with such company giving the Distributor a dominant influence over such company; or

17.3.2
a company competing with Siemens acquires, directly or indirectly, an interest in the Distributor.

The Distributor agrees to inform Siemens immediately by registered letter of the identity of the company competing with Siemens in which the Distributor has acquired an interest or which has acquired an interest in the Distributor, and when such interest has been acquired. Siemens shall then decide whether it will continue its relationship with the Distributor. Siemens shall notify the Distributor of its decision to terminate the Agreement within a period of ninety (90) days after receipt of the letter from the Distributor. The termination shall be effective as of its notification to the Distributor.
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17.4
If the Distributor intends to act as agent or distributor of electric and electronic products of a third party, other than those which compete with Contractual Products, it shall immediately inform Siemens thereof. In such case, Siemens reserves the right to execute the provisions of Subsection 17.3.

17.5
Any notice of termination shall be given in writing.

17.6
The Distributor shall ensure that all sub-agreements entered into by it shall be canceled simultaneous to the termination of this Agreement.

18. Actions upon Termination
Immediately upon termination of the Agreement, the Distributor shall make available to Siemens the names and addresses of all its customers having ordered Contractual Products and shall return to Siemens all business records and any copies thereof including but not limited to, technical data and drawings, price lists, advertising material which have been made available to it by Siemens. Notwithstanding the foregoing, if the Distributor’s retention of business records remains necessary for the execution of orders already received or binding offers submitted prior to, and outstanding as of, the termination of the Agreement, the Distributor shall return such business records to Siemens immediately upon the performance of said order or conclusion of said offer.

19. Notices
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All notices under the terms of this Agreement shall be in writing and shall be delivered to the following addresses:

	to the Distributor:
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Partner's Name.
	
	
	/ CEO / Representative

	
	
	
	
	Job Title:President
	
	
	

	
	
	
	
	
	
	Name of Representative
	
	

	
	
	
	
	Telephone:
	
	
	Address:
	
	
	

	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	
	
	
	
	Facsimile:
	
	
	
	
	
	

	
	to SIEMENS:
	E-mail:
	
	
	
	
	

	
	
	Siemens Ltd. Seoul

	
	
	
	
	Attn:  Sander Herden

	
	
	
	
	I BT Division Head

	
	
	
	
	Address:

	
	
	
	
	10th Floor, Asia Tower Building

	
	
	
	
	726, Yeoksam-dong, Gangnam-gu

	
	
	
	
	Seoul 135-719 Republic of Korea

	
	
	
	
	Telephone: (02) 3450-7401

	
	
	
	
	Facsimile: (02) 3450-7499

	
	
	
	
	E-mail: sander.herden@siemens.com

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	


20. Applicable Law
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The contractual relationship between the Parties shall be governed by the provisions of this Agreement and its Annexes and all other agreements regarding its performance, and otherwise in accordance with the substantive law in force in the Republic of Korea without regard to its conflicts of law provisions. The application of the United Nations Convention on Contracts for the International Sale of Goods of April 11, 1980 shall be excluded.

21. Dispute Settlement
21.1
If any dispute arises in connection with this Agreement, the responsible representatives of the Parties shall attempt, in fair dealing and in good faith, to settle such dispute. Each Party can request from the other Party that on both sides a senior representative becomes involved in the negotiations. Each Party is at any time entitled to terminate the settlement negotiations and to have recourse to an Alternative Dispute Resolution (ADR) proceeding set forth in Subsection 21.2 below through written notification to the other Party.
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21.2
If the Parties are not able to reach an amicable settlement pursuant to Subsection 21.1, they shall try to agree on an appropriate ADR proceeding (for example mediation, conciliation, expert determination, dispute board, adjudication). If they do not reach agreement on the appropriate ADR proceeding within fourteen (14) days after failure of the settlement negotiations or if the dispute is not settled through an ADR proceeding within a period of two (2) months after initiation of the ADR proceeding each Party may initiate an arbitration proceeding pursuant to Subsection 21.3 below.

21.3
Any dispute, controversy or claim arising out of or in relation to this contract, including the validity, invalidity, breach or termination thereof, shall be settled by arbitration in accordance with the rules of the International Chamber of Commerce, Paris (“Rules”) in force on the date when the Notice of Arbitration is submitted in accordance with these Rules. The number of arbitrators shall be three. The seat of the arbitration shall be in Seoul, Republic of Korea. The procedual law of the Republic of Korea shall apply where the Rules are silent. The arbitral proceedings shall be conducted in English.

22. Compliance with Laws and Regulations
22.1
The Distributor represents and warrants that it will comply with all applicable anti-corruption, antitrust, anti-money laundering or other criminal laws, rules or regulations in respect of the activities contemplated by this Agreement. The Distributor represents and warrants that no benefit has been or shall be, directly or indirectly, promised, offered or given to a Government Official for the Government Official himself or herself or another person or entity, in order to influence official action or secure an improper advantage in relation to the business of Siemens. The term “Government Official” shall include any officer, director or employee of a government at any level or of a government-controlled entity or of a public international organization, or of a non-governmental institution whose employees are treated because of that status or otherwise as officials under laws applicable to the parties to this Agreement, or any person acting in an official capacity for or on behalf of any of the foregoing, or any political party or official thereof, or candidate for political office. For purposes of this Agreement, the term “government-controlled entity” includes, but is not limited to, any entity, whether organized under public or private law, in which one or more governmental entities has a sufficient interest to give it control. Any entity that is at least 50% owned by, or is controlled-in-fact by, any government or governmental entity qualifies.

22.2
The Distributor hereby represents and warrants that it and all of its directors, officers, and employees who will perform services under this Agreement are familiar with the rules, restrictions and principles referenced in Section 22.1 and agrees to take appropriate steps to ensure compliance therewith by any such persons in respect of the activities contemplated by this Agreement.

23. Compliance with Export Control Regulations
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The Parties undertake to comply with all applicable export control regulations of the national authorities and the authorities in the Republic of Korea, in Switzerland, in the Federal Republic of Germany, in the European Union and in the United States of America. Upon request by Siemens, the Distributor shall provide Siemens with all information pertaining to the end customer, destination and intended use of the Contractual Products, as well as any existing export control restrictions regarding Contractual Products to enable Siemens to conduct export control checks.

The Distributor shall in particular check and guarantee that

· Contractual Products are not intended for use in connection with armaments, nuclear technology or weapons;

· no companies and persons on the US Denied Persons List (DPL) are supplied with goods, software or technology subject to the U.S. Export Administration Regulations (EAR);

· no companies and persons on the U.S. Entity List or U.S. Specially Designated Nationals List are supplied with goods, software or technology subject to the U.S. EAR without having obtained the relevant license;

· no companies and persons on the Specially Designated Terrorists List, the Foreign Terrorist Organizations List, the Specially Designated Global Terrorists List or on the Sanctions Lists of the European Union are supplied.
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Siemens may not perform deliveries, orders and any other obligations under this Agreement if that performance is hindered by the applicable export control and customs regulations of the national authorities or the authorities of the Republic of Korea, Switzerland, the Federal Republic of Germany, the European Union or the United States of America.

24. Audit Rights
In the event that Siemens has reasonable grounds to believe (on the basis of credible information, including, but not limited to, third-party statements that Siemens believes to be reliable or well-sourced press reports) that there has been a material breach of the representations and warranties contained in Section 22 hereof, Siemens, or a third party acting on Siemens’ behalf, shall have the right to audit the books and records of the Distributor pertaining to the Distributor’s performance of services under this Agreement. The Distributor agrees to fully cooperate in any such audit.

25. Disclosure of Existence and Terms of this Agreement
The Distributor agrees that Siemens may, at any time and for any reason, disclose the existence and terms of this Agreement, including the Distributor’s identity under this Agreement, to any person Siemens determines has a legitimate need for that information, including any government or government agency.

26. Written Form
No modification to, amendment of, or waiver of any provision of this Agreement shall be binding, unless made in writing and duly signed by duly authorized representatives of the Parties. Any waiver of this requirement for the written form shall likewise be in writing. For avoidance of doubt, electronic communication shall not qualify as written notice or document.

27. Severability
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If provisions of this Agreement are, or should become entirely or partially invalid or unenforceable, this shall not affect the validity or enforceability of the remaining provisions. The foregoing shall also apply if the Agreement contains any regulatory gap. Instead of the invalid or unenforceable provision, or in order to close the gap, a ruling shall be used, which, in so far as it is legally permissible, as closely as possible reflects the intentions of the Parties concluding the Agreement or, considering the meaning and purpose of the Agreement, the potential intentions of the Parties had they considered the point at the time of concluding the Agreement.

28. Annexes
The following Annexes to this Agreement form an integral part of this Agreement:

Annex 1Contractual Products

Annex 2Partner Emblem and Design Guideline
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Annex 3
General Commercial Conditions of Supplies and Services

Annex 4
Price List

Annex 5
Business Target

In the event of conflicts between the provisions of the Annexes and those in the body of this Agreement, the provisions in the body of the Agreement shall take precedence over those in the Annexes unless the Annex expressly provides otherwise.

Seoul, Date of Signing (e.g. January, 01, 2020)

Siemens Ltd. Seoul
Partner's Name

	ChewKong Lum
	Sander Herden
	/ YoungKeun Ahn
	
	
	

	
	
	
	Name of President / Representative

	Senior Executive Vice President &
	I BT Division
	/ act. I BT Division
	/ CEO
	
	

	CFO
	Technical
	Commercial
	
	
	

	
	
	
	President / Representative / CEO
	


Annex 1
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to the Distribution Agreement, dated Date of Signing (e.g. January, 01, 2020)

between

Siemens Ltd. Seoul

and

Partner's Name (in legal form)

Contractual Products referred to in Subsection 1.3 are limited to:
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The products, systems and services of the Siemens Divisions and Cross Sector Businesses:

-
Industry Building Technologies
(I BT)

limited to:

- BAS/SES

Product Groups ( Contractual )

-CCMS (H/W)

-CCMS (S/W)

-DDC

-SENSOR

-Controller

-Actuator

-Valve
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Annex 2

to the Distribution Agreement, dated Date of Signing (e.g. January, 01, 2020)

between

Siemens Ltd. Seoul

and

Partner's Name

The Partner Emblem referred to in Subsection 1.4 is
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Annex 4

to the Distribution Agreement, dated Date of Signing (e.g. January, 01, 2020)

between

Siemens Ltd. Seoul

and

Partner's Name

The Distributor shall purchase the products according to the Price as below;
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	No.
	Product Group
	
	FY 10/11

	
	
	
	
	
	
	

	1
	
	Product Group (e.g. BAU Products /
	
	average XX% (discount rate) x list price

	
	
	
	CPS Products)
	
	
	

	
	
	
	
	
	
	


List Price shall be stable in principle. During the validity of this Amendment Agreement, Siemens reserves the right to reasonably adjust the distributor prices for its products. Price adjustment shall be notified to the Distributor in writing at least 6 (six) weeks prior to effectiveness.

The prices and the actual business development shall be reviewed quarterly.

The price above is DDP price, including freight charges and taxes for delivering to designated place, where the Distributor is located.
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Annex 5

to the Distribution Agreement, dated Date of Signing (e.g. January, 01, 2020)

between

Siemens Ltd. Seoul

and

Partner's Name

Distributor hereby agrees the yearly target purchase amount from Siemens is Target Sales Amount (excl. VAT). The purchase amount shall be counted according to the payment Siemens has got actually for purchased products. If Distributor’s yearly purchase amount is less than the yearly target purchase amount, Siemens is entitled to change the discount rate in its reasonable discretion and a new discount rate will be apply with immediate effect.
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The annual turnover target is detailed as per the table below and will be revised annually with the re-negotiation of Amendment agreement.

	
	
	
	
	
	
	
	
	FY 10/11
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	

	No.
	
	
	Product Group
	
	Order Intake
	
	Sales

	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	Target Amount
	
	
	

	
	1
	
	
	
	Product Group
	
	
	
	
	Target Amount
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