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1. Contract Acknowledgment/Acceptance of Order 

This order is subject to the following terms and condi2ons and, by acknowledgement of this order or supplier’s 
commencement of performance. The supplier shall have agreed to and accepted the said terms and condi2ons. Upon 
acceptance, this order is the complete and exclusive statement of the terms of the agreement between seller and 
Outpost Technologies, Inc. (Outpost), and no change shall be binding on Outpost unless agreed to in wri2ng by Outpost 
authorized procurement representa2ve. Unless expressly accepted in wri2ng by Outpost, addi2onal or differing terms or 
condi2ons proposed by the seller or included in the seller’s acknowledgment are objected to by Outpost and have no 
effect. By acceptance of this order, the seller confirms that it is not debarred, suspended, or proposed for debarment by 
any U.S. Government Agency. 

2. Changes 

By wriXen revision to the order, Outpost may, from 2me to 2me, make changes in drawings, designs, specifica2ons, 
quan2ty, services, and method of shipment. If any such change causes an increase or decrease in the price or delivery of 
this order, the revised price or delivery will be by mutual agreement. Changes shall not be binding upon Outpost except 
when specifically confirmed by wriXen revision to the order by an authorized member of Outpost purchasing 
department. Informa2on, advice, approval, or instruc2ons given by Outpost technical personnel or other representa2ves 
shall be deemed expressions of personal opinions only and shall not affect Outpost and seller’s rights and obliga2ons 
hereunder. 

A. Procurement RepresentaPve 

The procurement representa2ve is the only person with authority to modify the terms of this purchase order. 

B. Technical Personnel 

Occasionally, Outpost engineering and technical personnel may provide assistance or technical advice, or 
exchange informa2on with supplier’s personnel concerning the purchase order. Such ac2ons will not be deemed 
a change under the “Changes clause” of this purchase order and will not provide a basis for an equitable 
adjustment. If the supplier is in doubt as to whether it has received direc2on it is obligated to follow, it must 
promptly confirm with the procurement representa2ve in wri2ng whether a change was intended. If the supplier 
proceeds absent express direc2on from the procurement representa2ve, the supplier waives any right to request 
an equitable adjustment and is at risk of noncompliance with the requirements of this purchase order. 

3. Price/Payment 

The price of the goods or services includes all applicable federal, state, and local taxes, du2es, and fees, unless otherwise 
provided in this purchase order. Supplier warrants that the prices, terms, warran2es, and benefits contained in this 
purchase order are comparable to those offered to any other of supplier’s customers.  

4. Invoice 

Send all invoices electronically in a PDF format to APinvoices@OutpostTechnologies.com                                                                                     

All invoices, packing lists and correspondence shall reference the following: 

i. Supplier’s legal en2ty name 

ii. Invoice number 

iii. Invoice date 

iv. Date of service and delivery of goods 

v. Invoice payment terms 
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vi. Purchase order number 

vii. Descrip2on of goods 

viii. Qty of goods 

ix. Supplier’s contact name, email address and telephone number 

Shipments not referencing the appropriate purchase order number may be refused.  

A. Audits 

Outpost may choose to or be made to conduct an audit of their invoices and substan2a2ng informa2on at any 
2me or 2mes prior to final payment under this purchase order. All payments made by Outpost will be subject to 
reduc2on to the extent of amounts that were found by Outpost that have been found improperly payable and 
will be subject to reduc2on for overpayments or to increase of underpayments on preceding invoices. 

5. Timeliness 

Supplier will deliver to Outpost at the specified des2na2on no later than the specified delivery date. Supplier will not 
be liable for delays to the extent caused by Outpost’s negligent ac2ons or omissions.                                                                                                  

In the event of a delay due to the supplier, the supplier shall: 

i. Promptly no2fy Outpost in wri2ng of the reasons for the delay and the ac2ons being taken to 
overcome or minimize the delay. 

ii. Provide Outpost with a wriXen recovery schedule. 

iii. If requested by Outpost, ship via air or other expedited rou2ng at no addi2onal cost to Outpost to 
avoid or minimize the delay. 

6. Packing/Shipping 

The supplier will ensure proper packaging of products in accordance with industry prac2ces (unless specific packing 
instruc2ons are provided). Except as included in this purchase order, supplier will not charge Outpost for packing, 
cra2ng, freight, local cartage, or any other related packaging and shipment services. The supplier will comply with 
Outpost’s wriXen shipping instruc2ons provided in connec2on with this purchase order. No par<al shipments will be 
accepted without the wri>en approval from the procurement representa<ve. 

7. InspecPon/Acceptance 

Inspec2on and acceptance of all items purchased and delivered will be at des2na2on, unless otherwise provided 
within the purchase order, and will take place within a reasonable 2me (not less than thirty days) of delivery by 
Outpost or Outpost’s customer. Acceptance occurs a7er Outpost no2fies the supplier that it has accepted the goods 
or services. Acceptance does not itself impair any other legal or equitable remedy for non-conformity. Acceptance 
may be revoked if it was made with the reasonable assump2on that any non-conformity would be cured, the non-
conformity was difficult to discover before acceptance, or is otherwise permiXed by law or equity.       

A. Non-conformance  

If supplier delivers non-conforming products, Outpost may: 

i. Accept all or part of the product 

ii. Return the product for credit or full refund 

iii. Require supplier to promptly correct or replace the product 
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iv. Require supplier to have third part to correct the product 

v. Perform or have a third party perform a replacement product 

Supplier will not redeliver corrected or rejected product without disclosing the correc2ve ac2on taken. In 
the event non-conforming product is re-delivered subsequent to correc2ve ac2on, Outpost may require 
supplier, at supplier’s expense, to include an inspec2on report from a third-party inspector acceptable to 
Outpost with any subsequent redelivery. 

8. Export Control Compliance 

Informa2on furnished to supplier under this purchase order may contain privileged and/or proprietary informa2on 
intended solely for the person or en2ty to which it is addressed. Also, it may contain technical data subject to U.S. 
export laws and regula2ons. Supplier agrees to comply fully with all applicable U.S. laws and regula2ons as they may 
apply to the export of any technical data supplied to the supplier. The supplier agrees that it will not permit the 
export or re-export of technical data to foreign persons or other en22es. Employed by or associated with or under 
contract to supplier or supplier’s lower-2er suppliers without the prior consent of Outpost and without obtaining all 
necessary export license or applicable license exemp2ons. Supplier shall indemnify and hold Outpost harmless from 
and against any and all claims, liabili2es and expense resul2ng from supplier’s failure to comply with the export laws 
and regula2ons of The United States. 

9. Materials/InformaPon 

All designs, sketches, drawings, blueprints, paXerns, dies, molds, tools, gauges, equipment, or special appliances 
made or procured by supplier especially for producing the goods or services covered by this purchase order, unless 
otherwise provided, immediately upon manufacture or procurement shall become the property of Outpost. Unless 
otherwise provided on the face of this purchase order or by change order, any such items or materials or engineering 
data or other technical proprietary informa2on furnished by and paid for by Outpost shall become consignment at 
supplier’s risk, shall be used exclusively in the produc2on of Outpost’s products required by this purchase order, shall 
be subject to disposi2on by Outpost at all 2mes and, upon demand, shall be delivered to Outpost. It is recognized 
and agreed that for efforts origina2ng under government contracts, the par2es may be required to and shall grant 
licenses or other rights to the government to inven2ons, data, and informa2on under such provisions that may be 
contained in the government prime contract. Nothing herein is intended to, nor shall it limit or remove, any such 
governmental rights. 

10. Property 

All drawings, tools, jigs, dies, fixtures, materials, and other property supplied or paid for by Outpost shall be and 
remain the property of Outpost and shall be returned to Outpost upon Outpost request. All such items shall be used 
only in the performance of work under this purchase order unless Outpost Technologies consents otherwise in 
wri2ng. Goods made in accordance with Outpost specifica2ons and drawings shall not be furnished or quoted by 
supplier to any other person or concern without Outpost’s prior wriXen consent. Supplier shall have the obliga2on to 
maintain any and all property furnished by Outpost to supplier and all property to which Outpost acquires an 
interest by this purchase order and shall be responsible for all loss or damage to said property except for normal 
wear and tear.                                                                                                    

Supplier shall: 

i. Within two working days, report to Outpost the loss, the7, damage, destruc2on of any such property, or 
if any such property is found to be malfunc2oning or otherwise unsuitable for use. 

ii. Determine and report the root cause and all per2nent facts as soon as they become known, and 
correc2ve ac2on taken to prevent recurrence, at no addi2onal cost to Outpost. Upon request, the 
supplier shall provide Outpost with adequate proof of insurance against such risk of loss or damage. 
Supplier shall clearly mark, maintain in inventory, and keep segregated or iden2fiable all of Outpost’s 
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property. All government furnished property shall be managed, stored, and u2lized in accordance with 
the applicable government regula2ons. 

11. Leased Equipment 

The supplier agrees to maintain, in good working order, any leased equipment supplied here. The supplier also 
agrees to furnish, when ordered by Outpost, any necessary suppor2ng service for the leased equipment supplied. 
This includes, but is not limited to, spare parts, hardware and so7ware maintenance services, equipment 
modifica2ons, or update bulle2ns, for the normal useful life of such equipment. This clause shall apply when such 
support services are necessary and applicable to the equipment furnished. 

12. Insurance 

Supplier shall obtain and maintain for the dura<on of this purchase order, the warran<es contained herein or for the 
full period of repose under applicable laws at its sole expense the following types of insurance policies with the 
minimum limits iden<fied as follows: 

i. Commercial general liability insurance, including contractual liability, cross liability, products and 
completed opera2ons, and personal and adver2sing injury, with limits not less than $2,000,000 per 
occurrence combined single limit insuring against claims for bodily injury and property damage supplier 
assumes under this purchase order. 

ii. Business auto liability insurance with limits not less than $1,000,000 per accident covering owned, hired, 
or non-owned vehicles. 

iii. Workers’ compensa2on insurance with statutory limits as required by law under the jurisdic2on where 
the work under this purchase order is performed. 

iv. Employers’ liability insurance with limits not less than $1,000,000 covering injury, illness, or death. 

Such insurance will be primary to any insurance that may be carried by Outpost, ensure that supplier’s insurers waive 
their rights of subroga2on in favor of Outpost, and name Outpost, its affiliates, officers, directors, employees, and 
contractors of any 2er (other than supplier) as addi2onal insureds. Upon acceptance of this purchase order, supplier 
will provide Outpost with cer2ficate(s) of insurance, iden2fying addi2onal insureds as specified above, and other 
suppor2ng documenta2on as Outpost reasonably may request to evidence supplier’s con2nuing compliance with 
the preceding sentence. Outpost acceptance of any of supplier’s insurance will not relieve supplier of any obliga2ons 
in this purchase order including, but not limited to, its defense and indemnity, even for claims over supplier’s policy 
limits. 

13. Warranty 

Supplier warrants that all goods furnished under this purchase order will conform to all specifica2ons and 
requirements of this purchase order and will be free from defects in materials and workmanship. To the extent goods 
are not manufactured pursuant to detailed designs and specifica2ons furnished by Outpost, supplier warrants that 
the goods will be free from design and specifica2on defects.                

This warranty will begin aDer final acceptance by Outpost Technologies and will extend for a period of: 

i. The manufacturer’s warranty period or 12 months, whichever is longer, if Supplier is not the manufacturer 
and has not modified the goods. 

Page  of  4 9



Purchase Order Terms and Condi2ons
Revision: Dra7 

Date: 04/18/2023

4825 University Square #1, Huntsville, AL 35816 
256-673-4640     www.outposCechnologies.com 

        
OR 

ii. Four years or the manufacturer’s warranty period, whichever is longer if supplier is the manufacturer of the 
goods or has modified them. Outpost will give wriXen no2ce to supplier of any warranted defect or 
nonconformance of goods. Outpost Technologies, at its op2on, may require supplier to promptly correct or 
replace warranted goods at no expense to Outpost. If correc2on or replacement by supplier is not 2mely, 
Outpost may, at supplier’s expense, return the goods to supplier, correct, or replace the goods, or have a 
third party correct or replace the goods. Supplier will comply with Outpost’s direc2on under this provision. If 
it is later determined that the supplier did not breach this warranty, the par2es will equitably adjust the 
price. 

14. Counterfeit Work 

Suppliers conduc<ng business with Outpost agree to: 

i. Supplier shall not deliver counterfeit material under this purchase order. 

ii. Supplier shall only purchase products to be delivered or incorporated as material to Outpost directly 
from an original component manufacturer (OCM)/original equipment manufacturer (OEM) or through an 
OCM/OEM authorized distributor chain. 

iii. Material shall not be acquired from an independent distributor or broker unless approved in advance in 
wri2ng by Outpost. 

iv. Supplier shall immediately no2fy Outpost with the per2nent facts if seller becomes aware or suspects 
that is has furnished counterfeit material. 

v. When requested by Outpost, supplier shall provide OCM/OEM documenta2on that authen2cates 
traceability of material to applicable OCM/OEM. 

vi. This clause applies in addi2on to any quality provision, specifica2on, statement of work, or other 
provision provided in this purchase order addressing authen2city of work. To the extent such provisions 
conflict with this clause prevails. 

vii. If counterfeit material is delivered under this purchase order, seller shall at its own expense, promptly 
replace such counterfeit material with genuine work conforming to the requirements of this purchase 
order notwithstanding any other provision in this purchase order. Supplier shall be liable for all costs 
rela2ng to the removal and replacement of counterfeit material including without limita2on Outpost 
costs of removing counterfeit material or installing replacement material of any tes2ng necessitated by 
the re-installa2on of material a7er replacement of counterfeit material and any fines or penal 2es 
assessed to Outpost as a result of the counterfeit material. 

viii. At no addi2onal cost to Outpost, goods shall be subject to inspec2on and tes2ng at reasonable 2mes 
and places. Outpost has the right to visit supplier loca2ons during opera2ng hours to inspect, review and 
assess progress and performance under this purchase order, including but not limited to produc2on, 
schedule, and quality. Any Outpost representa2ve shall be allowed access to all areas used for the 
performance regarding this purchase order.  

15. Compliance 

Supplier represents, warrants, and covenants that it will comply with all laws applicable to the products and/or 
the ac2vi2es contemplated or provided under this purchase order including, but not limited to, the specific areas 
listed below as well as any na2onal, interna2onal, federal, state, provincial, or local law, treaty, conven2on, 
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protocol, common law, regula2on, direc2ve, code, standard, ordinance, order (including judicial order), or rule 
and regula2on issued by governmental agencies or authori2es including, but not limited to, those dealing with 
environment, health, safety, employment, tariff and customers, record reten2on, personal data protec2on, or 
the transporta2on or storage of hazardous materials 

16. Stop-Work 

Outpost may, at any 2me, by wriXen no2ce to supplier, require supplier to stop all or part of the work or delivery of 
supplies called for by this work order for a period of up to 90 days and for any addi2onal agreed period. Upon 
receiving such no2ce, supplier shall immediately comply with its term and take all reasonable steps to avoid 
incurring any addi2onal costs associated with the stopped work during the 2me period. Outpost Technologies will, 
prior to the end of the 2me period, either cancel the stop work order or terminate this purchase order in whole or in 
part as permiXed by this purchase order. If a stop-work order is issued, Outpost Technologies shall modify the 
delivery schedule and/or price in this purchase order as Outpost Technologies deems equitable under the 
circumstances, provided the supplier requests such change within 15 days of the end of the Time Period. 

17. TerminaPon/CancellaPon 

For Outpost Technologies’ own best interest, Outpost Technologies reserves the right to terminate this purchase 
order for convenience, in whole or in part, by providing wriXen no2ce of such termina2on to supplier. If this 
purchase order is terminated, supplier shall submit a final termina2on seXlement proposal to Outpost Technologies. 
The supplier shall submit the proposal promptly, but no later than six months from the effec2ve date of the 
termina2on. If the supplier fails to submit the proposal within the 2me allowed, Outpost Technologies may 
determine the amount if any, due to the supplier because of the termina2on. The supplier shall transfer 2tle and 
deliver to Outpost Technologies, in the manner and to the extent requested in wri2ng by Outpost Technologies at or 
a7er termina2on such completed goods, par2ally completed goods and materials, parts, tools, dies, paXerns, jigs, 
fixtures, plans, drawings, informa2on and contract rights as supplier has produced or acquired for the performance 
of the terminated part of this purchase order. Outpost Technologies will pay the supplier the contract price for 
completed goods and services delivered to and accepted by Outpost Technologies and the fair value of the other 
property of the supplier so requested and delivered. Supplier shall con2nue performance of this purchase order to 
the extent not terminated. Outpost Technologies shall have no obliga2ons to supplier with respect to the terminated 
part of this purchase order except as herein provided. 

18. Intellectual Property 

Any intellectual property owned by a party prior to the issuance of a purchase order will remain owned by that party. 
To the extent that Outpost is paying supplier to develop new intellectual property as part of the purchase order, 
Outpost will own all rights, 2tle, and interest in that intellectual property 

19. ConfidenPal InformaPon 

The supplier and its employees, representa<ves, and subcontractors will: 

i. Keep all confiden2al informa2on, confiden2al and protect the confiden2al informa2on against 
unauthorized use or disclosure using at least those measures that it takes to protect its own 
confiden2al informa2on of a similar nature, but in no case, less than reasonable care. 

AND 

ii. Use such informa2on only for the purpose of fulfilling its obliga2ons under this purchase order. All 
confiden2al informa2on is Outpost’s exclusive property. Any knowledge or informa2on that the 
supplier has disclosed or may herea7er disclose to Outpost in connec2on with this purchase order 
will not be deemed to be confiden2al or proprietary and is acquired by Outpost free from any 
restric2ons (other than a claim for infringement) as part of the considera2on for this purchase order, 
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and notwithstanding any copyright or other no2ce thereon, Outpost will have the right to use, copy, 
modify, and disclose the same as it sees fit. 

20. Performance on Outpost's or Outpost’s Customer’s Premises 

When the purchase order requires supplier to perform work on Outpost’s or its customer’s premises, the following 
shall be adhered to:  

i. The supplier shall take all necessary precau2ons to prevent any injury to persons or damage to 
property during the progress of such work. The supplier agrees to indemnify Outpost against all loss 
or liability resul2ng from any act or omission by supplier, its employees, agents, or subcontractors.  

ii. The use of a non-U.S. Ci2zen is prohibited without specific consent from Outpost. In addi2on, 
background checks such as those performed by employers during the hiring process [e.g., 
ci2zenship, personal iden2fica2on (Social Security Number), criminal and credit] shall be performed 
by the supplier. Verifica2on of these checks must be provided upon request. 

21. Contacts with Outpost’s Customers and Other Suppliers 

Outpost shall be responsible for all liaison and communica2ons with Outpost’s customer and other suppliers for this 
purchase order. The supplier shall not communicate with Outpost’s customers or other suppliers regarding this 
purchase order, unless otherwise authorized in wri2ng by Outpost. Notwithstanding the foregoing, nothing herein 
shall restrict the government’s rights to contract directly with a party to this agreement. 

22. IndemnificaPon 

Supplier will defend, indemnify, and hold harmless Outpost, its officers, directors, affiliates, subsidiaries, employees, 
agents, customers, and assigns from and against any allega<on, claim, suit ac<on, proceeding, damages, losses, 
se>lement, cost, expense, and any other liability (including, but not limited to, reasonable a>orney fees) arising out 
of, related to, or resul<ng from: 

i. Actual or alleged infringement of any patent or copyright, or misappropria2on of trade secret from 
the design, manufacture, possession, ownership, use, sale, or transfer of the products. 

ii. An actual or alleged breach of any of supplier’s representa2ons, warran2es, or other obliga2ons 
under this purchase order. 

iii. Any act or omission of supplier or its employees, agents, affiliates, contractors, or subcontractors, 
except to the extent caused by the gross negligence or willful misconduct of Outpost as determined 
by a final, non-appealable order of a court having jurisdic2on. Supplier’s duty to defend is 
independent of its duty to indemnify. Supplier’s obliga2ons under this sec2on (Indemnifica2on) are 
independent of any other obliga2on of Outpost under this purchase order. Supplier’s obliga2ons 
under this sec2on (Indemnifica2on) will survive Outpost’s acceptance of and payment for the 
products. If an alleged claim of infringement or misappropria2on is made, supplier will procure for 
Outpost, and Outpost’s customers, the rights to con2nue using the products, modify them in a 
manner acceptable to Outpost, replace the products with a non-infringing one or remove the 
products and refund the purchase price. 

23. Infringement  

Supplier shall indemnify and defend Outpost or its customers from any claim that the goods or services furnished 
under this purchase order, or the normal use or sale thereof infringes any U.S. leXers, patent, or copyright, provided 
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that supplier is no2fied in wri2ng of the suit and given authority, informa2on, and assistance at supplier’s expense 
for the defense of same. If the use or sale of said good or service is enjoined as a result of such suit, supplier, at no 
expense to Outpost, shall obtain for Outpost and its customers the right to use and sell said good or service or shall 
subs2tute an equivalent item acceptable to Outpost and extend this patent indemnity thereto. Notwithstanding the 
foregoing paragraph, when this purchase order is performed under the authoriza2on and consent of the U.S. 
government to infringe U.S. patents as noted in FAR 52.227-1, supplier’s liability for infringement of such patents in 
such performance shall be limited to the extent of the obliga2on of Outpost to indemnify the U.S. Government. 

24. SubcontracPng 

Supplier is hereby granted the right to subcontract any por2on of this purchase order as proposed, provided that all 
work so subcontracted, when combined, does not exceed 70% of the value of the purchase order in accordance with 
FAR 52.215-22 and FAR 52.215-23. Nothing in this purchase order shall be seen as prohibi2ng supplier’s purchase of 
standard commercial ar2cles, raw material, or other supplies specified in this purchase order if these are typically 
purchased by supplier in the normal course of business. This right to subcontract shall not be deemed an assignment 
of obliga2on and supplier shall remain liable under this purchase order regardless of subcontracts. 

25. Applicable Law & JurisdicPon 

The validity, construc2on, and interpreta2on of this purchase order, and the rights and du2es of the par2es to 
this transac2on, shall be governed by the laws of the State of Alabama. The courts located in the State of 
Alabama shall have exclusive jurisdic2on of all maXers arising under this purchase order, and each party hereby 
consents to the jurisdic2on of such courts. The invalidity of one provision of this purchase order shall not affect 
the validity of any other provision. To the extent that the laws, rules, and regula2ons for U.S. government 
procurement apply, then the laws commonly referred to as U.S. government contract law shall apply. 

26. Disputes 

Any disputes shall be determined between two op<ons: 

i. Outpost and supplier agree to enter into nego2a2ons to resolve any dispute. Both par2es agree to 
nego2ate in good faith to reach a mutually agreeable seXlement within a reasonable amount of 
2me, not to exceed thirty (30) days. 

ii. All disputes under this purchase order that are not disposed of by mutual agreement may be 
decided by an ac2on in a court of law or equity. 

27. RetenPon of Records 

Unless a longer period is specified in this purchase order or by law or regula2on, supplier shall retain all records 
related to this contract for ten (10) years from the date of final payment received by supplier. Records related to this 
purchase order include, but are not limited to, financial, proposal, procurement, specifica2ons, produc2on, 
inspec2on, test, quality, shipping and export, and cer2fica2on records. At no addi2onal cost, supplier shall 2mely 
provide access to such records to the U.S. government and/or Outpost upon request. 

28. Order of Precedence 

Any inconsistencies in this purchase order will be resolved in accordance with the following descending order of 
precedence: 

i. Applicable FAR and Agency Specific FAR Supplemental Clauses 

ii. Applicable Government or Customer Flow-Down 
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iii. Purchase Order Form 

iv. Quality Terms 

v. Purchase Order Terms and Condi2ons 

vi. Statement of Work 

vii. Technical Specifica2ons 

viii. Other Documents Appended to the Purchase Order 
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