TSI Incorporated/DICKEY-john Corporation Terms & Conditions
PURCHASE ORDER TERMS AND CONDITIONS

DEFINITIONS. As used herein, “Seller” means the legal person to
whom this order is issued. “Buyer” means the legal person issuing
this order, “supplies” means all articles, materials, work or services
to be furnished by Seller.

ACCEPTANCE AND MODIFICATION. This purchase order, whether or
not issued with reference to a quotation or proposal of Seller, shall
constitute an offer to enter into the purchase agreement it
describes, and it shall be the complete and exclusive statement of
such purchase agreement. Seller shall accept the offer in writing or
by commencement of work hereunder. No modifications or changes
proposed by Seller shall be valid unless confirmed in writing by
Buyer. Buyer is not bound by any printed matter on Seller’s
acknowledgement forms or invoices that impose additional
conditions or conditions not agreeable to the terms on this order.
CHANGES. Buyer, at any time, by written order, may change the
design (including drawings, materials, and specifications),
processing, method of packing and shipping, and the place, quantity,
and time of delivery, of the supplies and services. Seller shall not
make any change in the design, processing, packing, shipping or
place and time of delivery of the supplies and services without the
Buyer’s written approval.

FABRICATION AND MATERIAL COMMITMENTS. Unless otherwise
authorized in writing by Buyer, Seller shall not make commitments
for material or fabricate in advance of time necessary to permit
shipment on prescribed delivery dates.

PACKING, MARKING, ROUTING, AND SHIPPING. Seller shall pack
and ship the articles in accordance with the requirements of Buyer
and the carrier transporting such articles. Seller shall mark each
package in accordance with the current edition of Buyer’s packaging
specifications and additional instructions of Buyer and the carrier.
Seller shall reimburse Buyer for all expenses incurred by Buyer as a
result of improper packing, marking, routing, or shipping. Seller shall
not charge separately for packing, marking, or shipping, or for
materials used therein, unless Buyer specifies, in writing, that it will
separately reimburse Seller for such charges. Buyer may require
shipment of any of the articles by a more expeditious method of
transportation if Seller fails to meet the shipping requirements of
this purchase order, and Seller shall bear the cost difference of such
transportation unless such failure is due, as defined in Section 6, to
an excusable delay. Seller shall be responsible for any loss, damage,
or injury which results from or occurs during shipment of goods
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If the goods are not shipped in accordance with Buyer’s direction
and the instructions set out in this order, Seller shall be responsible
for any excess cost thereby caused. Except for customary quantity
variations recognized by trade practice, quantities in excess of those
specified will not be accepted, and may be returned to supplier
freight collect at Buyer’s discretion.

DELAYS. As a result of Seller’s failure or refusal to proceed with any
purchase order, or failure to make delivery according to the
specified delivery schedule, Buyer may cancel any remaining open
balances of this order, unless delay is an excusable delay, as
acknowledged by Buyer. As used herein, the term “excusable delay”
means any delay resulting from causes or events beyond reasonable
control and without fault or negligence on the part of the party
involved, including but not limited to acts of God or of the public
enemy, fires, floods, any allocation order issued by the Government
or any other act of Government, and delays of a supplier due to such
causes. In the event of a delay in performance, Buyer, at its option,
may acquire possession of all finished goods, work-in-process, and
parts and materials produced or acquired for the work hereof, and
Seller shall deliver such articles to Buyer, at Buyer’s option F.O.B.
carrier, Seller’s facility, or F.O.B. Buyer’s facility.
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INSPECTION AND ACCEPTANCE. Inspection and test of the articles
by Buyer may at Buyer’s option be made at Seller’s plant and/or
points of destination. At the Buyer’s option, the Buyer may make a
surveillance of the Seller’s inspection, quality, and reliability
procedures as well as the data supporting same. Acceptance of the
goods by Buyer shall not relieve Seller from any obligations and
warranties hereunder. In no event shall payment be deemed to
constitute acceptance.

Buyer may reject, or retain and correct, goods that fail to meet the
requirements of this purchase order. Upon notice of such
nonconformity, Seller shall promptly correct or replace goods at
Seller’s expense. If Seller shall fail to do so, Buyer may cancel this
order as to all such goods, and in addition, may cancel the then
remaining balance of this order. After notice to Seller, all such goods
will be held or returned at Seller’s risk and expense. If Buyer elects
to correct the goods, it shall consult with the Seller on the method of
correction. Seller shall reimburse Buyer for reasonable expenses
resulting from rejection or correction.

PROPERTY USED OR FURNISHED. Unless otherwise specified herein,
any necessary special tools, dies or other equipment shall be
furnished at the expense of the Seller. If agreed and specified, or if a
charged to Buyer, any necessary tools or dies or other equipment
shall be the property of the Buyer, and are for the sole use of the
Buyer. If the Seller is not keeping the tools, dies or other equipment
in Seller’s plant, Seller must identify the party which is holding this
property. If Seller does not pre-advise subcontractor’s name, Buyer
has the right for refund on tools, dies or other equipment involved.
Notwithstanding the foregoing, Seller agrees that it will use the
designs, tools, patterns, drawings, information and equipment for
Buyer in the production of articles called for herein and not
otherwise except with Buyer’s written consent. Buyer does not
warrant the accuracy of the tools and fixtures that it furnishes, and
all work must be in strict accordance with blueprints and
specifications. While such property is in Seller’s possession, Seller
bears all responsibility for any loss or damage, regardless of cause or
fault, to property furnished or owned by Buyer, but excluding
normal wear and tear. Seller shall at its expense, insure for
reasonable value, house and maintain on Seller’s premises, and
identify as property of Buyer all such articles. Buyer shall have the
right to enter Seller’s premises at reasonable times to inspect such
articles and Seller’s records pertaining thereto. Upon completion or
termination of this order, all items furnished or owned by Buyer
shall be forwarded to Buyer within 7 days unless otherwise specified
by Buyer. Delivery shall be by a carrier selected by Buyer, at Buyer’s
option F.O.B. carrier, Seller’s facility, or F.O.B. Buyer’s facility,
properly packed and marked in accordance with the requirements of
the carrier and the Buyer.

SAMPLES. Seller, at its own expense, shall fabricate from production
tooling and processes and furnish to Buyer the number of samples
specified on the face of this purchase order. Seller shall inspect such
samples before delivery and shall certify inspection results in the
manner required by Buyer.

INDEMNITY. Except as may be otherwise expressly agreed to in
writing between Buyer and Seller, in no case shall Buyer indemnify
or hold harmless Seller against any claim for personal injury,
property, incidental, consequential, or special damages arising out
of or resulting from improper or defective design, material, or
workmanship in goods purchased from Seller hereunder.
WARRANTY. (a) Seller warrants that all Products delivered
hereunder shall be free from defects in workmanship, material, and
manufacture; shall comply with the requirements of this contract,
including any drawings or specifications incorporated herein or
samples furnished by Seller, and where design is Seller’s
responsibility, shall be free from defects in design. (b) Seller
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warrants all Products purchased hereunder shall be of merchantable
quality and shall be fit and suitable for the purposes intended by
Buyer. The foregoing warranties shall constitute conditions and are
in addition to all other warranties, whether expressed or implied,
and shall survive any delivery, inspection, acceptance, or payment to
Seller. (c) Seller warrants that all articles, material and work covered
by this order will conform to the specifications, drawings, samples,
or other description furnished by the Buyer and will be fit and
sufficient for the purpose intended, merchantable, of good material
and workmanship free of defects. (d) Seller warrants that the use
and sale of the Products delivered hereunder and the designs upon
which they are based do not infringe any present or future patent,
copyright, industrial design right, or other proprietary right.(e)
Buyer’s approval of the Seller’s material or design shall not relieve
Seller of the warranties set forth in this clause, nor shall waiver by
Buyer of any drawing or specification requirement for one or more
of the items constitute a waiver of such requirements for the
remaining items to be delivered hereunder unless so stated by Buyer
in writing. The provisions of this clause shall not limit or affect the
rights of Buyer under the clause entitled “INSPECTION and
ACCPTANCE".

TERMINATION. Buyer may terminate its purchase obligations
hereunder in whole or in part at any time by written notice of
termination to Seller. Buyer shall have such right of termination
notwithstanding the existence of an excusable delay as defined
herein. Upon receipt of the notice of termination, Seller, unless
otherwise directed by Buyer, shall; (a) terminate promptly all work
under this purchase order; (b) transfer title and deliver to Buyer the
finished work, the work-in-process, and the parts and materials
which Seller produced or acquired in accordance with this purchase
order and which Seller cannot use in producing goods for itself or for
others;(c) settle all claims by subcontractors for actual costs that are
rendered unrecoverable by such termination, and; (d) take any
actions reasonably necessary to protect property in Seller’s
possession in which Buyer has an interest. Upon termination by
Buyer under this section, Buyer’s obligations to Seller shall be; (e)
the purchase order price for all finished work and completed
services which conform to the requirements of the purchase order;
(f) Seller’s actual cost of the work-in-process and parts and materials
transferred to Buyer in accordance with subsection (b) hereof; (g)
Seller’s actual costs of settling the claims by subcontractors of
subsection (d) hereof; but Buyer’s obligations shall not exceed those
Buyer would have had to Seller in the absence of termination.

Seller shall furnish to Buyer, within one month after termination
date, Seller’s termination claim, which shall consist exclusively of the
items of Buyer’s obligations to Seller set forth in this section. Buyer
may audit Seller’s records, before or subsequent to payment to
verify amounts requested in Seller’s termination claim. Buyer shall
have no obligation to Seller if Buyer terminates its purchase
obligations of this purchase order because of default by Seller.
TAXES. Unless otherwise stated, the prices do not include sales, use,
excise, and similar taxes that may be applicable to the goods
furnished hereunder or the materials used in the manufacture
thereof.

ASSIGNMENT, DELEGATION AND INSOLVENCY. Assignment of this
order, or any interest therein or any payment due or to become due,
or delegation of any duty therein without the written consent of
Buyer shall be void. If Seller ceases to conduct its operation in the
normal course of business (including inability to meet its obligations
as they mature), or if any proceeding under the bankruptcy or
insolvency laws brought by or against Seller, or a receiver for Seller
is appointed or applied for, an assignment for the benefit of
creditors is made by Seller, Buyer may terminate the order without
liability except for deliveries previously made or for goods covered
by the order then completed and subsequently delivered in
accordance with the terms on this order.

REMEDIES. No remedy herein provided shall be deemed exclusive of
any other remedy allowed by law.

PROPRIETARY RIGHTS, CONFIDENTIAL INFORMATION. (a) Seller
shall indemnify and defend Buyer against any claim of infringement
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of any present of future patent, copyright, industrial design right, or
other proprietary right that results from the sale or use of the
supplies or products hereof (i) alone, (ii) in combination by reason of
their content, design, or structure, or (iii) in combination in
accordance with Seller’s recommendations, or, at Buyer’s option
provide all reasonable assistance to Buyer in Buyer’s handling of
such claims. Seller’s obligations shall apply even though Buyer
furnishes all or any portion of the design and specifies all or any
portion of the processing. (b) Seller grants to Buyer a nonexclusive,
royalty free, irrevocable license to rebuild and have rebuilt the
supplies or products purchased by Buyer under this purchase order.
(c) Seller will neither assert nor transfer to another a right to assert
against Buyer or customer thereof, any copyright of Seller that is
applicable to any works of authorship furnished to Buyer in the
course of Seller’s activity hereunder. (d) All technical information
disclosed heretofore and hereafter by Seller to Buyer in connection
with these products or services is disclosed on a non-confidential
basis. (e) Seller may not refer to Buyer in any advertising or other
public release without the written consent of Buyer. (f) This
document and any material transmitted herewith including but not
limited to drawings, schematics, or specifications may contain
information proprietary to Buyer, its subsidiaries or affiliates, and
such information is not to be used by the recipient for any purpose
other than the purpose for which it was transmitted. The
information shall be maintained in confidence and not disclosed to
third parties without the written consent of the Buyer
INTELLECTUAL PROPERTY LICENSE. To the extent not Buyer
furnished property, Seller hereby grants to Buyer an irrevocable,
non-exclusive, fully transferable, sublicensable, fully paid-up,
royalty-free license to make, have made, use and sell any invention,
improvement, or discovery (whether or not patentable) that Seller
conceives, develops, or first actually reduces to practice in the
course of performing a Purchase Order. Seller agrees, and shall
cause its employees and subcontractors to agree, that with respect
to any Work that may qualify as “work made for hire” as defined in
17 U.S.C. §101, such Work is a “work made for hire” for Buyer. To
the extent that any of the Work does not constitute a “work made
for hire,” Seller hereby irrevocably assigns, and shall cause its
employees and subcontractors to irrevocably assign to Buyer, in
each case without additional consideration, all right, title, and
interest throughout the world in and to the Work, including all
intellectual property rights therein.

GOVERNING LAW. The contract resulting from the acceptance of
this order is to be construed according to the laws of the State of
Buyer’s domicile.

COMPLIANCE WITH LAWS. Seller agrees to comply with, and
warrants that the products and services which are the subject of this
order, and the production thereof, comply with all applicable state,
federal and local laws, rules and regulations.

CLAUSES INCORPORATED BY REFERENCE. The following additional
Federal Acquisition Regulation (FAR), Defense Federal Acquisition
Regulation Supplement (DFARS), and Department of Energy
Acquisition Regulations (DEARS), which may be located in Chapters
1, 2, and 9, of Title 48 of the Code of Federal Regulations,
respectively, are incorporated by this reference as part of the
Purchase Order and as prescribed below. This Purchase Order is
between Buyer and Seller, and does not constitute a contract with
the government. Buyer is a prime contractor for the government
and is not a government agency or an agent of the government. In
addition, Buyer’s employees and representatives are not
Government Contracting Officers. However, solely for purposes of
flowing down the appropriate FAR, DFARS, and DEARS clauses to this
purchase order, the term “Government,” as referenced in the
clauses, shall be interpreted to mean Buyer and the term
“Contracting Officer,” as referenced in the clauses, shall be
interpreted to mean the Buyer Representative for this purchase
order.

The Seller shall include the listed clauses in its subcontracts at any
tier to the extent applicable.



FAR 52.203-6

FAR 52.203-7

FAR 52.203-12

FAR 52.203-13

FAR 52.203-15

FAR 52.203-16

FAR 52.203-17

FAR 52.203-19

FAR 52.204-2

FAR 52.204-10

FAR 52.204-14

FAR 52.204-15

FAR 52.204-18
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Restriction on Subcontractor Sales to the
Government (JUN 2020) — Alternate | (OCT
1995) — applies if the contract value exceeds
$250,000

Anti-Kickback Procedures (JUN 2020) —
applies if the contract value exceeds
$150,000

Limitation on Payments to Influence Certain
Federal Transactions (JUN 2020) — applies if
the contract value exceeds $150,000

Contractor Code of Business Ethics and
Conduct (NOV 2021) — applies if the
contract value exceeds 56,000,000 and has
a performance period of more than 120
days

Whistleblower Protections Under the
American Recovery Reinvestment Act of
2009 (JUN 2010) — applies if the contract is
funded in whole or in part with Recovery Act
Funds

Preventing Personal Conflict of Interest
(JUN 2020) — applies if the contract value
exceeds 5250,000

Contractor Employee Whistleblower Rights
and Requirement to Inform Employees of
Whistleblower Rights (NOV 2023) — applies
if the contract value exceeds $250,000

Prohibition on Requiring Certain Internal
Confidentiality Agreements or Statements
(JAN 2017)

Security Requirements (AUG 1996) — applies
if the contract involves access to classified
information

Reporting Executive Compensation and
First-Tier Subcontract Awards (JUN 2020) —
applies if the contract value exceeds
$30,000. Seller agrees to provide such
information to Buyer or to maintain it for a
period of not less than three years following
contract completion ant to provide it to the
Government upon request.

Service Contract Reporting Requirements
(OCT 2016) — applies when the estimated
award of a service contracts or orders is
$500,000 or greater except for actions
entirely funded by DoD or classified
contracts or contracts awarded with a
generic entity identifier.

Service Contract Reporting Requirements
for Indefinite-Delivery Contracts (OCT 2016)
- applies when the estimated award of a
service contracts or orders is $500,000 or
greater except for actions entirely funded by
DoD or classified contracts or contracts
awarded with a generic entity identifier.

Commercial and Government Entity Code
Maintenance (AUG 2020) — applies if the
contract includes FAR clause 52.204-2

FAR 52.204-21

FAR 52.204-23

FAR 52.204-25

FAR 52.204-27

FAR 52.204-30

FAR 52.209-6

FAR 52.215-2

FAR 52.215-12

FAR 52.215-13

FAR 52.215-19

FAR 52.215-23

FAR 52.222-4

FAR 52.222-17

FAR 52.222-21

FAR 52.222-26

FAR 52.222-35

FAR 52.222-36

FAR 52.222-37

Basic Safeguarding of Covered Contractor
Information Systems (NOV 2021) — applies to
contracts for items other than COTS items

Prohibition on Contracting for Hardware,
Software, and Services Developed or
Provided by Kaspersky Lab Covered Entities
(DEC 2023)

Prohibition on Contracting for Certain
Telecommunications and Video Surveillance
Services or Equipment (NOV 2021)

Prohibition on a ByteDance Covered
Application (JUN 2023)

Federal Acquisition Supply Chain Security Act
Orders — Prohibition (DEC 2023)

Protecting the Government’s Interest when
Subcontracting with Contractors Debarred,
Suspended, or Proposed for Debarment
(NOV 2021) — applies if the contract is not for
commercial off the shelf items and the value
exceeds $35,000

Audit and Records—Negotiation (OCT 2010)
— applies if the contract value exceeds
$250,000

Subcontractor Certified Cost or Pricing Data
(JUN 2020) — applies if the contract value
exceeds 52,000,000

Subcontractor Certified Cost or Pricing Data-
Modifications (JUN 2020) — applies if the
contract value exceeds $2,000,000

Notification of Ownership Changes (OCT
1997) — applies if the contract meets the
applicability requirement of FAR 15.408(k)

Limitations on Pass-Through Charges (OCT
2009) — applies in all cost reimbursement
contracts that exceed $250,000 in value

Contract Work Hours and Safety Standards—
Overtime Compensation (MAY 2014)

Nondisplacement of Qualified Workers (MAY
2014) — applies if the contract value exceeds
$250,000

Prohibition of Segregated Facilities (APR
2015)

Equal Opportunity (SEPT 2016)

Equal Opportunity for Veterans (JUN 2020) —
applies if the contract value is $150,000 or
more

Equal Opportunity for Workers with
Disabilities (JUN 2020) — applies if the
contract value exceeds 515,000

Employment Reports on Veterans (JUN 2020)
— applies if the contract value is $150,000 or
more



FAR 52.222-40

FAR 52.222-41

FAR 52.222-50

FAR 52.222-51

FAR 52.222-53

FAR 52.222-54

FAR 52.222-55

FAR 52.222-62

FAR 52.223-18

FAR 52.224-1

FAR 52.224-2

FAR 52.224-3

3/25/2024

Notification of Employee Rights Under the
National Labor Relations Act (DEC 2010) —
applies if the contract value exceeds $10,000

Service Contract Labor Standards (AUG
2018)

Combatting Trafficking in Persons (NOV
2021) — applies if the contract value exceeds
$500,000

Exemption from Application of the Service
Contract Labor Standards to Contracts for
Maintenance, Calibration, or Repair of
Certain Equipment—Requirements (MAY
2014) — applies if the contract is for exempt
services

Exemption from Application of the Service
Contract Labor Standards to Contracts for
Certain Services (MAY 2014) — applies if the
contract is for exempt services

Employment Eligibility Verification (MAY
2022) — applies if the contract (1) is for (i)
Services (except for commercial services
that are part of the purchase of a COTS item
(or an item that would be a COTS item, but
for minor modifications), performed by the
COTS provider, and are normally provided
for that COTS item); or (ii) Construction; (2)
Has a value of more than $3,500; and (3)
Includes work performed in the United
States

Minimum Wages for Contractor Workers
Under Executive Order 14026 (JAN 2022) —
applies if the contract is to be performed in
whole or in part in the United States

Paid Sick Leave Under Executive Order
13706 (JAN 2022) — applies if the contract is
to be performed in whole or in part in the
United States

Encouraging Contractor Policies to Ban Text
Messaging While Driving (JUN 2020) —
applies if the contract value exceeds
510,000

Privacy Act Notification (APR 1984) —
applies when the contract requires the
design, development, or operation of a
system of records on individuals

Privacy Act (APR 1984) — applies when the
contract requires the design, development,
or operation of a system of records on
individuals

Privacy Training (JAN 2017) — applies when
contractor employees will (1) Have access to
a system of records; (2) Create, collect, use,
process, store, maintain, disseminate,
disclose, dispose, or otherwise handle
personally identifiable information; or (3)
Design, develop, maintain, or operate a
system of records

FAR 52.225-8

FAR 52.225-13

FAR 52.225-26

FAR 52.227-1

Far 52.227-10

FAR 52.228-5

FAR 52.232-40

FAR 52.244-6

FAR 52.245-1

DFARS 252.203-7001

DFARS 252.203-7002

DFARS 252.204-7015

DFARS 252.211-7003

DFARS 252.223-7008

DFARS 252.225-7009

DFARS 252.225-7048

DFARS 252.225-7056

Duty Free Entry (OCT 2010) — applies if (1)
Supplies identified in the Schedule to be
accorded duty-free entry will be imported
into the customs territory of the United
States; or (2) Other foreign supplies in excess
of $15,000 may be imported into the customs
territory of the United States

Restrictions on Certain Foreign Purchases
(FEB 2021)

Contractors Performing Private Security
Functions Outside the United States (OCT
2016) — applies if the contract will be
performed outside the United States in areas
of combat operations or other significant
military operations

Authorization and Consent, without
Alternate | (JUN 2020) — applies if the
contract value exceeds $250,000

Filing of Patent Applications — Classified
Subject Matter (DEC 2007) — applies if the
contract is likely to cover classified subject
matter

Insurance — Work on a Government
Installation (JAN 1997) — applies if the
contract requires work on a government
installation

Providing Accelerated Payments to Small
Business Subcontractors (MAR 2023) —
applies if the contract includes small business
concerns

Subcontracts for Commercial Products and
Commercial Services (DEC 2023)

Government Property (January 2017)
Alternate | (April 12) (JAN 2017)

Prohibition on Persons Convicted of Fraud or
Other Defense-Contract-Related Felonies
(DEC 2008) — applies if the contract value
exceeds $250,000 except for those for
commercial items or commercial components

Requirement to Inform Employees of
Whistleblower Rights (DEC 2022)

Notice of Authorized Disclosure of
Information for Litigation Support (MAY
2016)

Item Unique Identification and Valuation
(JAN 2023) — applies if the contractor
acquires by subcontract any items for which
item unique identification is required

Prohibition on Hexavalent Chromium (JAN 2023)

Restriction on Acquisition of Certain Articles

Containing Specialty Metals (JAN 2023) — applies if the

contract is for items containing specialty metals

Export Controlled Items (JUN 2013)

Prohibition Regarding Business Operations with the

Maduro Regime (MAY 2022)



DFARS 252.225-7058

DFARS 252.226-7001

DFARS 252.227-7014

DFARS 252.227-2015

DFARS 252.227-7037
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Postaward Disclosure of Employment of
Individuals Who Work in the People’s
Republic of China (AUG 2022) — applies if the
contract meets the definition of covered
contract

Utilization of Indian Organizations and
Indian-Owned Economic Enterprises, and
Native Hawaiian Small Business Concerns
(APR 2019) — applies if the contract value
exceeds S500,000

Rights in Noncommercial Computer
Software and Noncommercial Computer
Software Documentation (FEB 2014) —
applies if the contract is for noncommercial
computer software or computer software
documentation

Technical Data—Commercial Products and
Commercial Services (MAR 2023)

Validation of Restrictive Markings on
Technical Data (SEP 2016) — applies if the
contract requires the delivery of technical
data

DEAR 952.203-70

DEAR 970.5208-1

DEAR 970.5222-1

DEAR 970.5225-1

DEAR 970.5227-8

Whistleblower Protection for Contract
Employees (DEC 2000) — applies if the contract
involves work performed on behalf of the DoE
directly related to activities at DoE owned or
leased sites

Printing (DEC 2000) — applies if the contract
requires printing (as that term is defined in
the Title | of the U.S. Government Printing
and Binding Regulations)

Collective Bargaining Agreements Managing
and Operating Contracts (DEC 2000) — applies
if the contract is for protective services or
other services performed on the DOE-owned
site

Compliance with Export Control Laws and
Regulations (NOV 2015)

Refund of Royalties (AUG 2002) — applies if
the amount of royalties reporting during
negotiation of the contract exceeds $250



