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All orders for goods are subject to the following Terms and Conditions

Interpretation 

In these Conditions the following expressions shall carry the following meaning in so far as the context shall admit: 

"BUYER" means the person who places an Order for Goods, as identified on the signature front-sheet to the Umbrella Agreement. 

"CONDITIONS" means the terms and conditions set out in this document, as amended from time to time. 

"CONTRACT" means the contract between the Buyer and Seller for the purchase and sale of the Goods incorporating these Conditions. 

"FORCE MAJEURE EVENT' means an event or circumstance beyond a party's reasonable control. 

"GOODS" means the goods (or any part of them) which the Seller is to supply in accordance with the Contract. 

"INCOTERMS" means the international commercial terms, governed and published by the International Chamber of Commerce in 2010. 

"ORDER" means the Buyer's order for the Goods as set out in the Buyer's purchase order or in the Buyer's written approval of the Seller's quotation, as the 
case may be. 

"SELLER" means J Rosenthal and Son Limited (a company registered in England under company number 2415151 ). 

"SPECIFICATION" means the specification for the Goods, if any, which shall where relevant be the Seller's standard specification unless the Seller agrees to 
produce the Goods in compliance with an alternative or modified specification set out in or referred to in the Order (in which case that specification shall apply only 
to the Goods to which it is stated to apply). 

Any reference in the Conditions to a statute or statutory provision is a reference to such statute or provision as amended or re-enacted. 

A reference to writing or written includes faxes and e-mails. 

Any reference to a masculine provision shall be deemed to include reference to a female or neuter provision or vice versa and any reference to a singular 
provision shall be deemed to include reference to the plural and vice versa. 

Basis of the Sale 

The Seller shall sell and the Buyer shall purchase the Goods in accordance with the Contract, which shall be governed by these Conditions to the exclusion of 
any and all other terms and the Buyer hereby agrees that the provisions of paragraph 1 of the front sheet to the Umbrella Agreement shall apply to the Contract. 
No variation to the Conditions shall be binding unless agreed in writing between the authorised representative of the Buyer and a director of the Seller. 

An Order is an offer to purchase Goods. The Contract shall only come into effect and shall only becoming binding on the Seller when the Order is accepted by 
the Seller. Any quotation given by the Seller does not constitute an offer and may be revoked by the Seller. In any event, a quotation shall only remain valid for a 
period of 30 days from its date of issue and is subject to clause 4.2. 

The Buyer is responsible for ensuring that the terms of the Order are complete and accurate. 

Once entered into, the Contract may only be terminated by the Buyer with the agreement in writing of the Seller and on terms that the Buyer shall indemnify the 
Seller in full against all loss (including loss of profit), costs (including the cost of all labour and materials used), damages, charges and expenses incurred by the 
Seller as a result of such termination. 

The Goods 

Any samples, drawings or advertising produced by the Seller and any descriptions or illustrations contained in the Seller's catalogues or brochures are produced 
for the sole purpose of giving an approximate idea of the Goods referred to in them. They shall not form part of the Contract nor have any contractual force. 

The quantity of Goods shall be set out in the Order. 

The Buyer shall indemnify the Seller against all liabilities and losses (including damages awarded and legal and other costs and expenses) suffered or incurred 
by the Seller in connection with any actual or alleged infringement of a third party's intellectual property arising out of or in connection with the Seller's use or 
compliance with any Specification supplied by the Buyer or the Seller's compliance with any other direction given by the Buyer in respect of the Goods. This 
clause shall survive termination of the Contract. 

The Seller reserves the right to amend any Specification if required to comply with applicable statutory or regulatory requirements. 

The design and any Specification of all Goods shall be and shall remain the intellectual property of the Seller (or its third party licensor (as appropriate)). 

All Goods sold in retail packaging may be resold by the Buyer only in the packaging supplied by the Seller and in no case may any trade mark other than those 
applied by the Seller be marked on or applied in relation to the Goods without the Seller's express written consent. Subject only to clause 3.7, no right or licence 
is granted under the Contract to the Buyer except the limited right to use or re-sell the Goods. 

The Buyer may, only upon obtaining the express consent of the Seller, advertise and promote the sale of the Goods under the product names and other 
branding associated with the relevant Goods only in the manner, in the media and for the purposes agreed between the Seller and the Buyer in advance. The 
Buyer shall in undertaking such advertising and promotion comply at all times with any brand guidelines issued by the Seller from time to time and shall in 
addition comply with all other reasonable instructions of the Seller as to the form and content of such advertising and promotion. For the avoidance of doubt, any 
right to advertise or promote Goods granted by the Seller under this clause and the Buyer's associated right to use any trade marks or other branding 
associated with the Goods, may be revoked by the Seller at any time on notice to the Buyer, whereupon the Buyer shall immediately cease all use of such 
advertising and promotional materials, including all product names, trade marks and other branding. 

Nothing in this clause or elsewhere in these Conditions shall operate to assign any goodwill or intellectual property in the Goods or any associated marks or 
other branding to the Buyer and the Buyer agrees that on demand it shall assign to the Seller any such goodwill or intellectual property that may vest in it by 
operation of law at any time. 

The Seller's employees or agents are not authorised to make any representations (including as to the storage, application or use of the Goods) concerning the 
Goods unless confirmed by a director of the Seller in writing. In entering into the Contract, the Buyer acknowledges that it does not rely on any representations 
which are not so confirmed. 

Price of the Goods 

The price of the Goods shall be the price set out in the Order or, if no price is set out in the Order, the price set out in the Seller's published list price in force at 
the date of the Contract. Where the Goods are supplied for export from the United Kingdom, the Seller's published export price list shall apply. 

The Seller may, by giving notice to the Buyer at any time before delivery, increase the price of the Goods to reflect any increase in the Seller's costs due to: 

(a) any factor beyond the control of the Seller (including foreign exchange fluctuation, currency regulation, increases in taxes and duties and increases in the 
labour, materials or other manufacturing costs); 

(b) any request by the Buyer to change the delivery dates, quantities or types of Goods ordered, or the Specification; or 

(c) any delay caused by any instructions of the Buyer or failure of the Buyer to give the Seller adequate information or instructions. 

4.3 
The price of the Goods excludes: (a) amounts in respect of value added tax (VAT) or other taxes (or if applicable customs duties and import taxes), which the 
Buyer shall additionally be liable to pay to the Seller; and (b) the costs of and charges of packing, insurance and transport of the Goods, which shall be invoiced 
to the Buyer by the Seller. 
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