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IMAGO GROUP PLC -RESELLER CONDITIONS OF SALE

1 DEFINITIONS

1.1 “Conditions of Sale” these reseller conditions of sale and any special terms
which may be agreed in writing with you under clause 2.1.

1.2 “Goods” the goods or any of them (including any part delivery), which we
are 10 supply in accordance with these Conditions of Sale

1.3 “we” and “us” Imago Group Plc of 13 Thatcham Business Village, Colthrop
Way, Thatcham, Newbury, Berkshire RGI194LW

1.4 “you” the person who accepts our quotation for the sale of the Goods or
whose order for the Goods we accept in accordance with these Conditions of
Sale.

1.5 The headings in these Conditions are for convenience only and shall not
affect their interpretation.

2 BASIS OF THE SALE

2.1 We shall sell and you shall purchase the goods in accordance with any
quotation from us which is acceptable by you, or any order from you which
is accepted by us, subject on either case to these Conditions, which shall
govern the Contract to the exclusion of any other £rms and conditions.

2.2 These Conditions of Sale are the only conditions on which we will sell the
Goods to you. These Conditions of Sale may not be varied except by
agreement in writing signed by your and our authorised representatives.

2.3 These terms and conditions override any other terms, conditions and
provisions referring to the goods and/or services provided, and any
conflicting terms in documents passing between us and you, will have no
legal effect.

2.4  Our employees are not authorised to make any representations concerning
the Goods unless confirmed in writing. In entering into this contract you
acknowledge that you do not rely on any representations which are not so
confirmed. Accordingly we shall not be liable for any such advice or
recommendation which is not so confirmed. These conditions do not seek to
exclude liability for negligence.

2.5 Any typographical, clerical or other error or omission in any sales literature,
quotation, price list, acceptance of offer, invoice or other document or
information issued by us shall be subject to correction without any liability
on our part.

2.6 No order, which has been accepted by us, may be cancelled by you except
with our agreement in writing and on terms that you shall indemnify us
against all costs (including loss of profit) as a result of cancellation.

3 PRICE

3.1 The price of the Goods will be our quoted price, but where no price has been
quoted, the price will be our published list price at the time of delivery.

3.2 The price excludes VAT and delivery charges, which you must pay to us in
addition to the price and any charges payable under clause 4.4.

3.3 Where there is an increase in the cost to us of the Goods between the date of
our quotation and the date of delivery, we reserve the right to increase the
price of the Goods to reflect the increased cost to us of the Goods.

4 PAYMENT

4.1 Where you have opened a credit account with us you will pay us-

- In full, without any set-off or deduction, in cash or in cleared funds,
within the time period specified on the face of our invoice,
notwithstanding that delivery may not have taken place and the
property in the goods has not yet passed to you.

- The time of payment of the price shall be of the essence of the contract.

- Any credit account is granted at our discretion. In the event of a credit
limit being removed then all payments become immediately due.

- If either you do not have a credit account with us or are in default of
the terms of any agreement between us then we expect cash with order.
We will not deliver the Goods until we have received payment in full
in cleared effects.

4.2 1f you do not pay us in full in accordance with clause 4.1, we reserve the
right;

4.2.1 1o charge interest on the amount unpaid at a rate of 4%above the base rate of
Barclays Bank plc from time to time enforce; and/or

4.2.2 to suspend delivery of any other ordas or Goods or installments of them.

4.3 We may invoice you for the price of all the Goods in an order at any time on
or after all or any installment of the Goods have been delivered in
accordance with clause 5.1. Our invoice will include our charges for delivery
of the relevant Goods. At our option we may invoice separately for each
installment.

4.4 We reserve the right to make a charge to cover our extra expenses where
you pay by any means other than in cash or in cleared funds. In particular,
where credit card, Amex or a Cheque Guarantee Service is used.

4.5 We reserve our rights under the late Payment of commercial Debts (interest)
Act 1998 in relation to late payment

5 DELIVERY
5.1 We may at our option, either:

5.1.1 arrange for transport of the Goods to your address, or such other address

as you tell us, in mainland UK. In that case delivery will be deemed to
take place when the Goods are tendared at that address; or

5.1.2 require you to collect the Goods from us, in which case delivery will

5.2

5.3

5.4

5.5

5.6

57

6.3

take place when we notify you that the Goods are available for
collection.

If we arrange for transport of the Goods as per clause 5.1.1,and the
Goods are tendered at that address but you fail to take delivery of them,
or if you otherwise fail to take delivery (otherwise than by reason of any
cause beyond your reasonable control or by reason of our fault) then as
well as any other rights we may have, we may store the Goods, and
charge you for storage until you collect them. Or we may sell the Goods
at the best price readily obtainable and sue you for our loss of profit on
the sale of the Goods or any shortfall below the price under the contract.
If you contact us to request that we delay shipment, our agreement must
be in writing and we shall charge you for storage and all other costs of
holding the stock, including all financial expenses incurred by us.

If we agree that you can pay by credit card, we will be under no
obligation to deliver the Goods to an address other than that recorded by
the credit card issuer as being the address of the credit card holder.

Any dates that we give you for delivery will be approximate only.
Whilst reasonable efforts will be made to adhere to the agreed dates
such dates are estimates only and we will not be liable for delays in
delivery, however they are caused. Time for delivery shall not be of the
essence unless previously agreed by us in writing. We may deliver the
Goods by installments. If we have agreed with you that delivery will be
by installments each delivery will be a separate contract and any failure
to deliver any installments will not allow you to treat our contract as a
whole with you as repudiated. You shall not be entitled to refuse to
accept goods because of late delivery. These conditions do not seek to
exclude liability for negligence.

On delivery you should immediately check the delivered Goods.
Memories fade and it can be very difficult for us to investigate claims of
shortages or damaged Goods unless we are told of them immediately. It
is therefore in your interest to notify us of problems with delivery as
soon as possible. If you choose not to examine the goods before
accepting them from our courier, you must sign for the delivery as being
received “Unexamined” If you sign for the goods on delivery as being
the correct quantity and received in good condition without having
checked them first but then you find they are not of the correct quantity
or in good condition then you will have waived your right to claim
against us for damage in transit where such shortages or damage were
readily ascertainable at the time of delivery by checking the Goods, or if
you do not sign for the goods as “Unexamined”. In any event we accept
no liability for shortages, incorrect or damaged deliveries unless we are
notified of them within 48 hours of delivery.

Subject to the exclusion of liability in Clause 5.5 above we will replace
at our cost any Goods found to have been damaged in transit, make up
any verified shortages and correct any Incorrect deliveries provided you
return the incorrectly sent Goods to us in a complete and undamaged
condition in their original packaging , enabling us to resell them without
repackaging them. Your obligations and the limitation of liability under
this clause remain the same even if we are to deliver the Goods directly
to a third party at your request. It is your responsibility to ensure that
your customer is aware of these provisions.

RISK AND PROPERTY

Risk passes on delivery of the Goods.

Property in the Goods will not pass to you until we have received full
payment from you (in accordance with clause 4) for all payments you
owe us at that time on any contract between us. Notwithstanding that
property in the Goods has not passed we may sue you for the price of
the Goods.

You can resell the Goods in the usual course of your business, but until

this is done or property passes to you:

- you shallhold the goods as our fiduciary agent and bailee.

- you shall account to us for the proceeds of sale or otherwise of the
goods, including insurance proceeds and keep any proceeds
separate from any other moneys belonging to you.

- You must keep the Goods separate from those belonging to anyone
else and keep themclearly labeled as belonging to us.

I have read, understood and agree the Terms and Conditions
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(continued) You must immediately deliver up the Goods to us on
demand, If you do not do so, we can enter your premises or any other
place where the Goods are stored, at any time without notice to
repossess them.

6.3 The resale of the goods should be at full market value and you
are selling the goods belonging to us but on your behalf and that you
are dealing as the principal

6.4 Your rights to the possession of our goods will terminate upon
bankruptcy or insolvency. Our rights (but not yours) will remain in
cffect after termination.

7 LIABILITY

7.1 Manufacturers Liability
Many of the products that we sell come with manufacturers’
warranties and in many cases extended product warranties are
available. We will, so far as possible, pass on the benefit of the
Manufacturers’ warranties and guarantees for the Goods. These vary
from product to product. Copies of the warranties are available before
you make your purchase.

7.2 Limitation of Liability
7.2.1 - We have no way of knowing for what your customers will be
using  the Goods. You will be able to ascertain your customer’s
requirements, We cannot therefore accept any liability for fitness for
purpose of the Goods. All warranties, conditions or other terms implied
by statute or common law are excluded to the fullest extent permitted
by law
7.2.2 - We give no warranty as to the quality of the Goods ourselves.
The procedure that must be followed for claims in respect of allegedly
defective Goods is set out in clause 8 below. In order to make a claim
under this clause the Goods in question must be returned to us in
accordance with clause 8 no later than 28 days after delivery.
7.2.3 - Except in respect of liability for personal injury or death caused
by our negligence, our liability will not exceed the price of the Goods
and we will not be liable for any consequential or indirect loss or
damage. Without limiting these general words, examples of this would
be loss of profits or anticipated savings.
7.2.4 - Nothing in these Terms and conditions shall operate to exclude
or restrict our liability under section 2(3) Consumer Protection Act
1987, or for fraud or fraudulent misrepresentation, or any matter that it
would be illegal for us to exclude lability for.

7.3 Force Majeure
We will not be liable to you or be deemed to be in breach of contract
by reason of any delay in performing this contract, or failure to
perform, if the delay or failure was due to circumstances beyond our
reasonable control, Without limiting these general words, examples of
this include: Acts of God, explosion, flood, storms, fire or accident,
war, civil disturbances, government restrictions, import or export
restrictions, strikes and other industrial action, difficulties in obtaining
raw materials, parts, machinery or labour, power failure or breakdown
in machinery.

8 RETURNS

8.1 If you think that you could have a claim under clause 7 you must
contact us to obtain a Returns Material Authorisation (“RMA”™)
number. We will ask you to run a series of checks on the Goods before
we give youa RMA number and you agree to carry out these checks.

8.2 Once you have a RMA number you must return the Goods to us within
14 days at your expense. If the Goods are not returned within 14 days
of receiving a RMA number you will not be entitled to reject the
goods and must pay for them as if they were delivered in accordance
with the contract. They must be returned to us complete with all
packaging, manuals and cabling etc. We will at our option, -either
return them to the manufacturer for them to test the Goods or we will
test them ourselves. In the event we opt to return the Goods to the
manufacturer we will have no obligation to replace the Goods or
refund any monies unless or until we have received a replacement or
refund from the manufacturer. If we find the Goods to be faulty
through our testing them, then we may at our option either repair the
Goods, refund the purchase price or provide you with new or similar
Goods. If the Goods are returned to us incomplete, we reserve the
right to make a charge to you in respect of this.

8.3 We will have no obligation to accept returned Goods except under the
terms of clause 7.2.2, If you want to return Goods for any other reason
please contact us and we will consider your request. If we allow you to
make a return under this clause we will make an administration charge
for doing so. Any refund that you may receive will be subject to a

8.3 (cont) deduction if, on receipt of the returned Goods, we find them to
be incomplete, damaged or unacceptably worn. If you return Goods
without an RMA number, we will notify you and store them for up to
28 days at your cost and risk, then they will be sold or destroyed. We
will be entitled to any sale proceeds to set off against our storage
charges and any other sums then due to us on any account between us.

9 GENERAL

9.1 Ifany ofthe following events happen:

9.1.1 you make a voluntary arrangement with your creditors or (being an
individual or a firm) become bankrupt or (being a company) become
subject to an administration order or go into liquidation (otherwise
than for the purposes of amalgamation or reconstruction), or

9.1.2 an encumbrance takes possession, or a receiver is appointed, of any of
your assets, or

9.1.3 you cease or threaten to cease to carry on business, or

9.1.4 you exceed or threaten to exceed the credit limit that we have
provided you with, or

9.1.5 we reasonably apprehend that any of the events mentioned above is
about to occur, and notify you accordingly, then, without prejudice to
any other rights or remedies available to us, we may cancel this
contract or suspend any further deliveries under this contract without
any liability to you, and if the Goods have been delivered but not paid
for the price shall become immediately due and payable
notwithstanding any previous arrangement to the contrary.

9.2 This contract is subject to the laws of England and Wales and the
parties submit to the jurisdiction of the English courts.

9.3 Any waiver or forbearance or failure on our part in insisting upon the
performance of any provisions of this contact is not to be construed as
a waiver of any subsequent breach of the same or any other provision.

10 ASSIGNMENT
We alone shall be entitled to assign or transfer rights and obligations
under these conditions.

11 WAIVERS
Our rights and remedies shall not be prejudiced by any indulgence or
forbearance to the you and no waiver by us of any breach by you shall
operate as a waiver of any subsequent breach.

12 SEVERABILITY
If any provision of these conditions is held by any competent authority
to be invalid or unenforceable in whole or in part the validity of the
other provisions of these conditions and the remainder of the provision
in question shall not be effected thereby.

13 TECHNICAL SUPPORT

13.1 We will provide after sales technical support to you to the extent that
we feel reasonable, in view of the fact that you are holding yourself
out to be a reseller of the Goods in question, and thus reasonably
knowledgeable in their use and capabilities.

13.2 Before we provide any after sales technical support, we may, require
you to provide any or all of the following information:

10.2.1 date of purchase;
10.2.2 our invoice number;
10.2.3 our sales order number;
10.2.4 product serial number.

Such information will be used to verify that the Goods in question
were purchased from us.

13.3 The provision of technical support will be to you, our direct customer,
only. We will not provide support direct to your customers without
prior agreement. You will not inform your customers that they may
contact our technical support department without our prior written
agreement.

13.4 In any event we will only provide after sales technical support to you
for a period of 3 months from the date of delivery of the Goods in
question to you

I have read, understood and agree the Terms and Conditions
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