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Master Agreement
between

PHILIPP PLEIN Intemnational AG
Via Pietro Capelli 18
6HK) Lugano
Switzerland
(hereinafter referred 10 as ,,PP Int, AG*)

and

RUIYIINTERNATIONAL TRADING (SHANGHAT) CO.. LTD
Register Add: Suite 633, Bld. B, No.155 Fute West 1st Road. Shanghai Free Trade
Zone, Shanghai, PRC

{hereinafier referred 1o as “Ruivi Int./ Authorized Dealer ™)

relating 1o the

aperation of “ Philipp Plein ** Monobrand-Stores in China

’

\ "/
)



Preamble:

PP Int. AG has established a Lifestyle product line (furniture, fixteres and
fittings. luggage, outer clothing and home textiles. etc.) under the
protected trademark namie “PHILIPP PLEIN". WIPO registration no. 794
860 dated December 13, 2002. A high-class product line is involved with
regard 1o the relevant form and selection of materials ("PP-Design
Products™) and is not limited 1o the group of goods which is currently
being sold. PP Int. AG also makes every effort (o maintsin the
corresponding quality and price level which also has to be taken into
account in selling and distribution activities.

The PP design products are presented at regular intervals under the
protected "PHILIPP PLEIN™ designation and also for the PP desion
products with a symbol-related use of the current and correspondingly
protecied fabels for the PP design products. PP Int. AG shall, however,
reserve the right to amend the aforesaid company and product destgnation
lettering and logos as and when required in the relevant circumstances.

In the spirit of a uniform presentation of the Company and the brand
names of PP’s design products. monograms and labels of PP Int. AG are
used for identification purposes in Authorized dealer's business
operations, namely in accordance with the specification of PP Int. AG in
each individual case.

The contracting parties are also in agreement that a umiform appearance
Vis-d-vis customers is absolutely essential and that the provisions of the
present Agreement and the whole PP’s rules of operational procedures
have to be strictly observed. The contracting parties shall operate in
trustworthy collaboration with the joint objective of operating an active
sales and distribution policy for PP's Designer Products and building up a
successtul sales and distribution business.

The parties alrcady have a business relationship but intend to intensify the
colluboration and agreed on a business plan for the opening of at feast 7
“Philipp Plein ** Monobrand stores in specified cities and locations. The
business plan is attached as annex 1.

To standardize the regulations for the collaboration the parties agreed to
set up a master agreement for the rights and obligations that should be
amended by annexes for the individual stores.

Therefore the parties agree on the following:

v



]l

1.1

Authorization of the dealer

Exclusivity

PP Int. AG hereby grants 1o Authorized dealer the exclusive right 10
operate a ** Philipp Plein ** Monobrand store in the cities listed in the
business plan, annex 1. The License includes the right to sell
products of the line * Philipp Plein” but does not include any license
for the sale of products of sub- or second fines such as but not
limited to * Plein Sport”, License products such as but not limited 10
jewellery, perfume, cosmetics underwear. swimwear, watches and
sunglasses us well as furniture, shoes and kids fashion are excluded
from the exclusivity. In addition, Authorized dealer is forbidden 10
sell any * Philipp Plein™ producis throu gh the Internet.

To avoid any doubts the parties expressly agree that the right for
cities listed in annex | includes only the right to operate Monobrand
stores and not any wholesale activities such as but not limited to the
deliveries from PPl to department/ multibrand stores and/or duty-
free- sales "The parties expressly agree that all duty-free sales are
excluded from the exclusivity and e-commerce is excluded from the
right to operate a * Philipp Plein” Monobrand store, too. PPl AG
reserves the right to enter into contracts of any kind ( for distribution
of the Articles in the above-mentioned stores and in duty-free shops)
with partners other than the Authorized dealer.

The aforesaid right 1o operate 3 “Monobrand store” and the
exclusivity only applies as long as Authorized dealer achieves the
minimum sales objective with PP Int. AG in accordance with
Section 2 and if the opening for the relevant store is realized Jatest
upon the agreed on date according to the business plan, see annex
1. Otherwise, PP Int. AG shall then have the right to sell PP Design
Products through alternative sales channels in the cities listed in
annex 1,

Furthermore the Authorized dealer shall pay a penalty of
200.000.00 € ( two hundred thousand Furos) in case providing that
not provisional OTB has been placed for a store opening plan as
listed in annex I within the agreed on time frame and the delay is
based on breach of Authorized Dealers” obligations.




1.2

1.3

/.4

L3

Transferability

The transfer of the present authorization for operating a
“Monobrand Store™ with PP Design Products must be pronounced
at least 6 months upfront 1o the transfer and is only permitted with
the written consent of PP Int. AG. PP Int. AG is at liberty to refuse

such consent without stating the relevant reasons.

Sub-authorizations

Without the prior written consent of PP Int. AG. Authorized dealer
is not entitled to issue any sub-authorizations relating to the rights
or parts thereof granted to it under the terms of the present
Agreement, PP Int. AG shall be at liberty to refuse any such
consent without stating the reason for its decision.

Defence of intellectnal, industrial and similar property rights

The contracting parties shall inform each other regarding all and
any infringements of authorizations industrial property rights in
connection with the sales of the PP designer products in the cities
listed in annex 1, with this particularly applying if any imitations
of PP Designer Products. Authorized dealer shali be obliged and
hereby confirms that only the products bearing the “Phitipp Plein”
brand name are exhibited, offered and sold in the Monobrand store
that are bought directly by PP Int. AG. Authorized dealer shall
undertake neither to infringe the “Philipp Plein” trademark itself,
e.g. by selling imitation product, nor to allow third parties to
mfringe the aforesaid trademark, nor to assist third parties in any
such infringement in any manner whatsoever. If Authorized dealer
infringes one of the obligations assumed by it under the terms of
the present contract, it shall be liable 1o a contract penalty to be
established by PP Int.AG at its reasonable discretion - in the event
ot a dispute by the competent court for each and every culpable
violation or offence but with & minimum of € 100.000.00 and
waiving any continuation of offence.

Liability exclusion

The Parties hereby expressly agree that PP Int. AG shall, under no
circumstances, be liuble to Authorized dealer. its employees or all
any anothier third parties for whatever legal cause, as a result of. or
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in connection with, the operation of the Monobrand store in the
cities hsted in annex | unless wilful or gross negligence is
involved on the part of PP Int.AG and also in the event of wilful or
neghgent breach of duties are involved on the part of the
representatives or vicarious agents of PP Int.AG are involved. It is
the exclusive responsibility of Authorized dealer to conclude the
necessary insurances and/or to take any other precautionary
measures in the event of a damage occurrence.

Authorization fee / royalty
Budger

For equipping and fitting-out the *Monobrand Store™ in the cities
listed in annex 1 the parties will agree on a budget for the relevamt

slore,

The parties agree that the season Autumn/ Winter includes pre and
main collection as well as the season Spring/ Summer includes pre
and main collection,

The minimum budget includes only the initial order of the PP
design products ( additional orders are nol included). For the
avoidance of doubi the parties expressly agree that the goods
purchased on the budget for the Monobrand store can only be
exposed und sold in the relevant Monobrandstore and not in any
other possible location operated by the Authorized dealer such as
but not limited to multibrand stores. For the avoidance of doubts
the parties agree that goods can be circulated in between the
Monobrand stores operated by the Authorized Dealer as long as the
relevant budgets for the Monobrand stores are respected at the
orders for the individual stores.

Additionally ordered goods are to be paid by Authorized dealer to
PP Int. AG within 10 days after reception of the notice that they
goods are ready for shipping. . If the minimum sales orders are not
achieved, the difference is 1o be paid by Authorized dealer 10 PP
Int. AG 50 that the above guaranteed sales totals are at all events
paid by Authorized dealer to PP Int. AG.

Authorized dealer shall bear the transport, customs duty costs, ete.
The delivery of the goods will be ex works Munich { warehouse
TG GmbH in Schwaig ), Incoterms 2010,
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All goods shall remain in the property of PP Int.AG until fully paid
by Authorized Dealer. All proprietary rights stay reserved for PP{
AG until the complete payment of the due and open amounts.

The orders have to be placed according 1o the PP Int.AG order
guidelines. The parties expressly agree that the Authorized Dealer
wili place an order for each order season. The dow npayment has
to be made in time, see 3.6. , otherwise the delivery of the ordered
items cannot be done in time.

The orders will be placed by the Authorized dealer after inspection
of the current collection in one of PP INT.AGs showrooms. The
Authorized dealer is aware that orders can only be placed directly
at PP INT.AGs headquarter in Lugano, Switzerland. Orders have
10 be placed in the PP INT.AG s headquarter by submission of the
signed order form via registered mail, Fax and/or email.

Payment Terms and Conditions and Acecountiing Obligations

Settlement of the rovalty on sales- cancelled-

Default interesr

Default interest equivalent to 8 % above the EURIBOR shall be
charged with effect from the due date without a reminder being
due by PP Int. AG.

Documentation obligations

Authorized dealer shall be obliged to keep comprehensive
accounting records in accordance with customary international
standards on the sale of PP design products by the “Moncbrand
Store” in the cities listed in annex 1 and shall document and
declare the sales with PP Int. AG

In addition, the sales and turnover figures and inventory holdings
have to be reported to PP Int. AG within § working days afier the
end of each month. The Authorized dealer shall report daily to PP
Int. AG per email addressed to plein@Philipp-plein.com,
Fontuna@philipp-plein.com, retail @philipp-plein.com,
barton @philipp-plein.com, flora tatn @ philipp-plein.com,.
alan st @philipp-plein.com, b.chenung @philipp-plein.com  the
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sales turnover and all other kpi's ( key performance indicators) as
requested by PPE AG per day. The Authorized Dealer shall use for
all reports only the forms provided by PP} AG.

F'wice a year the Authorized Dealer shall do a stocktaking in the
Monobrand store that can be attended by un employee of PP
Int.AG at PP Int. AG’s choice. Authorized Dealer shall send the
written report of the stocktaking to PP Int.AG.,

PP Int. AG shall be entitled to have the accuracy of the accounting
records examined by an auditor of its choice. The costs of the audit
verification shall be borne by PP Int. AG but, in the event of
essential inaccuracies, such as wrong inventory, turnover dates,
ete. the aforesaid costs shall be assumed by Authorized dealer.

Cash system

Authorized dealer shall install only a cash system in the relevant
store which is compatible with the goods management system used
by PP Int.AG. Only a cash system sefected and approved by PP
Int. AG shall be installed. If the cash system is installed PP Int. AG
will bear the costs for the hardware, software, instaliation. whereas
Authorized Dealer will pay for maintenance and update of the cash
systen,

PP Int.AG shall be granted access 10 the system of Authorized
dealer by means of the use of the online version of PPIs cash
System { c.g. online version Retaif Pro ) (o viewing and
optimizing sales procedures. Authorized dealer will bear the costs
for the hardware, software, installation. maintenance and upditte of
the cash interface as shown in annex 2.

Authorized Dealer shall put in best effort to install and maintain an
IT- connection in the relevant store that meets the requests of an
adequate transmission of the data (business conpection ).

Payment of goods to be purchased
PP Inl.AG hereby grants Authorized dealer the following payment
terms and conditions for the initial order per season of goods to be

purchased by the Monobrand store:

10 % down-payment on the net amount of the ordered goods with
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4.1.2

the date of the initial order, rest before shipment with T / T
telegraphic transfer or letter of credit from an accepted prime
Chinese Bank approved by one of PP1 s banks to be handed out to

PP within 10 days after reception of order confirmation,

All costs related to the payment of the goods such as but not
limited to bank fees for whatever reason shall be burne by
Authorized dealer.

In any case the payment for the last ordered collection within the

term, see 8.1, has 1o be paid fully in advance before delivery to the
Authorized Dealer as well as all other Open amounts.

Equipping and Operating the “Monobrand Store”
General

Authorized dealer is obliged to open and operate the stores in the

cities listed in annex 1 exclusively for the distribution and sale of

PP design products. Authorized dealer shall bear the costs for the
sales business in addition 10 al] ancillary costs and running costs,
together with all personnel costs. Authorized deafer shall rent the
sales business for at least 3 ( three ) years. The Authorized Dealer
shall present the lease contract for the sales location to PP Int. AG
and in any case inform PP Int.AG about the term of the lease
contract for the relevant store,

In case of the renewal of the lease agreement PP Int. AG will
evaluate the condition of the relevant store and will decide about
the measures that should be taken by and on costs of the
Authorized Dealer such as but not limited 1o touch- up, renovation
or implication of 4 new store coneept.

The sales locations shall be equipped in line with the instructions
issued by PP Int. AG with regard to the use of trade-names, logos,
advertising clauses, photographs, etc.. and shall be fitted the
aforesaid in line with the design requirements of PP Int, AG,
namely with the aim of projecting the hrand image of PP Int. AG
and its design products in the most favourable manner.
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4.1.3

The Authorized dealer shail buy all POS materials such as but not
limited 10 invoice forms, adhesive labels efc. and product packing
materials such as but not limited 10 bags. bands, packing paper, t-
shirt bags. suit bags, elc. exclusively at PP Int.AG on basis of PP
INT.AG’s reasonable cos price. The cost price will be invoiced by
PP INT.AG 10 the Authorized dealer. The Authorized dealer is
aware that the materials might be changed/ adjusted by PP1 AG
within the terms of this agreement. The Authorized dealer has to
bear the costs for transportation including customs. Authorized
Dealer is free to propose to PPl AG a local manufacturer/suppiier
for the POS materials. PPI AG will evaluate the proposal and in
case the proposal is acceptable will order the POS materials
locally. In any case the POS material has to be bought from
Authorized Dealer at PPI AG on PP's reasonable cost price.

All items for fitting and equipping of the relevant store ( visual
merchandise ) such as but not limited to mannequins, hangers,
visual displays for shoes, bags and sunglasses and/or watches must
be bought by Authorized dealer at PP Int.AG and delivered en
costs of Authorized Dealer. Authorized Dealer is free to propose to
PPl AG a local manufacturer/supplier for the visual merchandise
materials. PPT AG will evaluate the proposal and in case the
proposal is acceptable will order the visual merchandise materials
locally. In any case the POS material has to be bought from
Authorized Dealer at PPI AG on PP1's reasonable cost price.

The relevant sales business operated by Authorized dealer for PP
design products “Monobrand Store™) must be open at least six
days a week during normal opening hours. In addition, the
“Monobrand Store™ must be located in a place approved by PP
Int. AG whereby the equipping and opening of the Monobrand
Store is dependent on the written approval of the location by PP
Int. AG. The approval must be given noi only for the location jiself
such as but not Himited o the Mall, business tower, street but also
for the exact store location such as but not limited W fioor and
refatl unit.

Authorized dealer shall undertake 1o sell PP design products
exclusively on the basis of the prices given by PP Int.AG to the
Authorized dealer. The selling price will be recommended by PP
Int.AG and shall be followed by Authorized Dealer. Any selling-
off or special sales of any kind (in the sense of a lower-price sale)
shall only be permitted after the PP Int. AG guidelines and
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4.2

schedule. The Authorized dealer is aware that the written
permission is necessary in any case before any sales measures and
in any case of non-ohservance the enforcement of damages by PP
Int. AG shall remain expressly reserved. Store descriptions,
advertising banners and other publications are forbidden with the

exception of the invitation to regular customers.

The Authorized Dealer is aware that in general any Kind of
discount is not allowed. Nevertheless the Authorized Dealer is free
to provide PPI AG with a list/calendar of local seasonal sales for
the sales the Authorized Dealer wants to participate. PPl AG will
cvaluate the List/ calendar and inform Authorized Dealer ahout the
approval/rejection for the requested local seasonal sales. In any
case the sales only might take place in accordance with the PPI AG
retail guidelines. Same regulations apply for family sales, special
sales in malls and/ or use of VIP cards.

Authorized dealer shall sell and expose only the newest collection
in the Monobrand stores as well as carry over items ( PP Classics).
The parties expressly agree that Authorized Dealer will sell ali
product categories of the ** Philipp Plein” goods including side/
flicense products such as but not limited 1o watches and sunglasses
but not other lines such as but not limited 10 * Plein Sport™.

To make sure that the ** Philipp Plein™ brand image is represented
correctly in the relevant Monobrand store the parties agreed that
the Authorised Dealer will use its best effort to ensure that the
merchandising guidelines set by PP AG in regards to category of
products, must - buying, gender allocation. percentage of luxury
and image products, etc, are respected. Furthermore, the parties
agreed to discuss at the beginning of each buying campaign, the
proper merchandising strategy to follow for each individual
tocation. If the parties do not agree on the strategy PPI AG has the
right to define at least 10 % of the order ( master order ).

Emplovees

The Authorized dealer shall empioy at least one person per store in
managing position who can read and speak English.

Employees in the “Monobrand Store™ are to be regularty trained
and instructed by Authorized dealer as sales personnel and, if
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appropriate by employees of PP Int. AG at the cost of Authorized
dealer,

In addition. all employees shall only wear the so-called sales
uniform of PP Int. AG (men: in a black suit with a black tie / and
women in a black costume) during business hours in the sales
store, whereby the aforesaid “dress-code™ is specified by PP Int.
AG. The uniforms shall be bought by Authorized dealer at PP
Int.AG and delivered on costs of Authorized Dealer. whereas for
two ( 2 ) uniforms per employee  per year the Authorized Dealer
will receive @ credit of 50 % from PPl AG on the price for the
uniforms.,

In addition to its employees who work in the Monobrand Store,
Authorized dealer shall undertake to participate periodically in
product training course held at the Head Office of PP Int.AG or
any other location PP Int. AG selected by PP IntAG ( e.g. the
showroom, a PP InlAG owned store, etc. ). The relevant date shall
be notified by PP Int. AG at least four weeks in advance. Travelling
costs and expenses, etc., are to be borne by Authorized dealer.

Before the opening of the relevant Monobrand store the Authorized
Dealer employees shall be trained by staff of PP] a1 least | week on
the cashier system, basic of the visuals, sales policy of PPL etc. PPl
will select and name the location for the training 1o the Authorized
dealer. Authorized Dealer shall bear the travelling costs, expenses,
ete..

Optical condition of the sales stores

The relevant “Monobrand Store™ operated by Authorized dealer is
to be designed and fitted on the basis of the relevant concepts of
PP Int. AG and is to be maintained on the same quality level by
Authorized dealer during the whole Tease term, The Jayout of the
shopping area and the hanging and presentation of poods shall be
specified by PP Int.AG and may be varied in line with the current
scason,

The internal and external appearance of the relevant Monobrand
Store is to be generally agreed with PP Int, AG

Authorized dealer will send a monthly report to PP Int. AG about
the structural and optical situation of the relevant store. Damages.
renovations, etc. shall be reported as well monthly to PP Int. AG.



4.4

ro

A relocation of the relevamt sales store or a change in its
presentation area or its genera) display and presentation which may
change the overall impression made shall in all cases require the

prior written consent of PP Int. AG.

The layout and materials, together with the general design and
fayout of the relevant “Monobrand Store™ shall be specified by an
architect approved by PP Int.AG office and is to be implemented
and maintained by Authorized dealer in accordance with a
corresponding offer of PP Int. AG. The aforesaid implementation is
mainly carried out by the Authorized dealer but is accompanied
and serviced by PP Int. AG. Only builders/ constructors selected
and approved by PP Int. AG shall work on spot for the
implementation.  Within  the meaning of an  economic
implementation as far as possible, any work and materials are. after
approval by PP Int. AG, to be commissioned and purchused by
Authorized dealer directly on the spot. In the aforesaid process, the
quality standard is to be maintained and the use of lower quality
materials is to be excluded. Authorized dealer shall also
commission all firms required for the aforesaid implementation and
shall also settle with them directly. The furniture will be invoiced
from PP Int.AG 1o the Authorized Dealer.

The Authorized dealer bears the costs for all the works including
the so-called ** whitebox™ and  the materials whereas PP InLAG
will bear the costs for architect approved by PP Int. AG. Authorized
dealer will engage a local architect on Authorized dealer's own
costs to take care of the project on spot including the building
supervision as well as Authorized dealer will be responsible to
achieve all needed permits by local authorities, lessor. etc,
Authorized dealer will bear all costs for these. too. For the
avordance of doubt the parties expressly agree that the architect
approved by PP Int. AG shall be in charge of the planning and
design and will not do any building supervision an spot.

Project offer with a prior cost estimate Jor relevant store

PP Int. AG shall submit a detailed project offer to Authorized
dealer with regard to the Corporate Identity and the fixtures and
equipment in the relevant sale boutique. The aforesaid project offer
shall be supplemented by Authorized dealer with a detailed
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preliminary cost estimate by PP Int. AG after submission of the
relevant documents concerning the business location, e.g. fioor
plans aind sectional drawings.

The project offer with a cost estimate shall be confirmed in w riting.

Fitting and equipping the “Monobrand Stores™

The “Monobrand Stores™ operated by Authorized dealer shall be
fitted and equipped in accordance with the relevant specifications
by PP Int. AG, whereby all fitting and equipment costs shall be for
the account of Authorized dealer.

In respect of the aforesaid, PP Int. AG shall submit 2 special offer
to Authorized dealer prior to the opening of the relevant store with
regard to the initial fittings and equipment for the relevant
“Moncbrand Store” for the sale of PP-Design Products, whereby
the especial PP- Design items such as Logos, doorhandles,
swarovski-skulls. etc. included in the aforesaid offer ( “Design of
the Sale Store™) shall remain the property of PP Tnt. AG and onl y
the usufructuary rights shall pass to Authorized dealer. with the
aforesaid lapsing in full after the termination of the contract,
however. Upon the termination of the contract, Authorized dealer
shall return the especial PP- Design items to PP Int. AG within 4
weeks at its own cost in accordance with the latter’s instructions.

The offer submitted to Authorized dealer by PP Int. AG together
with the architect approved by PP Int. AG for equipping and fitting
the relevant “Monobrand Store” shall apply in accordance with the
information made in the present offer by Authorized dealer to PP
Int. AG. Any additional work or services which are not connected
with the details made by Authorized dealer to PP Int. AG in the
present offer which are not connected with the site management
and which were not included in the offer of PP Int. AG regarding
the fitting and equipping of the sale store shull be charged by
Authorized dealer separately based on the relevant expense with an
hourly rate of Euro 100,00 for employees of PP Int. AG.

PP Int. AG shall charge the aforesaid supplementary work and
Services separately.

The architect approved by PP Int AG shall service all * Philipp
Plein * Monobrand Stores and shall be responsible for the whole

concept implementation,
13



4.6

In the prefiminary project cost estimate. the costs for the relevant
fittings and equipment togeiher with the Corporate Design and the
compensation for the project ser icing by the architect approved by
PP Int.AG shall be listed and detailed separately. All work and
measures accompanying the construction process which are carried
out by PP-Design shail be charged at a flat daily rate of EUR
1.300,00 or a half-daily rate of EUR 650 X0, whereby a working
day up to four working hours is charged at the half-daily rate. In
the case of services provided by the architect approved by PP
InLAG on the spot in the relevant store . all expenses shall be
assumed by Authorized dealer. Finally, any cost-related excesses in
comparison with the preliminary cost estimate are to be agreed by
the Parties at an early stage.

The architect approved by PP Int.AG shall retain the copyright in
respect of the documents prepared for the projects. Authorized
dealer shali not, in particular, be entitled to process or amend the
planning, nor to assign its rights to any third party or 1o have the
aforesaid rights represented by third parties. Upon completion of
the Monobrand Stores, Authorized dealer shall not be entitled to
effect changes, nor to convert or redesi gn the building. individual
rooms or the shop business and any ancillary facilities without the
express agreement of PP Int AG and the architect approved by PP
Int. AG. Authorized dealer shall require the prior written consent of
PP INT.AG and the architect approved by PP Int.AG for any
publication of the documents and pians, etc.

Opening of the “Monobrand Stores ™

The openings of the “Monobrand stores” for the sile of PP design
producis shail be arranged by a local professional advertising/PR
agency and are to be specifically agreed by PP Int. AG with regard
o the invitation, promotion. advertising, public relations, opening
party, after-party, catering and finally also a fashion show and
generally as far as the concept and planning of the opening is
concerned. The opening must be agreed by PP Int. AG in writing at
least 4 weeks in advance and will be supervised by the PP Int AG
marketing team. The opening date of the relevant store shall be latest
according to the agreed on opening date according to the business
plan , annex . To avoid any doubts the parties agree that in any case
the relevant opening can only take place if PPI confirmed in writing.
Authorized dealer shall not be entitfled to open the relevant

14




4.7

4.8

Monobrand store until Authorized dealer has offered final inspection
of the work done to PP Int.AG and PP Int. AG has approved of the
works done by Authorized dealer. PP Int.AG shall be obliged to
give its approval, if' the interior has been constructed exactly
according 1o the plans provided by PP Int.AG 10 Authorized dealer
and is free of defects. Authorized dealer shall bear the costs
including travel expenses ( flights over four hours in business class) .
heotel and accommodation for the supervision of local works for 1
week before the opening by an architect approved by PP Int.AG or a
qualified person named by PP Int. AG,

If the works cannot be approved because of defects or any other
important reasons the Authorized dealer shall bear the costs
including travel expenses ( flights over four hours in business class)
hotel and accommodation by an architect approved by PP Int. AG or
a qualified person named by PP Int.AG for the second Visit on spot
for final acceptance of work andfor any further costs related due to
the delay.

All windows, doors and other open spaces shall be covered with a
white plastic foil until the relevant store is opened. PP Int. AG will
determine the print on the covering foil. If the construction area is
secured with a hoarding, separating wall or other separation a
covering foil / covering shall be installed. PP Int.AG will
determine the print on the covering foil / covering.

PP INT.AG will provide to the Authorized dealer & Murano-
Chandelier and a Philipp Plein™ skull exclusively for the use of
equipping the relevant Monobrand store. Authorized dealer shalt
bear the costs for transportation and customs, Authorized dealer
should insure these items against any damage such as but not
timited to fire. water and vandalism and will in any case pay to PPl
AG for the loss and/or damage of the items and will in any case
pay 1o PP Int.AG for the loss and/or damage of the items a total of
150.000,00 € { one hundred fifty thousand Euros). PP INT.AG wili
assist Authorized dealer if requested by Authorized dealer to insure
the items at an Intemnational Insurance Company. Upon the
termination of the lease, Authorized dealer shall return the skull
and the chandelier 1o PP Int. AG within 4 weeks al its own cost in
accordance with the latter's instructions.

The surveillance cameras in the sales area i the relevant store
must be connected o the video suiveiliance server at PP Int. AG,
Authorized dealer will inform the employees about this and will

5
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4.10.

ask them for their conseni. Authorized dealer shall bear the sole
and unrestricted liability regardless of the legal cause and there
shall be no recourse claim against PP Int.AG for whatever iegal
reason. Authorized Dealer shall ensure that an IT- connection is
instatled and maintained on Authorized Dealer's costs that enables
a interference- free transmission of the data ( business IT-
connection ).

Authorized dealer will install on Authorized dealer's cosis a
footfall-counter in the relevant store that has to be connected to the
PP InLAG's IT- system. PP INT.AG will purchase the footfall-
counter on Authorized dealer’s costs. The data will be transferred
to PP Int.AG directly via the IT- connection. If it is not possible
because of technical and/ or legal reasons that the data are provided
via an IT- connection to PP Int. AG the Authorized dealer will
inform the PP Int. AG daily by email about the footfall at
Fontana@philipp-plein.com and retail @philipp-plein.com.

visual merchandise and store windows decorations

4.10.1  Authorized dealer shall follow the peneral  visual
merchandise { VM ) standards set up by PP IntAG. The
Authorized Deater will be provided with a handbook for the VM
standards by PP Int. AG. The Authorized Dealer is aware that the
standards may vary and be adjusted from time to time by PP
Int. AG and therefore the presentation in the store has to be changed
and adjusted accordingly. '

Only the official VM props, tool and decoration approved by PP
Int.AG shall be used by Authorized Dealer for the store interior.
windows and / or facades. If Authorized Dealer wants to use any
other VM material the written approval has to be requested at PP
Int. AG and only if PP Int. AG approved the use in writing the VM
material can be used after the reception of the approval. The VM
materials that are not longer used by Authorized Dealer shall be
destroyed and disposed properly. No VM material can be used
outside the Monobrand store in whatsoever way and any exception
must be approved in writing by PP Int. AG belore.

4.10.2 The decoration of the store windows must follow the
instructions of the PP Int AG. The decoration and the writing shall
be agreed by PP Int.AG in writing. The store window decoration
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with permanent store-window lighting is to be carried out as
specified by PP Int. AG and correspondingly updated at regular
intervals

The items specified by PP Int.AG for the placement in the store
window such as but not limited to dresses, suits and b: ags ( key
pieces of the collection ) shall be bought in any case by Authorized
dealer. The items must not be sold as long as the placement has to
stay in the window on PP Int.AG' s guidelines.

The Authorized dealer will be provided by PP Int. AG with cost
free special store windows decorations ( seasonal decoration ).
Authorized Dealer shall bear the costs for transportation including
customs for the seasonal decoration.

4.10.3  Authorized dealer has to follow the VM monthly
guidelines given by PP Imt.AG for the in-store and window
displays. The changes have to be done within the timelines stated
in the VM monthly guidelines.

Authorized Dealer will send after each change and latest 2 days
after the timelines stated in the guidelines photos of the actual
status of the relevant store and store windows to PP IntAG via
email 0 visugl @philipp-plein.com. I PP Int.AG should ask the
Authorized Dealer adjusiments the Authorized Dealer shall apply
the requested adjustments immediately.

Support by PP Int, AG
General

PP Int. AG shall together with its employees and also together with
the architect approved by PP Int. AG assist Authorized dealer in all
matters relating to the operation of the “Monobrand Stores™ as far
as the aforesaid assistance is possible. In addition, Authorized
dealer shall mmuit at regular intervals with PP Int. AG especially
with regard to the upcmng and the relevant facilities. installations
and equipment, ete. and also the maintenance and operation of the
“Monobrand Stores”, The aforesaid shall also particularly apply
with regard o promotion, advertising and marketing. Finally, PP
Int. AG shall extensively brief Authorized dealer and all its
employees on the spot prior (o the opening of the relevant
“Monobrand Store”.
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PP IntAG Int. AG shall. in particular, arrange the following
Nllf?p“ﬂ measures:

- General sales promolting advertising measures which may

only be carried out after prior consultation with PP inl AG.

PP Ini. AG and Authorized dealer - listed as the official
agent of PP Int. AG - shall undertake to transmit the
relevant data in the event of enquiries from the sales region.

- Al the commencement of cach season, deliveries of PP
design products to Authorized dealer shall be given
preferential treattment as  far as delivery times are
concerned, not least also on account of the fact that PP Int.
AG has a major interest in the quickest possible delivery
periods. The delivery periods shall nor mally be between 8 -
16 weeks, whereby Authorized dealer is o be unmudiaielv
informed in the event of any deliveries difficulties with PP
products,

- PP Int. AG shall undertake 1o make the necessary sales
. documentation available to Authorized dealer such as price
lists and all other current sales documents such us
catalogues, DVDs or advertising films. PP Int.AG intends
1o make supplementary orders possible via the Internet in a

B2B store.

- PP Int. AG hereby undertakes to make the current inventory
lists available to Authorized dealer in order to receive and
ensure a betier overall view of the inventory position as
well,

- PP Int.AG shall supply Authorized dealer with consulting
service in retail support.

- PP Int.AG shall supply Authorized dealer with consulting
service in visnal marketing.

- PP Int. AG also intends to support and assist Authorized
dealer in connection with the operation of the Monobrand
Store i general with regard 10 sale and sale promotion
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measures on the strength of comresponding  preliminary
declarations and agreements.

Compensation of support measures provided by PP Int. AG

Support measures by employees shall basically be assumed by PP
Int. AG provided they do not exceed the customary extent or are
to be regarded as exceptional support measures 1o be assessed by
PP Int. AG and notified to Authorized dealer.

Authorized dealer shall, however, be responsible as follows for all
travelling and other expenses of the relevant emplovees of PP Int.
AG in connection with support procedures provided by PP Int.
AG when the Authorized dealer asked for the support:

- for employees of PP Int. AG economy class flights and
accommodation in upper-class hotels (4-star) shall be
reserved and seitled by Authorized dealer

Public Relations / Advertising / Marketing
Ceeneral

All advertising measures and all promotion and public relation
measures are, on the one hand, 1o be agreed before the opening of
the refevant “Monobrand Store™ and, on the other. in all respects
during the whole operational period with PP Int. AG. Authorized
dealer  shall  thereby  undertake to cary  oul  no
advertising/marketing measures and Public Relations appearances
which have not been agreed with PP Int. AG including but not
limited to any actions in social media of any Kind, whereby
Authorized dealer shall bear the sole and unrestricted lability
regardless of the legal cause and there shall be no recourse claim
against PP Int. AG for whatever legal reason. All advertising /
marketing / public relation activities shall mainly be directed to
ensuring the level of awareness of the brand name and the PP
design products.
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Advertising and marketing budget

The costs for all advertising and marketing measures and public
relations events concerning the Monobrand stores will be paid by
the Anthorized dealer. Authorized dealer shall inform PP Int AG
about the marketing budget per and the marketing measures per
season at feast 3 ( three ) months before the next season starts.
Al advertising and marketing measures relating 1o the operation
of the “Monobrand Stores™ must be discussed by Authorized
dealer with PP Int, AG during the whole contract period and may
only be executed by Authorized dealer after prior writlen
confirmution has been received from PP Int. AG,

The budget for advertising and marketing should be at least 3% of
the purchase order value per year.

In case of Grand Openings the Authorized Dealer will inform PPl
AG accordingly. PPl AG will decide case-by-case if any and in
case the decision is taken in favour of the Authorized Dealer how
much contribution will be given 10 Authorized Dealer whereas
in any case the contribution will be given as credit on invoices for
ordered goods for the relevant store.

Competition Ban
Summary of the competition ban

Authorized dealer shail, during the term of the present
Agreement, undertake 1o support or maintain no sales locations or
other distribution channels of any kind which serve the purpose of
selling any products which compete with PP Design products,
The parties agree that * competing products™ in the sense of the
stipulated competition ban are products of the following brands :
Alexander Mc. Queen, Dolce & Gabbana, Givenchy, DSquared,
MCM, Saint Laurent, Chrome Hearts. Roberto Cavalh, Just
Cavalli, Versus, Versace, Versace Collection, Laboutin and

Gucci. % Aﬁé
Authorized dealer shall then be forbidden to promote  the 2 D

production of products in any other way which compete with the
PP-design products or to sell PP-design products in any way ./\\

through the Internet or any alternative sales channel except the
20 [
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following brands :

Alexander Mc. Queen, Dolce & Gabbana, Givenchy, DSquared,
MCM, Saint Laurent, Chrome Hearts, Roberto Cavali. Just
Cavalli. Versus, Versace, Versace Collection, Laboutin  and
Gueel Authorized dealer shall in particular be forbidden 1o be
involved with the production and sale of products competing with
PP-design products except the brands listed before.  Should
Authorized Dealer wish to sell further brands PP Int. AG must be
informed in writing and give the approval in writing. The
approval shall not be withheld by PP Int. AG without any good
reason,

After due consultation with PP Int, AG and with its specific
consent, Authorized dealer shall be permitted to open and operate
additional sales stores for other brand products with the express
consent of PP Int. AG. Authorized dealer shall, however, be
obliged to openly and comprehensively inform PP Int. AG in
order to obtain its consent.

Authorized dealer is. in particular, forbidden to offer. promote,
sell or in any other way present products other than PP design
products regardless of their type in the sales store of the
Monobrand stores in. The express prior written consent of PP
Int. AG must be obtained for the aforesaid purpose.

Ne sale 1o commercial third parties, through the Internet and/ or
in Qutlet without approval and/or use of advertising material
and photographs

Authorized dealer shall be forbidden to sell PP desi gn products 0
commercial retailers and/or 1o offer, sell or otherwise present the
aforesaid through the Internet and/or in Outletstore/s in any way.

With written appioval from PPI AG the Authorized Dealer shall
be allowed to operate Outlets with goods additional to the stock
from the Monobrands. Authorized Dealer shall only scdl in the
Outlets the collections of the stock from the Monobrands older
than 2 ( two ) collections to the actual collection ( e.g. actal
season 5SS 2116, Qutlet 8S 2015),

Additional 1o the stock from the Monobrands the Anthorized
dealer shall have a binding buying budget for the Outlets of min.
100.000,00 € ( one hundred thousand Eurc) per year per Oulet
store for goods of collections older than 5 ¢ five) collections to the
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8.1

8.2

actual collection, except for the Outlet in Hangzhou. The price for
the additionally goods for the Outlet stores wiil be on 55 %
discount of the regular buying price for Authorized Dealer.
Authorized Dealer shall have the possibility to order directly on
the PPI AG s B2B online stock/store,

In particular. Authorized dealer is forbidden to operate its own
homepage by using the brand name “Philipp Plein”, PP or any
other supplements drawing attention to the Philipp Plein
trademark. Authorized dealer is also forbidden 1o use brochures
or any other advenising material, e.g. phowgraphs from
newsletters, etc., without the specific written consent of PP
Int. AG. Authorized dealer is aware that that there are third party
exclusive rights for the Internet sule of PP design products and for
the use of advertising material/photographs. Authorized dealer
shali be liable to pay compensation in the event of a breach of the
aforesard rights.

Liquidated damages

For ecach individual case of non-compliance with the above-
mentioned competition ban provisions, Authorized dealer shall
undertake to pay liquidated damages of EUR  300.000.00.
Payment of the aforesaid liquidated damages shall not exempt
compliance with the competition ban and the enforcement of
additional damages by PP Int. AG shall remain expressly
reserved.

Contract Period and Termination

General

The present Master Agreement shall come into force when si gned
and ends after a fixed contractual term of 7 ( seven) years. The
present Agreement shall thereafier be not renewable,

The parties will- if suitable- discuss the conclusion of a new

Master agreement latest 6 months before the expiration of the 7
{ seven) - vears- term.

Terminarion without notice /
Deviating from the aforesaid Section 8.1, the present Agreement /ﬂ
22 ( / /4



may be terminated by means of a termination without notice
issued by registered letter

a) il one of the Parties breaches a major obligation under the
present. Agreement and/or  annexes and if the aforesaid
breach is not rectified within 30 days with cffect from the
date of the written wamning notice by the other contracting
party;

b)  if one of the Parties is insolvent or if bankruptcy. probate
proceedings or similar proceedings are opened

<)

If the economic or legal control of one of the Parties is
transmitted to a third party { change of controf) and the
counterparty was not informed n writing at least | ( one)
month before the change. Tn any case the counterparty shall
have the right to terminate the Agreement with a notice
period of 1 month after the information about the change of
control and does not have to agree on the change

The right to terminate the contract without netice also applies in
ait cases in which there is good cause to do so. Good cause is
particalarly said to exist if

the business activities of Authorized dealer are terminated

- refusal, revocation or withdrawal of any necessary
approvals or authorizations to operate 2 Monobrand store
insofar as the aforesaid business operations are temporarily
or permanently not commenced or cannot be continved

- bankruptcy or insolvency by one of the contractin g parties

- non-rectification of a writ of attachment on the assets of ane
of the contracting parties within one week

- commencement of insolvency or probate proceedings on the
assets of a contracting party or a rejection of the opening of
bankruptcy proceedings on account of a lack of assets

- sentencing of the Authorized dealer on account of a
property or financial offence

- infringement of the competition ban by Authorized dealer
or fts vicarious agents
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8.3

- infringemient of secrecy obligations by Authorized dealer
or s vicarious agents

tengthy and for Authorized dealer unreasonably
burdensome delivery difficulties or inubility 1o supply by

PP Int. AG.

PP Int. AG shall also be entitled to terminate the contract in
writing if the agreed minimum sales in general are not achieved.
PP int. AG shall furthermore be entitled to cancel  the
authorization/license for the operation of a specific store if the
agreed budgets for the specific store relevant are not achieved.

Master agreement termination and operating Monobrand stores

After the termination of the Master Agreement, Authorized dealer
shall be entitled 10 sell PP-design products produced or traded by
PP Int. AG in the operating Monobrand stores unti! the end of the
actual term of the lease contract for the relevant store untii the end
of the actual term of the lease contract for the relevant siere,
Authorized Dealer shall not be entitled 10 renew or prolong the

lease agreement for the relevant store 7 months before the end of

the term of the Master agreement.

If the Master agreement is terminated but lease contracts for
operating stores are still ongoing PPI shall have the right to 1ake
over operating stores after PPI's choice ( buyback). In case PPl
decides to take over a store buyback) the Authorized Dealer shall
receive 4 compensation as follows:

Capex amount yet 1o be depreciated (if any) and inventory
evaluated at 20% of the value, for seasons older than 2 ( two ) vs
current one, and 30% of the value for the last 2 { two ) seasons.

HPFLAG does not exercise the right of taking over ( buyback) the
Authorized dealer shall have the right to operate the store until the
lease ends but without any exclusive rights,

PPL AG is free to negotiate. collaborate and/or contract with any
third party ufter the termination of the Master agreement,

After the contract termination, Authorized dealer shall then not be
entitled 10 use the name. trademark and any other protecied

24
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9.1

trademark desigrations and ali specified features of the PP design
products and the reievant services, All and any documents made
available to Authorized dealer in connection with the present
Agreement, including copies and duplicates  produced by
Authorized dealer, shall be immediately returned to PP Int. AG
The same shall apply for all furbishing and equipment and all items
owned by PP Int. AG which are likewise to be immediately
returned upon the first request of PP Int. AG. Authorized dealer
shall also remove all signs, murkings and any other trademark
designations from the sales store which refer in any way to the
business activity of PP Int. AG in general and its PP-Design
products in particular. Authorized dealer shall undertake to effect a
complete reversal of the store business upon the termination of the
contract.

If the sales store is closed during the contract term or if the contract
is not extended, PP Int. AG shall have a pre-emption right over
Authorized dealer 10 take over and continue to manage the sales
store. The Authorized dealer has to prove that the lessor of the
Monobrand store agrees that PP Int.AG enters in the rental
contract. The proof is a necessary term that this agreement comes
mn force.

After the present Agreement js signed, Authorized dealer must,
within six months, open a sales store in conesponding to the
project proposal submitted by PP Int. AG. In the event of delay, PP
Int. AG may declare an immediate rescission of the contract.

A pledge right of Authorized dealer to any asset items of PP Int,
AG or the architect approved by PP Int. AG is expressly excluded.

Miscellaneous Provisions

Al and any amendments or supplements 1 the present
Agreement shall require the written consent of both partics.
Reference is to be expressly made 1o the present Agreement.

If a provision of the present Agreement is null and void for any
reason, the Parties shall agree a ruling which comes closest 1o the
aim and objective of the present Agreement. The same shall apply
if it transpires that there is a contract gap.
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The present Agreement reflects the totality of the agreement

between the Parties with regard to the subiect miatter of the
o

present Agreement and replaces all previous written or verbal

rulings in the aforesaid respect.

If & party refrains from implementing a contractual right in a
specific case, this cannot be construed as a general waiver of such
rights.

Neither Party is entitled o assign any rights under the present
Agreement fo third parties unless such a transfer would be
specifically admissible on the basis of the present Agreement.

For each breach of contractual obligations under the present
Agreement the Parties hereby agree the payment of a contract
penalty of € 100,000.00 for each infringement act to the exclusion
of the plex of a continuation of offence. The enforcement of
additional damage compensation claims remains reserved.

Secrecy

Authorized dealer and its employees and vicarious agents shall
maintain full and complete secrecy with regard to the contents of
the present Agreement, the whole licensing and franchising
procedural rules and other documents enclosed with the present
Agreement. The same shall apply with regard to any business and
operating secrets of PP int. AG and its PP-design products.

The aforesaid secrecy obligation shall also apply in 1ull for the
period afier the termination of business and the contractual
relationship with PP Int. AG.

Applicable Law

The faws of the Federal Republic of Germany shall be exclusively
applicable to the present Agreement to the exclusion of a conflict
of laws,

Legal Venue

In the event of any differences of opinion regarding the present
Agreement, the Parties shall first of afi ry 10 agree an amicable
solution,
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If an amicable agreement is not possible, all and any disputes,
ditferences of opinion or claims arising from or in connection
with the present Agreement. including its validity, invalidity,
infringement or dissolution, shall be decided by a court in
Nuremberg. Germany. Nuremberg, Germany is agreed as the
legal venue to the exclusion of the conflicting rules and
regulations.

Place and Date

i

hil &ﬂ% mtAG RUIVI INTERNATIONAL
‘ TRADING (SHANGHAI) CO..
: LTD



PERIOD : Septembaer 2018 / Feb 2019

CITIES

TIAN.JIN
XIAN

ZHENGZHOU
TAIYUAN

CHENGDU
HANGZHOL
WUXI
CHONGQING
BELING
CHONGQING
SHANGHAY
HANGZHOU
NANNING
WUHAN

MAN NG
SHANGHAI
BEIJING

CPENING DATE

before June 2016 Oct 2016~Feb.2017 Aug.2017~0¢t.2017  Dec.2017-Feh.2018

KALLS

2015 Aug.2018~0ct2018  Oct.2018~Feb.2019
FW17 5§18 FW18 8519
FRIENDSHIP open
WANGFUJING open
DAVID PLAZA apen

WANGFUNNG

IFS
BALIAN OUTLET VILLAGE
GRAND ORIENT
STARLIGHT 68

TAIKOOLI

SASSEUR QUTLET
TAIKOOL|

Hangzhou Tower

Tha MixC
INTERNATIONAL PLAZA
DEN PLAZA

IFC /P66

SKP or WANGFUJING

4shops - 2 shops

TOTAL 4 g




CITIES | SHOPS

FULL PRICE

TANJIN
XIAN
ZHENGZHOU
TAIYUAN

CHENGDU
WX
CHONGOING
BEUING
SHANGHAI
NAMANG
HANGZHOU
WUHAN
NANNING
SHANGHAL
BEINING

OUTLETS
HANGZHOU
CHONGQING

KUMMING
NANJING

TOTAL

FRIENDSHIP

WANGFUJING
DAVID PLAZA
WANGHUING

IFs
GRAND ORIENT
STARLIGHT 88
TAIKCOL

TAIKOOLI

DEJi PLAZA
HANGZHOU TOWERS
INTERNATIONAL PLAZA
The MixC

IFC/PB6

WANGFUJNG OR 3Kp

BALIAN OUTLET VILLAGE
SASSEUR QUTLET
SASSEUR

SASSEUR

ACTUAL

ORDERS
2016 2017 2018 2019 2017
OPEN 1 705717
QPEN 1 718,826
OPEN 1 540,908
OFEN 1 546,885

OPEN 1 653,175
OPEN 1 558,150
OPEM 1 558,256
OPEN 1 989,709
o 1 364 456
TBO 1
mo 1 190,884
TBO
TBO 1 -
TBO 1
T8O %
5,827.944
OPEN 1 ,
OPEN 1 100,600
T8O 1 100,000
80 1 100,000
10 4 R 2 19 6,127 944
13

MiINIMUMS

2018

700.000
650,000
850,000
650,000

650,000
506,000
550,000
700.000
700,000
350,000
700,000
300,000
500,600

7,600,000

100,000
100,000
100.000

PRE FW18 OPEN

PRE FW18 OPEN

MINIMUMS

2019

740,000
850.000
650,600
650,040

850,000
500,000
550,000
700,000
700,000
650,000
740,000
600.600 TBC
500,000
700,000 TBC
700,000 TBC

8,600,000

100,000
100,000
100.000



Hi Hou,

no hardware needed. The web solution is a “intarnet link” that can be cpen from every pe or taptop ronnected to internet,

This is the total price for the solution: 1885 + 210 = 2095 euro.

PHILIPP PLEIN PROJECT BUDGET
DGET Proposal Date
INTERNATIONAL AG bt
FAR sShog ir
[ at > ’ t -
e [ 4 ¥ "DE 1
item Toial Total Euro
One time {"PPM@UON sOftware ficense £ 445,00 44550
couts
Techrcal and functional Consultancy € 1.44000 1.440,00
1.385,00)
Ttam Total -
IAppication swoftware mastenance € 90,00 90,00 //
Recurring
t
BN Iougport service € 120,00 120,00
210,00
Thanks

Alice Tandetti
Retail Operation Supervisor

PHILIPP PLEIN Group
FLEIN SPOUT

atandetti@philipp-plein.com

Via Pietrn Capelli 18 / 6900 lugano /+41-71 414 57 81
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