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1. ENTIRE AGREEMENT  

1.1. Seller, by signing this Purchase Order, delivering the supplies, or performing the requirements indicated herein agrees to comply with all 
the terms and conditions and all specifications and other documents that this Purchase Order incorporates by reference or attachment (if any).  Buyer 
hereby objects to any terms and conditions contained in any acknowledgement of this Purchase Order that are different from or in addition to those 
mentioned in this document.  Failure of Buyer to enforce any of the provisions of this Purchase Order shall not be construed as evidence to interpret 
the requirements of this Purchase Order, nor a waiver of any requirement, nor a waiver of the right of Buyer to enforce each and every provision. 
1.2. This supersedes any and all proposals, correspondence and oral agreements made prior to the date hereof, and without limitation it is 
expressly agreed that all provisions of quotations, brochures, sales proposals, proposal forms and other documents provided by Seller shall be void to 
the extent they are in any way inconsistent with this.    

2. INVOICING AND PAYMENT 

2.1. Seller shall be paid the prices set forth herein, less deductions, if any, after delivery and acceptance by the Buyer and upon the submission 
of proper invoices according to the terms expressly stated in this Purchase Order.  Failure to submit invoices in the format required by this clause will 
result in withholding of payment. 
2.2. Payment may be withheld if Seller fails to submit any submittals if required by this Purchase Order.  Any payments made for Articles 
delivered prior to final acceptance of the Articles shall not constitute final acceptance of the Articles.  Delays in receiving invoices as well as errors 
and omissions thereon will be considered just cause for withholding payment without losing discount privileges.  Sellers invoices shall submit 
properly prepared invoices to the address shown on the face of the Purchase Order indicating 1) the Purchase Order number, 2) an itemized listing of 
items, 3) transportation charges, if any, listed separately, 4) where applicable, all costs associated with taxes incurred shall be clearly detailed on each 
invoice, and listed separately, 5) all copies of appropriate bills of lading, and the freight waybill, when applicable, should be attached to the invoice. 
2.3. TERMS, AS SPECIFIED ON THE FIRST PAGE OF THE PURCHASE ORDER: 
2.3.1. NET-30 TERMS: Seller shall submit invoices within 30 days of receipt of delivery.  Payment for an acceptable invoice shall be mailed to 
the Seller’s address Net 30 days unless otherwise stated herein.  Payment will be made on partial deliveries accepted by the Buyer, according to terms 
stated in this Purchase Order.  
2.3.2. PAID-WHEN-PAID: Buyer shall make payment to the Seller within seven (7) working days of Buyer’s receipt of payment by Client, for 
whom all work hereunder is being performed.  Payments are conditioned on and subject to (as an express condition precedent) receipt of payment by 
Buyer from Owner covering the corresponding monthly estimate of Buyer, including the approved portion of Seller’s invoice.  Seller specifically 
waives any claims against Buyer for failure or delays in payment by Owner.   
2.4. As a prerequisite for final payment, Seller shall submit a “Lien Waiver and Release Upon Final Payment” attached hereto for the amount 
previously received by the Seller and its lower-tier subcontractors, vendors or suppliers, if any, utilized for the Work and must be signed by a duly 
authorized company representative.  Final payment shall not be made until the lien waivers have been properly executed by the Seller and all of its 
lower-tier subcontractors (if any).  Seller’s failure to obtain the Lien Waiver and Release from all lower-tier subcontractors, vendors, and suppliers 
will constitute a waiver of any kind against Buyer and its sureties resulting from nonpayment to any lower-tier subcontractor, vendor, or supplier not 
disclosed to Buyer.  Release and lien waivers must be submitted using the forms attached hereto.  No other forms will be accepted.  Facsimile or 
other electronic transmittals of the forms are acceptable, however, the sender is responsible for ensuring receipt and only legible copies will be 
accepted. 
2.5. RETENTION FOR DEFAULT:  Buyer shall have the right, on three (3) days written notice, to withhold payments due Seller.  Payments 
may be withheld by Buyer on account of defective, damaged, or otherwise non-conforming material.  In the event Buyer elects to remedy any 
defective, damaged, or otherwise non-conforming material, Buyer shall deduct the cost of such repair from the retained amounts.  Any remaining 
funds shall be released to Seller.  

3. CHANGES 

3.1. Seller shall provide all equipment or material exactly as specified.  Any change, modification, increase or decrease in the work or quantities 
as covered in the Purchase Order Contract or in the plans and specifications in connection therewith shall be in writing and approved by Buyer before 
the same shall be binding on said company. 

4. WARRANTY 

4.1. Seller hereby expressly warrants that it has clear title to all items furnished under this Purchase Order, and that they are being delivered free 
and clear of any encumbrances.  Seller further warrants that all such items shall conform to the specifications, drawings, and descriptions herein 
provided, and to the sample(s) furnished by Seller, if any, and further, that such items shall be merchantable and fit for Buyer’s or its customer’s 
intended use, and that such items shall be free from defects in design, material, and workmanship (collectively, the “Seller’s Warranty”). 

5. INSPECTION 

5.1. All Articles called for hereunder or portions thereof shall be subject to inspection and test by the Buyer and authorized Owner 
representatives, if applicable, at any point during the manufacture thereof and in any event prior to acceptance.  Final inspection and acceptance shall 
be after delivery in accordance with this Purchase Order.  The Buyer shall have the right to reject Articles found upon inspection not to conform to 
the Purchase Order, to require their correction (either in place or at Seller’s plant, at the Buyer's option), or to accept nonconforming Articles at a 
reduction in price which is equitable under the circumstances.  Buyer may, at its option, reject and return such materials and/or cause discontinuation 
of such services at Seller’s expense.  Such materials shall not be replaced or services continued without express written authorization from Buyer.  
Buyer may accept, without prejudice, a portion of any shipment and, at its option, repair or replace, or have Seller repair or replace, any non-
conforming portion of the shipment, at Seller’s expense.  Buyer’s acceptance does not constitute waiver of any claims Buyer may possess as a result 
of the defective materials and/or workmanship, nor does Buyer’s granting Seller permission to repair or replace nonconforming portions serve as a 
waiver of its right to discontinue other services.  The Buyer shall not be required to inspect or test Articles hereunder.  It shall be the Seller’s 
responsibility to adequately test and inspect the Articles to be tendered for acceptance to assure that such Articles are in strict conformance with all 
the requirements of this Purchase Order.  By such tender Seller assures the Buyer that such Articles offered so comply.  Except as otherwise provided 
in this Purchase Order, final acceptance shall be conclusive except as regards to latent defects, fraud, or such gross mistakes as amount to fraud. 

6. ASSIGNMENT 
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6.1. Seller may not assign this Purchase Order nor any interest herein, in whole or in part, without the prior written consent of Buyer.  However, 
Seller may assign rights to be paid amounts due to a financing institution if buyer is promptly furnished a written notice and a signed copy of such 
assignment.  Seller shall perform all services hereunder with its’ own personnel and shall not enter into a subcontract for any portion of the work 
without the prior written consent of the buyer.  If assigned, all covenants, stipulations and promises of this Purchase Order shall be binding upon and 
inure to the benefit of the parties hereto and their respective successors, assigns and legal representatives. 

7. CONFIDENTIALITY 

7.1. Seller shall keep confidential all information, drawings, specifications, or data, and return to the Buyer upon request all documents 
furnished by the Buyer and marked proprietary, and shall not divulge or use such information, drawings, specification, or data for the benefit of any 
other party except as required for the efficient performance of this Purchase Order.  This Purchase Order, its entire contents, including but not limited 
to the scope of work and the nature of the business relationship between the parties, are private, trade secret, confidential, and proprietary and the 
existence of which shall not be disclosed without prior written approval by both parties. 

8. TAXES 

8.1. Seller shall, unless otherwise stated in this Purchase Order, pay all taxes, levies, duties, and assessments of every nature due in connection 
with the Work under this Purchase Order and shall make any and all payroll deductions and withholdings required by law and hereby indemnifies 
and holds harmless Buyer and its Client from any liability on account of any and all such taxes, levies, duties, assessments, and deductions.  Unless 
otherwise provided herein, the price of the supplies/services includes all applicable federal, state and local taxes. 

9. HEALTH, SAFETY AND ENVIRONMENT 

9.1. The Seller shall comply with HSE requirements of all applicable laws and regulations, Government policies and the Health and Safety 
Program specifically issued for the Work.  The Seller shall cooperate with Buyer, Federal and non-Federal agencies having jurisdiction over HSE 
matters under this Purchase Order. 
9.2. Any product supplied by Seller that is required by law to have a Safety Data Sheet (SDS) shall have a new and legible copy of such sheet 
provided by Seller for each appropriate item upon delivery of goods to Buyer.  An SDS shall accompany the goods and be included with the packing 
slip(s). 

10. SHIPPING DOCUMENTS, SHIPPING 

10.1. Buyer’s obligation to pay is limited to the price listed on the face of this Purchase Order.  Unless otherwise provided for in this Purchase 
Order, Seller shall not add any form of mark up to freight, and is required to produce a copy of the bill of lading, if requested, prior to payment.  
Unless otherwise stipulated on the face of this Purchase Order, or as modified in writing by Buyer, goods covered by this Purchase Order shall be 
shipped “FOB destination”. 
10.2.  All deliveries against this Purchase Order must be accompanied by an itemized packing list prominently identified and attached to the 
outside of the shipping container(s).  The Packing List must quote Buyer’s Purchase Order number and item number(s).  Purchase Order number 
must also be shown on the address label and on all related freight bills.  Mark all items or containers of identical items with the appropriate Buyer 
item numbers.  Buyer reserves the right to return, at Seller’s expense, any materials or supplies that are unmarked or improperly counted, packaged, 
crated, or improperly shipped and delivered. 

11. WAIVER 

11.1. No waiver by the Buyer of any breach of this Purchase Order shall be held to be a waiver of any other or subsequent breach.  All rights and 
remedies available to the Buyer shall be taken and construed as cumulative, that is, in addition to any other rights and remedies provided herein or by 
law. 

12. COMPLIANCE WITH LAWS 

12.1. Seller represents that it has and will continue during the performance of this Purchase Order to comply with the provisions of all applicable 
federal, state and local laws and regulations.  Seller agrees to furnish the Buyer upon request, satisfactory evidence of compliance. 

13. INDEMNIFICATION 

13.1. Each party shall hold the other, the Owner, together with their agents, servants, employees, representatives, officers, directors, sureties and 
attorneys, harmless from and against and shall indemnify the other for all claims, bodily injury, death or damage to real or tangible property, taxes, 
liability, loss, costs, expenses, or damages to the extent of its negligent acts or omissions in performing under this Purchase Order.  Seller warrants 
that it carries adequate insurance to cover its indemnification obligations hereunder, as specified in the Insurance provisions set forth in this Purchase 
Order.  To the extent of its negligence and/or gross or willful misconduct, the indemnifying party shall reimburse the other for said action at its own 
expense and shall pay and discharge any judgment that may be rendered in any such action.  In the event of an indemnified claim against Buyer by a 
third person, Buyer reserves the right to choose legal counsel and direct the defense of such claim at Seller’s sole cost and expense.  Such 
undertaking of defense shall not be deemed an admission of liability, an agreement to assume liability, or a waiver of any right or remedy which the 
Buyer may have.  This right may only be exercised if the Seller is notified of the claim, the claim is the result of Seller’s performance of the work 
under this Purchase Order, and the Seller either fails or neglects to defend the claim.  Seller’s indemnity obligations shall remain in full force and 
effect regardless of whether the claim relates to a claim under Seller’s Worker’s Compensation Policy.  Each party shall protect, indemnify, and hold 
harmless the other party hereto from and against any and all damages and expenses arising out of a claim of actual or alleged infringement of patent, 
copyright, trademark or trade name asserted in connection with the use of equipment, tools, or methods of operation furnished pursuant to this 
Purchase Order.  In no event, regardless of the legal theory under which such damages are sought, shall either party be liable to the other for 
incidental, indirect, or consequential damages, including but not limited to, loss of profits, or revenue, loss of use of equipment or facilities, costs of 
capital, cost of substitute or underutilization of equipment, facilities or labor, downtime costs, or claims of customers resulting from the performance 
or nonperformance of obligations of this Purchase Order, even if it has been advised of the possibility of such damages. 

14. DISPUTES 

14.1. The Buyer and Seller agree to attempt to resolve any dispute by direct negotiations and in good faith.  The Parties agree that this Purchase 
Order, and the performance or breach thereof, shall be governed and construed in accordance with the substantive and procedural laws of the State of 
Alaska, United States of America.  The pendency of any claim between Buyer and Seller does not entitle Seller to stop performance of the Work.  
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Pending final resolution of any such claim, except as otherwise agreed in writing or provided in this Purchase Order the Seller shall proceed 
diligently with the performance of this Purchase Order and Buyer shall continue to make payments in accordance with this Purchase Order. 
14.2. As to any claims asserted by Seller related to acts or omissions of Owner or its representatives or claims by Owner for which Seller may be 
responsible, Seller agrees to prosecute or defend such claims in Buyer's name, in accordance with any disputes provisions contained in the project 
contract documents.  Seller shall have full responsibility for presentation or defense of such claims and shall bear the expenses thereof, including 
attorneys' fees.  Seller agrees to be bound by the procedure and final determinations as specified in any such disputes clause, and will not take, or will 
suspend, any other action or arbitration relating in any way to such claims, pending final determination under such disputes clause.  Seller shall not 
be entitled to receive any greater amount from Buyer than Buyer actually does receive from Owner as full satisfaction and discharge of all claims for 
or on account of acts or omissions of Owner or its representatives. 
14.3. Disputes not controlled by the above, shall be decided by arbitration in Anchorage, Alaska in accordance with the Arbitration Rules of the 
American Arbitration Association unless Buyer, in its sole discretion, decides to dispense with arbitration; in that case resort shall be to the courts.  
Buyer may join or consolidate any third party or claim into an arbitration with Seller for final resolution.  The award rendered by the arbitrators shall 
be final, and judgment may be entered upon and in accordance with applicable law. 

15. TERMINATION 

15.1. Buyer may terminate at any time for its convenience or terminate for Seller’s breach, all or any part of this Purchase Order.  If this 
Purchase Order is terminated for Seller's breach or if Seller is in breach of this Purchase Order when it is terminated for convenience, Seller shall 
have no claim against Buyer for any costs incurred or any profit with respect to the terminated or cancelled portion of this Purchase Order.  If this 
Purchase Order is otherwise terminated by Buyer, Seller shall be paid an equitable amount to cover the effort actually expended by Seller plus a 
reasonable profit thereon; provided, however that no amount shall be paid for any anticipatory profits and the total amount shall not exceed the prices 
contained within this Purchase Order for the Articles terminated.  Also, in addition to Buyer’s right to cancel, all or a portion of this Purchase Order 
may be cancelled upon the happening of Seller, voluntarily or involuntarily, filing petition under the Bankruptcy Laws of the United States, the 
execution of an assignment for the benefit of creditors, or an application for the appointment of a receiver.  The rights and remedies provided herein 
shall not be exclusive, but are cumulative and in addition to any other rights and remedies provided by law or covered under this Purchase Order. 

16. DAMAGES 

16.1. Seller shall be liable for all damages, costs, and expense, including but not limited to Buyer’s actual attorneys’ fees, and all other losses 
resulting from any breach of this Purchase Order.  Seller’s damages, however, are expressly limited to the purchase price. 

17. DELIVERY AND FORCE MAJEURE 

17.1. Time is of the essence under the terms of this Purchase Order.  Subject to provisions for extension of time herein (if applicable) the whole 
of the material and work, shall be fully completed and delivered by the date (or dates) specified on this Purchase Order.  Seller shall be responsible 
for any and/or all delays associated with untimely delivery. 
17.2. The term Force Majeure, as employed herein, shall mean acts of God, strikes, lockouts, acts of public enemy, orders of any kind of the 
governments of the United States or any civil authority, riots, civil disturbances, explosions, blockades or embargoes, fires, floods, or other causes 
not reasonably within control of the party claiming such inability.  If, by any reason of Force Majeure, either party hereto shall be rendered unable 
wholly or in part to carry out its obligation under this Purchase Order, then such party shall give notice and full particulars of such Force Majeure in 
writing to the other party as soon as possible after such occurrence of the event or cause relied upon.  Any Party asserting Force Majeure as an excuse 
to performance shall have the burden of proving proximate cause, and that reasonable steps were taken to minimize the delay and damages caused by 
such events, when known, except hereinafter provided, but for no longer period, and such party shall endeavor to remove or overcome such inability 
with all reasonable dispatch.   

18. INSURANCE 

18.1. At the Buyers request, Seller shall provide certificates or other acceptable proof of insurance evidencing its coverage.  Seller shall notify 
Buyer of any material change to that coverage.  

19. SEVERABILITY AND INTERPRETATION 

19.1. If one or more of the provisions contained herein shall be held for any reason to be invalid, illegal, or unenforceable in any respect, such 
provision shall not affect any other provision herein, and this Purchase Order shall be construed as if such invalid, illegal, or unenforceable provision 
had never been contained herein.  Any ambiguity in the Purchase Order will not be construed against the drafter. 

20. SURVIVABILITY 

20.1. If this Purchase Order expires, is completed or is terminated, Seller shall not be relieved of the obligations in the following provisions: (a) 
Compliance with Laws; Warranties; Indemnification; Confidentiality; Disputes; (b) Those U.S. Government flowdown provisions incorporated into 
this Purchase Order that by their nature should survive. 

21. NOTICES 

21.1. Any notice to be given under this Purchase Order issued under the Terms and Conditions hereunder must be in writing.  Notices may be 
sent via certified or registered mail; via fax with a conforming copy; or via electronic means provided an electronic signature confirms its 
authenticity, in a manner agreed to in advance.  Notice will be deemed to have been given when received.  All notices from Seller to Buyer should be 
mailed to the address, and attention of the Buyer's POC, identified on the Purchase Order. 

22. TITLE AND RISK OF LOSS 

22.1. The terms of this agreement are “no arrival, nonconforming, no sale”.  Title and risk of loss of any goods subject to this Purchase Order 
shall pass to Buyer only when Buyer actually receives or takes possession of the goods at the place(s) specified for delivery on the face of this 
Purchase Order, unless otherwise mutually agreed to in writing.  


