
UNIVERSITY OF MASSACHUSETTS 
PURCHASE ORDER TERMS AND CONDITIONS 

 
GENERAL TERMS 

 
1. General.  The following terms and conditions (“Terms and Conditions”), together with such terms as 

are set forth on the face of the Purchase Order Form (the “Form”) and such other plans, specifications, 
attachments, or other documents identified on the Form shall constitute the entire agreement (the 
“Purchase Order”) between the University of Massachusetts (the “University”, which definition shall 
include each of the University campuses and the President’s Office) and the Contractor, as defined on 
the Form (individually a “Party” and collectively, the “Parties”) for the University’s purchase of the 
equipment, goods, or other devices (collectively, “Products”) or services (“Services”) noted on the 
Form. This Purchase Order is composed of the following documents, listed in the order of precedence: 
(1) this Purchase Order Terms and Conditions; (2) any Purchase Order Amendments or additional 
or revised terms as noted on the Form;; and (3) any attached quotes or Statements of Work. The 
Purchase Order Terms and Conditions, and any agreed upon changes thereto noted on the Form or 
included in any Purchase Order Amendments, shall take precedence over any additional or conflicting 
terms and conditions as may be included in any other document attached to this Purchase Order. The 
University shall not be bound by any additional, different, or conflicting terms, whether printed or 
otherwise, in any other communications between the parties (including, but not limited to, on 
Contractor’s quotes, proposals, forms, invoices, emails or letters).  The terms of any quotes or proposal 
referred to in this Purchase Order or any Statement of Work are included and made a part of the 
Purchase Order only to the extent they specify the Products or Services ordered, the price therefor, and 
the delivery thereof, and then only to the extent that such terms are consistent with the terms and 
conditions of this Purchase Order. 
 

2. Acceptance by Contractor. This Purchase Order shall be deemed accepted by the Contractor upon 
receipt by the University of any writing, including a writing transmitted by facsimile, email, or other 
electronic transmission, indicating Contractor’s acceptance, or upon the following: (i) Contractor’s 
shipment of the Products ordered or any portion thereof; or (ii) the performance of any Services by 
Contractor, in whole or in part, hereunder. 

 
3. Payment.  Unless otherwise specified on the Form, the University’s payment terms are net forty five 

(45) days from the later of:  (i) delivery and University’s acceptance of Contractor’s Products or 
Services or; (ii) University’s receipt of Contractor’s invoice.  Any discounts and early payment 
incentives provided by Contractor shall be stated on the Form. The University shall not be responsible 
for any shipping, handling, fuel surcharges, insurance, or other fees unless expressly noted on the Form. 
Late penalty interest is assessable at rates established by the Commonwealth after 45 days in accordance 
with Mass. Gen. Laws ch 29 § 29C and with 815 C.M.R. 4.00.  Contractor’s invoices must be submitted 
to the BILL TO ADDRESS referenced on the Form and must include the University’s Purchase Order 
number and the name of the University department listed in the shipping address.   
 

4. Termination. 
a. The University may terminate this Purchase Order in whole or in part for convenience upon 

thirty (30) days prior notice. Upon notice of such termination, Contractor shall immediately stop 
all work including shipment of the Products, and cause its suppliers and/or subcontractors to 
cease their work related to this Purchase Order. Contractor shall be paid for Products or Services 
satisfactorily provided or performed. In no event shall Contractor be paid for costs incurred or 
Services performed after receipt of a notice of termination, or for costs incurred by Contractors 
or subcontractors which reasonably could have been avoided. 
 



b. The University may terminate this Purchase Order in whole or in part for cause upon seven (7) 
days prior written notice if Contractor breaches any term or condition of this Purchase Order. 
The University may also terminate this Purchase Order without liability to University in the 
event Contractor becomes insolvent or makes an assignment for the benefit of creditors, or a 
petition is filed to declare Contractor bankrupt.  If University terminates the Purchase Order for 
cause, University shall have no payment obligations to Contractor.  If a court of competent 
jurisdiction makes a determination that the University improperly terminated the Purchase Order 
for cause, then the termination shall be deemed to have been for the University’s convenience 
under Section 4(a) and Contractor shall have all rights under that Section, but no other rights or 
claims for damages.  

 
5. Indemnification.  The Contractor shall defend, indemnify, and hold harmless the Commonwealth, the 

University, its Trustees, Officers, servants, and employees from and against any and all third party 
claims, liability, losses, damages, costs, or expenses (including reasonable attorneys’ and experts’ fees) 
arising out of or resulting from the Contractor’s performance under this Purchase Order, including 
Products delivered or Services performed by the Contractor, its agents, servants, employees, or 
subcontractors under this Purchase Order which arise out of or in connection with the Contractor’s 
performance of this Purchase Order, including but not limited to the negligence, reckless or intentional 
conduct of the Contractor, its agents, officers, employees or subcontractors. The foregoing express 
obligation of indemnification shall not be construed to negate or abridge any other obligation of 
indemnification running to the Commonwealth and/or the University that would otherwise exist.  The 
University shall give the Contractor prompt and timely notice of any claims, threatened or made, or any 
law suit instituted against it which could result in a claim for indemnification hereunder.  The extent of 
this Contract of indemnification shall not be limited by any obligation or any term or condition of any 
insurance policy.  The obligations set forth above shall survive the expiration or termination of this 
Purchase Order. 
 

6. Insurance.  Unless otherwise noted on the Form, the Contractor shall purchase and maintain at its sole 
cost and expense throughout the term of the Purchase Order adequate insurance coverage necessary for 
the delivery of Products and performance of Services under the Purchase Order. Such insurance must 
include but not be limited to the types and amounts of coverage, as indicated on the Form and as further 
detailed on the Insurance Addendum found at [LINK] and incorporated herein by reference. Contractor 
shall provide evidence of such insurance prior to the delivery of any Products or the provision of any 
Services to the University. 
 

7. Assignment.  The Contractor shall not assign or in any way transfer any interest in this Purchase Order 
without the prior written consent of the University, nor shall the Contractor subcontract any Service 
without the prior written approval of the University.  Any purported assignment of rights or delegation 
of performance in violation of this Section is VOID.  This Purchase Order shall be binding on 
Contractor’s successors and permitted assigns. 
 

8. Severability.   If any provision of this Purchase Order is declared or found to found to be illegal, 
unenforceable, or void, then both parties shall be relieved of all obligations under that provision.  The 
remainder of the Purchase Order shall be enforced to the fullest extent permitted by law. 
 

9. Waiver/Amendment. All conditions, covenants, duties and obligations contained in this Purchase Order 
can be waived only by written agreement.  Forbearance or indulgence in any form or manner by a party 
shall not be construed as a waiver, or in any way limit the legal or equitable remedies available to that 
party. This Purchase Order may be amended only by written agreement of the parties, executed by the 
parties’ authorized representatives and in compliance with all other regulations and requirements of law. 
 

https://www.dropbox.com/s/f8zcr8hkg8q6qb6/Revised%20PO%20Insurance%20RequirementsPDF.pdf?dl=0


10. Entire Agreement.  The Parties understand and agree that this Purchase Order and its attachments or 
amendments (if any) constitute the entire understanding between the parties and supersede all other 
verbal and written agreements and negotiations by the parties relating to the University’s purchase of the 
Products or Services set forth herein. 
 

11. Choice of Law/Forum. This Purchase Order is entered into in the Commonwealth of Massachusetts, 
and the laws of the Commonwealth, without giving effect to its conflicts of law principles, govern all 
matters arising out of or relating to this Purchase Order and all of the transactions it contemplates, 
including, without limitation, its validity, interpretation, construction, performance and enforcement. 
The Parties agree to bring any action arising out of or relating to this Purchase Order or the relationship 
between the Parties in the state courts of the Commonwealth of Massachusetts which shall have 
exclusive jurisdiction thereof.  The Contractor expressly consents and agrees to the jurisdiction of the 
state courts of the Commonwealth of Massachusetts as the sole forum for any action arising out of or 
relating to this Purchase Order or the relationship between the parties, waiving any claim or defense that 
such forum is not convenient or proper.  
 

12. Force Majeure. Neither Party shall be liable to the other or be deemed to be in breach of this Purchase 
Order for any failure or delay in rendering performance arising out of causes beyond its reasonable 
control and without its fault or negligence.  Such causes may include, but are not limited to: acts of 
nature or of a public enemy, fire, war, terrorism, flood, earthquake, civil disturbance, strikes, epidemics, 
quarantine restrictions, governmental orders, freight embargos, or unusually severe weather. 
 

13. Taxes.   The University is exempt from federal excise, state, and local taxes; therefore, sales to the 
University are exempt from Massachusetts sales and use taxes.  If the University should become subject 
to any such taxes during the term of this Purchase Order, the University shall reimburse the Contractor 
for any such taxes paid by the Contractor.  Any other taxes imposed on the Contractor on account of this 
Purchase Order shall be borne solely by the Contractor. 
 

14. Delivery/Risk of Loss.  Contractor shall make all deliveries of Products in accordance with the 
quantities and schedule set forth on the Form.  Contractor shall address all deliveries to the DELIVERY 
ADDRESS noted on the Form and shall include the Attention to, Room/Floor/Suite, and University’s 
Purchase Order number on all packages and correspondence.  All deliveries shall include a packing slip.  
Contractor shall pack, mark and ship all Products in accordance with the shipping instructions contained 
on the Form and any requirements of common freight carriers.  Unless the Form expressly states 
otherwise, all Products shall be shipped DAP destination to the DELIVERY ADDRESS designated on 
the Form.  Contractor assumes all risk of loss of or damage to all Products ordered and all work in 
progress, materials, and other items related to the Purchase Order until the same have been received and 
accepted by the University at the destination specified on the Form. 
 

15. Product Documentation.  All Products delivered by Contractor will include all documentation, such as 
operator/user manuals, training materials, guides, and other materials relating to their use and operation, 
whether in writing, electronic means or otherwise (collectively “Documentation”).  University may 
keep, modify, copy, and internally distribute the Documentation for University’s internal business 
purposes. 
 
 

16. Inspection. The University shall have a reasonable time (in no event less than 30 days) after receipt to 
inspect the Products delivered or Services rendered by Contractor.  The University at its option may 
reject or revoke acceptance of all or any portion of such Products or Services which in the University’s 
opinion do not conform to the terms of this Purchase Order.  Any rejected Products will be returned to 
Contractor at Contractor’s expense.  Any rejected Services shall be re-performed by the Contractor or, if 



the University so elects, in its sole discretion, by a third party selected by the University; and in either 
event, the cost of re-procuring any rejected Services shall be borne solely by Contractor.  The 
University’s failure to inspect any Products or Services shall not relieve Contractor of any of its 
obligations hereunder. 
 

17. Dates of Performance. Delivery and completion dates shall be stated on the Form.  If such dates are not 
stated, Contractor shall deliver the Products or provide Services as if time is of the essence.  Contractor 
shall inform the University immediately of any anticipated delay in the delivery or completion date; 
however such notice shall not constitute a change to the delivery or completion terms of the Purchase 
Order unless expressly agreed to by University in writing.  If any Products are not delivered or if any 
element of the Services is not completed by Contractor by the date specified and to the satisfaction of 
the University, the University may, in its option, either approve a revised date for performance or the 
University may cancel this Purchase Order and obtain such Products or Services elsewhere; and in either 
event Contractor shall be liable for any resulting loss or expense incurred by the University.  
Contractor’s sole remedy for a delay caused by the University shall be an extension of the time for 
Contractor’s performance equal to the duration of University’s delay.  
 
 

18. Warranty.   
 

a. Contractor warrants that all material, work product, and Products delivered under the Purchase 
Order (a) shall strictly conform to all specifications, drawings, samples, or other descriptions 
furnished to and approved by University, (b) shall be fit and serviceable for the purpose 
intended, as agreed to by the University and Contractor, (c) shall be of good quality and free 
from defects in materials and workmanship, (d) shall be new and not refurbished or 
reconditioned, unless expressly agreed in writing by the University, and (e) shall not infringe any 
patent, copyright, mark work, trademark, trade secret or other intellectual property, proprietary 
or contractual right of any third party. In addition, Contractor warrants that the University shall 
have good and marketable title to all Products (including all components thereof) purchased by 
the University pursuant to the Purchase Order, free of all liens and encumbrances and that no 
licenses are required for the University to use such Products. For all Services rendered pursuant 
to the Purchase Order, Contractor warrants that all Services shall be provided in a professional 
and workmanlike manner, with a degree of skill and care consistent with current, good and sound 
professional procedures. Neither receipt of material, work product, deliverables, or Products, nor 
payment therefore by University shall constitute a waiver of this provision. If a breach of this 
warranty occurs, the University may, in its sole discretion, and without waiving any other rights, 
return for credit or refund, or require prompt correction or replacement of the nonconforming 
Products or the re-performance of the Services. 
 

b. Intellectual Property Indemnity. Contractor shall indemnify, defend and hold the University 
harmless against all claims, liabilities, losses, damages, costs and expenses (including legal fees) 
resulting from or arising in connection with any actual or claimed infringement of any patent, 
copyright, mask work, trademark, trade secret or other intellectual property, proprietary or 
contractual right of any third party, with respect to the Products or Services provided under the 
Purchase Order.  
 

 
c. Price. Contractor warrants that the prices and terms for Products or Services furnished hereunder 

are not less favorable than those prices and terms currently extended to any other customer for 
the same or similar Products or Services. If Contractor reduces its prices and/or improves its 
terms to others for such Products or Services during the terms of this Purchase Order, Contractor 
shall reduce the prices and/or improve the terms herein accordingly. 



 
d. Accessibility Compliance. Contractor warrants and represents that its Products and Services 

provided under this Purchase Order are currently in compliance with, and during the Term of this 
Purchase Order shall remain in compliance with, all applicable Massachusetts and Federal laws 
and regulations, including; but not limited to Web Content Accessibility Guidelines (WCAG), 
conformance levels A and AA (also known as ISO standard, ISO/IEC 40500:2012).  Contractor 
agrees to promptly respond to, resolve, and remediate any request by the University regarding 
the noncompliance of its Products or Services in a timely manner at no cost to the University.  
Contractor further agrees to indemnify, defend, and hold harmless the University from and 
against any and all claims arising out of its failure to comply with the requirements of this 
section.  Failure to comply with the requirements of this Section constitutes a material breach of 
this Contract and may be grounds for Termination for Cause, as set forth herein. 

 
 

19. Compliance with Laws.  Contractor represents and warrants that, in the production and sale of Products 
to be delivered pursuant hereto, and in the provision of Services hereunder, Contractor has complied 
with all applicable federal, state, and municipal laws and regulations, including, without limitation, (a) 
all such laws and regulations pertaining to health, safety and environmental standards, (b) all such laws 
and regulations pertaining to design, manufacture, testing, labeling, and transportation of such Products, 
and (c) all such laws and regulations pertaining to affirmative action, nondiscrimination, and equal 
opportunity. Contractor acknowledges that it may be subject to the Massachusetts Conflict of Interest 
statute, Mass. Gen. Laws c. 268A, and to that extent, Contractor agrees to comply with all requirements 
of the statute in the performance of this Contract. 
 

20. Material Safety Data Sheets. Contractor shall submit a Material Safety Data Sheet (MSDS) for each 
toxic or hazardous substance or mixture containing such substance (pursuant to M.G.L. C.111F s 8, 9 
and 10 and the regulations contained in 441 OMR s 21.06) that is shipped against this Purchase Order. 

 
 

21. Use of the University of Massachusetts Name. The Contractor shall not use nor permit its 
subcontractors to use the name of “University of Massachusetts,” or any variation, adaptation, or 
abbreviation thereof, or the name of any of its trustees, officers, faculty, students, employees, or agents, 
or any trademark owned by the University without the prior written consent of University. The 
Contractor shall not, without the prior written consent of the University list the University as a client in 
any written materials or disclose the name of the University as a client reference to prospective 
customers or for any other reason. Contractor shall not speak publicly on behalf of the University, make 
any written, oral or electronic communications or issue any press releases referring to this Purchase 
Order or any aspect of its relationship with the University unless specifically permitted in writing by the 
University to do so on each occasion. 
 

22. Independent Contractor.  The Contractor is an independent contractor and not an employee or agent of 
the University.  No act or direction of the University shall be deemed to create an employer/employee or 
joint employer relationship.  The University shall not be obligated under any contract, subcontract, or 
other commitment made by the Contractor. 
 

23. Certification. Contractor certifies under the pains and penalties of perjury that Contractor has filed all 
state tax returns, paid all taxes and complied with all applicable laws relating to taxes; and has complied 
with all applicable laws relating to contributions and payment in lieu of contributions to the 
Employment Security System, and any applicable laws relating to workers compensation and payment 
of wages.  Pursuant to federal law, Contractor shall verify the immigration status of all workers assigned 



to the Contract without engaging in unlawful discrimination; and Contractor shall not knowingly or 
recklessly alter, falsify, or accept altered or falsified documents from any such worker. 
 
 

24. Data Protection Controls.  The Contractor shall protect data and information provided by the 
University to Contractor (“University Data”) to commercially acceptable standards and no less 
rigorously than it protects its own confidential information.  The Contractor shall develop, implement, 
maintain, and use appropriate administrative, technical, and physical security measures to preserve the 
confidentiality, integrity, and availability of University Data. The Contractor will not provide any 
University Data to any sub-contractor or agent without the prior express written permission of the 
University or as otherwise provided under the Purchase Order.  Contractor shall return to the University 
all University Data, and shall not retain a copy, upon termination, cancellation, expiration, or other 
conclusion of the Purchase Order. Unless the University requests that the University Data be destroyed, 
the Contractor shall retain any University Data only as long as needed for the specified purpose and 
shall securely dispose of any University Data when there is no longer a business need to retain the data.  
The Contractor agrees to: (i) notify the University immediately if any breach of security, confidentiality, 
or integrity of the University Data occurs; and (ii) assist the University in any subsequent investigation 
and notification processes.  
 

25. Payment Card Industry- Data Security Standards.  If, in the course of its engagement by University, 
Contractor has access to or will collect, access, use, store, process, dispose of or disclose credit, debit or 
other payment cardholder information, Contractor shall at all times remain in compliance with the 
Payment Card Industry Data Security Standard (“PCI DSS”) and if applicable, Payment Application 
Data Security Standard (PA DSS) requirements, including remaining aware at all times of changes to 
these standards and promptly implementing all procedures and practices as may be necessary to remain 
in compliance with these standards, including promptly notifying the University of its non-compliance, 
in each case, at Contractor’s sole cost and expense. Both parties are responsible for the security of the 
cardholder data that is in such party’s control or possession, as mandated by PCI Security Standards 
Council (PCI SSC) in the performance of their individual and mutual responsibilities under this 
Agreement.  

 
26. Government Contracts.  If noted on the Form that this Purchase Order is made with funds obtained by 

the University directly or indirectly under a United States Government grant or contract, Contractor 
shall comply with all applicable provisions of the Federal Terms Addendum found at [LINK] which 
shall be incorporated by reference herein. 
 
 

https://www.dropbox.com/s/u0nexiej8jtlamp/Revised%20PO%20Federally-funded-projects-addendum-022421PDF.pdf?dl=0

