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TERMS AND CONDITIONS FOR
WOOL CERTIFICATE TESTING AND
REPORT TESTING SERVICES

WOOL TESTING
AUTHORITY EUROPE

1. Definitions and Interpretation
1.1. The following definitions and rules of interpretation apply in these Terms:

Accreditation Schedule refers to the list of Test Methods, available at www.ukas.com, which WTAE can offer a Certificate
Testing Service for.

Agreement refers to the agreement between WTAE and the Client for the supply of the Testing Services in accordance with these
Terms.

Business Day refers to a day other than a Saturday, Sunday or public holiday in England and Wales, when banks in London are
open for business.

Business Hours refers to the hours between 8.30am and 4.15pm on a Business Day.
Certificate and Report Data refers to any data generated as a result of testing a Wool Sample.

Certificate Testing Service refers to the provision of testing and certification services by WTAE in accordance with the relevant
Test Method(s).

Charges refers to the charges payable by the Client for the supply of the Testing Services with these Terms.

Client (or You, Your) refers to the person or firm who purchases the Services from WTAE.

Force Majeure Event refers to circumstances beyond the reasonable control of one of the parties being unable to observe or
perform on time an obligation, under the Agreement. Such circumstances include but are not limited to acts of God, explosions,
fires and strikes.

Intellectual Property Rights refers to patents, utility models, rights to inventions, copyright and related rights, moral rights, trade
marks and service marks, business names and domain names, rights in get-up, goodwill and the right to sue for passing off or unfair
competition, rights in designs, rights in computer software, database rights, rights to use, and protect the confidentiality of,
confidential information (including know-how and trade secrets), and all other intellectual property rights, in each case whether
registered or unregistered and including all applications and rights to apply for and be granted, renewals or extensions of, and rights
to claim priority from, such rights and all similar or equivalent rights or forms of protection which subsist or will subsist now or in the
future in any part of the world.

IWTO refers to the International Wool Textile Organisation.

Order refers to an instruction from the Client for Testing Services.

Sampling Services refers to WTAE’s sampling representatives drawing Wool Samples in accordance with the IWTO Core Testing
Regulations.

Report Testing Services means the provision of testing services by WTAE in accordance with clause 5.
Terms refers to these terms and conditions as amended by time to time in accordance with clause 17.14.

Testing Services refers to any service, including Sampling Services, Report Testing Services, and Certificate Testing Services,
supplied by WTAE to the Client.

Test Certificate(s) refers to a certificate that will be issued as a result of the Certificate Testing Services.

Test Method refers to a test method approved by the IWTO which WTAE must adhere to in order to issue Test Certificates.
Test Report(s) refers to the report that will be issued as a result of the Report Testing Services.

Test Request Form refers to the document that must be completed by the Client and accompany all Wool Samples.

WTAE (or We, Us) means Wool Testing Authority Europe Ltd registered in England and Wales with company number
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Wool Sample refers to wool samples in their greasy or scoured forms.
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A reference to a statute or statutory provision is a reference to it as amended or re-enacted. A reference to a statute or
statutory provision includes all subordinate legislation made under that statute or statutory provision.

Any words following the terms including, include, in particular, for example or any similar expression, shall be construed
as illustrative and shall not limit the sense of the words, description, definition, phrase or term preceding those terms.

A reference to writing or written includes fax and email.

Application of these Terms and Conditions

These Terms apply to each Order from the Client to WTAE for the provision of Testing Services.

Any Order which You place with WTAE constitutes an offer by the Client to purchase the Testing Services in accordance
with these Terms. The Order shall be deemed to be accepted on any act by WTAE consistent with fulfilling the Order, at
which point and on which date the Agreement shall come into existence (“Commencement Date”).

These Terms apply to the Agreement to the exclusion of any other terms that the Client seeks to impose or incorporate,
or which are implied by trade, custom, practice or course of dealing.

Supply of Services

WTAE shall from the Commencement Date and for the duration of the Agreement provide the Testing Services to the
Customer in accordance with these Terms.

WTAE agrees to provide the Testing Services to the Customer using reasonable care and skill.

The Client shall:

ensure that the terms of the Order and Test Request Form are complete and accurate;

co-operate with WTAE in all matters relating to the Testing Services;

provide WTAE with such information and materials as WTAE may reasonably require in order to supply the Testing
Services, and ensure that such information is complete and accurate in all material respects;

obtain and maintain all necessary licences, permissions and consents which may be required for the Testing Services
before the date on which the Testing Services are to start;

comply with all applicable laws, including health and safety laws; and

provide WTAE, its employees, agents, consultants and subcontractors, with access to the Client's premises, office
accommodation and other facilities as reasonably required by WTAE.

Certificate Testing Service

This clause 4 applies to the provision of Certificate Testing Services.

WTAE will provide Certificate Testing Services where WTAE supervise or conduct the weighing of the bales and the
drawing of Wool Samples in accordance with the relevant Test Methods.

WTAE will certify that the test results are within the precision limits of the relevant Test Methods, but no other warranty is
expressed or implied.

If the test results referred to in clause 4.3 are outside the precision limits of the relevant Test Methods, We will conduct
additional testing (a “Re-test”) in an attempt to satisfy such precision limits. This Re-test will not incur a charge to You.

If a Re-test does not satisfy the precision limits of the relevant Test Methods, We will offer a Report Testing Service to You
and clause 5 of these Terms will apply.

Additional testing can be requested by You (“Check Test”) even if the precision limits of the relevant Test Methods have
been met. This Check Test will incur an additional charge to You.

Test Certificates will contain the heading: “IWTO TEST CERTIFICATE".

A Test Certificate will be issued to You reporting the test results in accordance with the relevant Test Method(s). On written
request, WTAE will make available sampling, weighing and/or testing details to any person who appears to be a bona fide
bearer or transferee of an original Test Certificate.

Test Method(s) used by WTAE to determine test results will be those approved by the IWTO and for which WTAE holds
accreditation for.

WTAE'’s Accreditation Schedule and compliance with the relevant Test Method(s) will be reviewed annually by the United
Kingdom Accreditation Service (UKAS).

Report Testing Service

This clause 5 applies to the provision of Report Testing Services.

Test Reports will contain the heading: “TEST REPORT".

We will carry out a Report Testing Service if any of the following circumstances apply:

We do not draw or supervise the drawing of the Wool Sample, in which case We make no warranty, implied or otherwise,
as to the source of the Wool Sample;

We do not perform the Testing Services in accordance with the relevant Test Method(s) due to:

We use a Test Method determined by WTAE;

We use a Test Method requested by You;

We use a Test Method(s) which is/are not listed on our Accreditation Schedule;

The Test Report includes test results issued by a test house other than WTAE, and therefore We cannot attest to the
accuracy of the test results or to the test procedures employed as the test results were determined under conditions not
controlled and/or supervised by us.
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You acknowledge that a Test Report applies only to the Wool Sample tested and that is intended to provide You with
guidance information only. You agree not to use a Test Report in commercial transactions. No responsibility can be
accepted by WTAE for any claim which may arise from You or any other third party acting or relying on information
contained in the Test Report.

You must at all times indemnify WTAE and our officers, employees, contractors and agents against any losses (including
reasonable legal costs and expenses) or liabilities arising from the possession of a Test Report by a third party as a result
of Your actions, omissions or negligence.

Certificate Testing Services and Report Testing Services

This clause 6 applies to the provision of both Certificate Testing Services and Report Testing Services.

You must ensure that sufficient information, instructions and documents is provided to WTAE with the Wool Sample using
the Test Request Form.

WTAE shall only commence a test on a Wool Sample if the Wool Sample is received into WTAE’s laboratory in a state
deemed acceptable by WTAE and all Wool Samples are accompanied by a Test Request Form.

Surplus material remaining from the Wool Sample after the initial testing will be stored for a minimum period of six months
after which time the remaining Wool Sample will be disposed of.

All Wool Samples remaining after completion of the testing becomes property of WTAE, which We may use in any way.
Test Certificates and Test Reports are available from WTAE in hard copy or electronic format.

Requests for hard copies and postage of Test Certificates and Test Reports will incur an additional charge.

The Client must not:

alter or allow alteration of Test Certificates and/or Test Reports; or

reproduce or allow the reproduction of Test Certificates and/or Test Reports unless prior approval is obtained from WTAE.
WTAE shall not be liable or responsible for any costs or losses sustained or incurred by the Client or any third party in
relation to a Test Certificate or Test Report which has been altered in any way after issue by WTAE.

Assignment and Sub-Contracting

WTAE may at any time assign, mortgage, charge, subcontract, delegate, declare a trust over or deal in any other manner
with any or all of its rights and obligations under the Agreement.

We will use reasonable endeavours to ensure that any subcontractors performing the Testing Services hold the required
accreditation and generate test results in compliance with the relevant IWTO Test Method(s).

The Client shall not assign, transfer, mortgage, charge, subcontract, delegate, declare a trust over or deal in any other
manner with any of its rights and obligations under the Agreement without the prior written consent of WTAE.

Invoices and Payments

The Charges for the Testing Services shall be calculated in accordance with WTAE’s fee rates, as set out in its current
price list at the date of the Agreement. WTAE reserves the right to increase the Charges at any time during the term of the
Agreement on 30 days written notice to the Client. Prices are available on request by the customer.

WTAE shall invoice the Client on completion of the Testing Services, monthly in arrears. The Client shall pay each invoice
within 30 days of the end of the month in which the invoice is issued, or in accordance with any credit terms otherwise
agreed in writing between the parties, in full and in cleared funds to a bank account nominated in writing by WTAE.

If the Client fails to make a payment due to WTAE under the Agreement by the due date, then, without limiting WTAE'’s
remedies under clause 17.6, the Client shall pay interest on the overdue sum from the due date until payment of the
overdue sum, whether before or after judgment. Interest under this clause 8.3 will accrue each day at 4% a year above
the Bank of England's base rate from time to time, but at 4% a year for any period when that base rate is below 0%.

All payments must be made in GBP unless otherwise agreed in writing by WTAE beforehand. We do not accept credit card
payment.

All amounts due under the Agreement shall be paid in full without any set-off, counterclaim, deduction or withholding (other
than any deduction or withholding of tax as required by law).

If the Client receives an invoice which it reasonably believes includes a sum which is not valid and properly due, then the
Client shall notify WTAE in writing as soon as reasonably practicable, the Client shall pay the balance of the invoice which
is not in dispute by its due date, and once the dispute has been resolved, where either party is required to make a balancing
payment, it shall do so within 5 Business Days and, where WTAE is required to issue a credit note, it shall do so within 5
Business Days. The credit note that shall consider as one invoice so supplemented.

Taxes

You must pay any tax, levy or impost imposed on the Testing Services provided under the Agreement, including but not
limited to any goods and services tax, in addition to the Charges, at the same time as payment is due for the Charges for
the supply of the Testing Services.

All amounts payable by the Client under the Agreement are exclusive of amounts in respect of value added tax chargeable
from time to time (“VAT”). Where any taxable supply for VAT purposes is made under the Agreement by WTAE to the
Client, the Client shall, on receipt of a valid VAT invoice from WTAE, pay to WTAE such additional amounts in respect of
VAT as are chargeable on the supply of the Testing Services at the same time as payment is due for the supply of the
Testing Services.
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Delay in Meeting Service Levels

WTAE shall use reasonable endeavours to provide the Test Certificates and Test Reports to You within 5 Business Days
of WTAE receiving the Wool Sample, but You acknowledge that any such dates shall be estimates only and time shall not
be of the essence for performance of the Testing Services.

WTAE shall not be liable for any loss arising from any delay or failure by WTAE to meet its obligation under clause 10.1.

Use of WTAE’s Web Portal

This clause applies where You use an electronic data interchange system to access our database of Certificate and Report
Data (the “Portal”).

The Portal should be used by You for guidance purposes only and You acknowledge that the final and valid test results
will be presented on the Test Certificate or Test Report issued to You by WTAE.

While WTAE make reasonable endeavours to ensure that the Portal is accurate, complete and up to date, WTAE cannot
guarantee the integrity of the telecommunications line used to transmit the Certificate and Report Data to Your computing
system.

WTAE are not liable for any loss arising from problems with the line, including Your inability to access the Portal or due to
loss or corruption of data. You are responsible for the accuracy of any data that You transmit to Us that is related to test
results.

You are responsible for ensuring that Your software is capable of capturing all Certificate and Report Data. We are not
liable for any loss You suffer because of problems with Your software or Your computing system, or any other problem
outside of our control.

We will assign You with a unique username and password. You agree that You and Your authorised users shall keep this
information secure and not share this information with any third party.

Intellectual Property Rights

All Intellectual Property Rights in or arising out of or in connection with the Testing Services, including the test results and
the Portal, (other than Intellectual Property Rights in any materials provided by the Client) shall be owned by WTAE.

Confidentiality

Each party undertakes that it shall not at any time during the Agreement, or for any period after termination of the
Agreement, disclose to any person any confidential information concerning the business, affairs, customers, clients or
suppliers of the other party, except as permitted by clause 13.2.

Each party may disclose the other party's confidential information:

to its employees, officers, representatives, subcontractors or advisers who need to know such information for the purposes
of carrying out the party's obligations under the Agreement. Each party shall ensure that its employees, officers,
representatives, subcontractors or advisers to whom it discloses the other party's confidential information comply with this
clause 13.2; and

as may be required by law, a court of competent jurisdiction or any governmental or regulatory authority.

Neither party shall use the other party's confidential information for any purpose other than to perform its obligations under
the Agreement.

Client’s Obligations for Sampling Services

The Client shall:

ensure that all necessary measures are taken for health and safety and security purposes during the performance of the
Sampling Services by WTAE;

take all necessary steps to eliminate or remedy any obstacles to, or interruptions in, the performance of the Sampling
Services; and

inform WTAE in advance or as soon as it becomes aware of any health and/or safety hazards or dangers, actual or
potential, which arise in relation to the Testing Services and/or the performance of WTAE'’s obligations under this
Agreement, for example, the presence of radiation, toxic or explosive material and, or environmental pollution.

You must at all times indemnify WTAE and our officers, employees, contractors and agents against any loss or liability
(including reasonable legal costs and expenses) suffered or incurred by WTAE arising out of or in connection with damage
or injury to any of WTAE’s employees as a result of any negligence by the Client its officers, employees, contractors or
agents.

Complaints Procedure

You must notify WTAE in writing in the event of any complaint regarding test results or the Testing Services within 90
business days after the arrival of the wool at the place of delivery nhominated in the contract for which a Test Certificate
was issued.

All complaints will be dealt with in accordance with WTAE’s Complaints Procedure. This is available on request to all
Clients.

We will communicate with You the progress of complaint investigations and, depending on the nature of the complaint,
provide You with a progress report.

All outcomes of a complaint will be communicated to You in a timely manner.
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If no further correspondence is received from You within 30 Business Days after the last point of contact, the complaint
will be closed.

Dispute Resolution

The parties must attempt to resolve any dispute or claim arising out of or in connection with the Agreement or the
performance, validity or enforceability of it as quickly as possible. However, if such a dispute is not resolved within 30
Business Days of notification by one of the parties to the other of the particulars of the dispute, before issuing proceedings
at court, either one of the parties may refer the dispute for mediation, directed by the IWTO in accordance with the INTO
Blue Book. The mediation will be conducted in the English language. Each party must bear our own costs of the mediation.
Should the matter be referred to mediation under clause 16.1, neither one of the parties may commence court proceedings
concerning a matter in dispute unless the matter has not been resolved within 90 Business Days of the referral.

General

Data Protection

The Client acknowledges that WTAE will use personal information provided by You or obtained from You in accordance
with WTAE’s Privacy Policy which may be updated from time to time. A copy of the Privacy Policy can be provided on
request.

Severance

If any provision or part of any provision of the Agreement or their application to any person or circumstances is or becomes
invalid, illegal or unenforceable, the provision will be deemed maodified to the mimimum extent necessary to make it valid,
legal and enforceable. If such modifications is not possible, the relevant provision or part of it will be deemed deleted from
the Agreement. Any modification to or deletion of a provision or part-provision under this clause shall not affect the validity
and enforceability of the rest of the Agreement.

Liability

Nothing in the Agreement shall limit or exclude the liability or remedy of either party:

for death or personal injury caused by its negligence, or that of its employees, agents or sub-contractors;

for fraud or fraudulent misrepresentation;

for breach of any obligation as to title implied by section 12 of the Sale of Goods Act 1979 or section 2 of the Supply of
Goods and Services Act 1982; or

for any act, omission or matter, liability for which may not be excluded or limited under applicable law.

Subject to clause 17.3.1, neither party will be liable for any indirect, special or consequential loss or damage whatsoever
arising in connection with the Agreement.

Subject to clauses 17.3.1, WTAE'’s total liability arising under or in connection with the Agreement, whether arising in
contract, tort (including negligence) or restitution, or for breach of statutory duty or misrepresentation, or otherwise
howsoever, shall in all circumstances be limited to 100% of the Charges payable by the Client under the Agreement.
This clause 17.3 shall survive termination of the Agreement.

Implied Terms
Any condition or warranty which would otherwise be implied are, to the fullest extent permitted by law, excluded from the
Agreement.

Indemnity

You must at all times indemnify WTAE and its officers, employees, contractors and agents (“those indemnified”) against
any loss (including reasonable legal costs and expenses) or liability arising from any claims or proceedings against those
indemnified where such loss or liability was caused by:

A breach by You of the Agreement; or

Incurred by those indemnified in enforcing any rights under the Agreement with You.

Termination

Without affecting any other right or remedy available to it, WTAE shall be entitled to immediately and without liability
terminate the Agreement by giving written notice to the Client in the event of:

the Client failing to pay any amount pay under the Agreement on the due date for payment;

the Client committing a material breach of any term of the Agreement and (if such breach is remediable) failing to remedy
that breach within 10 Business Days of being notified in writing to do so;

the Client taking any step or action in connection with its entering administration, provisional liquidation or any composition
or arrangement with its creditors (other than in relation to a solvent restructuring), being wound up (whether voluntarily or
by order of the court, unless for the purpose of a solvent restructuring), having a receiver appointed to any of its assets or
ceasing to carry on business or, if the step or action is taken in another jurisdiction, in connection with any analogous
procedure in the relevant jurisdiction;

the Client suspending, or threatening to suspend, or ceasing or threatening to cease to carry on all or a substantial part of
its business; or

the Client’s financial position deteriorates to such an extent that in WTAE'’s opinion the Client’s capability to adequately
fulfil its obligations under the Agreement has been placed in jeopardy.

Without affecting any other right or remedy available to it, WTAE may suspend the supply of Testing Services under the
Agreement or any other contract between the Client and WTAE if the Client fails to pay any amount due under the
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Agreement on the due date for payment, the Client becomes subject to any of the events listed in clause 17.6.1(iii) to
clause 17.6.1(v), or WTAE reasonably believes that the Client is about to become subject to any of them.

17.6.3. On termination of the Agreement, the Client shall immediately pay to the WTAE all of the WTAE's outstanding unpaid
invoices and interest and, in respect of Testing Services supplied but for which no invoice has been submitted, the WTAE
shall submit an invoice, which shall be payable by the Client immediately on receipt;

17.6.4. Termination of the Agreement shall not affect any rights, remedies, obligations or liabilities of the parties that have accrued
up to the date of termination, including the right to claim damages in respect of any breach of the Agreement which existed
at or before the date of termination.

17.6.5. Any provision of the Agreement that expressly or by implication is intended to come into or continue in force on or after
termination of the Agreement shall remain in full force and effect.

17.7. Force Majeure
Neither party shall be in breach of the Agreement nor liable for delay in performing, or failure to perform, any of its
obligations under the Agreement if such delay or failure result from a Force Majeure Event. In such circumstances, the
time for performance shall be extended by a period equivalent to the period during which performance of the obligation
has been delayed or failed to be performed. If the period of delay or non-performance continues for 30 days, either party
may terminate the Agreement by giving 30 days' written notice to the other party.

17.8.  Waiver
A waiver of any right or remedy under the Agreement is only effective if given in writing and shall not be deemed a waiver
of any subsequent right or remedy. A failure or delay by a party to exercise any right or remedy provided under the
Agreement shall not constitute a waiver of that or any other right and remedy, nor shall it prevent or restrict any further
exercise of that or any other right or remedy. No single or partial exercise of any right or remedy provided under the
Agreement or by law shall prevent or restrict the further exercise of that or any other right or remedy.

17.9. Conduct
17.9.1. Both parties agree to conduct themselves with integrity and agree not to behave in an aggressive or intimidating manner,
and not to display any behaviour which could constitute harassment.

17.10. Claims

17.10.1. Unless the Client notifies WTAE that it intends to make a claim in respect of an event within the notice period, WTAE shall
have no liability for that event. The notice period for an event shall start on the day on which the Client became, or ought
reasonably to have become, aware of the event having occurred and shall expire 5 Business Days from that date.

17.10.2. The notice must be in writing and must specify the matter which gave rise to the event and the grounds for the claim in
reasonable detail, including all relevant supporting material.

17.11. Governing Law
The Agreement, and any dispute or claim (including non-contractual disputes or claims) arising out of or in connection with
it or its subject matter or formation shall be governed by and construed in accordance with the law of England and Wales.

17.12. Jurisdiction
Each party irrevocably agrees that the courts of England and Wales shall have exclusive jurisdiction to settle any dispute
or claim (including non-contractual disputes and claims) arising out of or in connection with the Agreement or its subject
matter or formation.

17.13. Third Party Rights
Unless it expressly states otherwise, the Agreement does not give rise to any rights under the Contracts (Rights of Third
Parties) Act 1999 to enforce any term of the Agreement.

17.14. Variation
17.14.1. We may amend these Terms from time to time and any changes will be notified to You, including in any one or more of
the following ways:
i. Contacting You by email; or
ii. Posting the amended Terms on our website (www.wtaeurope.com).
17.14.2. Your continued use of our Testing Services after such notice will constitute acceptance of the amended Terms.

17.15. Entire Agreement

17.15.1. Unless agreed in writing between the parties, the Agreement constitutes the entire agreement between the parties and
supersedes and extinguishes all previous agreements, promises, assurances, warranties, representations and
understandings between them, whether written or oral, relating to its subject matter.

17.15.2. Each party acknowledges that in entering into the Agreement it does not rely on, and shall have no remedies in respect of
any statement, representation, assurance or warranty (whether made innocently or negligently) that is not set out in the
Agreement. Each party agrees that it shall have no claim for innocent or negligent misrepresentation on any statement in
the Agreement.
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17.16. Notices
17.16.1. Any notice or other communication given to a party under or in connection with the Agreement shall be in writing and shall
be delivered by hand or by pre-paid first-class post or other next working day delivery service at, in the case of WTAE, the
postal address and email address specified in clause 17.16.3, or in the case of the Client, at its registered office (if a
company) or its principal place of business (in any other case); or its primary email address. Any notice or communication
shall be deemed to have been received:
i if delivered by hand, on signature of a delivery receipt or at the time the notice is left at the proper address;
ii. if sent by pre-paid first-class post or other next working day delivery service, at 08.30 am on the second Business Day
after posting or at the time recorded by the delivery service; or
jil. if sent by email, at the time of transmission, or, if this time falls outside Business Hours in the place of receipt, when
Business Hours resume.
17.16.2. This clause does not apply to the service of any proceedings or other documents in any legal action or, where applicable,
any other method of dispute resolution;

17.16.3. In reference to clause 17.16.1(iii), WTAE’s postal and email addresses are:

Wool Testing Authority Europe Ltd
Unit 7, Lon Barcid

Cibyn Industrial Estate
Caernarfon

Gwynedd

LL55 2BD
testing@wtaeurope.com
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