
TERMS and CONDITIONS  
 

1.​ GENERAL CONDITIONS: The terms and conditions on the face of this purchase order or on additional sheets attached to the purchase order shall supersede and 
govern to the extent they are not consistent with the terms and conditions below.  

a.​ a. Expiration of order This purchase order will expire if not accepted by seller within ninety (90) days of the date appearing on the facing page or if 
Winchester Interconnect withdraws this purchase order by notice to Seller before Seller’s acceptance.  

b.​ b. Acceptance Upon timely acceptance by Seller of this purchase order, it shall become a binding contract between Seller and Winchester 
Interconnect. Approval by Winchester Interconnect of any “acceptance” by Seller which is contained in a sales contract or other document of Seller 
shall not be construed as consent to any terms or conditions proposed by Seller which are inconsistent with, add to or conflict with the terms and 
conditions of this purchase order.  

2.​ PRICES: Seller agrees that the per unit or total price set forth on the face of this order is firm and not subject to increase. If the price for goods and services is not 
set forth on the face hereof, the price to Winchester Interconnect shall not be higher than the Seller’s lowest prevailing price for good or services of the quality in 
effect on the date of this order. Winchester Interconnect shall receive the full benefit of any reduction in the price or any goods or services covered by this order if 
that reduction is made subsequent to Seller’s receipt of this purchase order. Seller warrants that the prices of the goods or services set forth herein do not exceed 
those charged by Seller to any other customer purchasing goods or services of like quality and quantity.  

3.​ DELIVERY: The time or time(s) of delivery as set forth herein are of the essence of this purchase order. If Seller fails to meet all of its delivery commitments, 
Winchester Interconnect shall have all available legal remedies including, but not limited to the option to cancel all or part of this order and/or to require Seller to 
use its best efforts, including use of overtime and extra shifts to make the soonest possible deliveries of all or part of this order at no extra cost to Winchester 
Interconnect. At no time shall Seller discriminate against Winchester Interconnect in favor of other customers in making deliveries.  

a.​ Unless otherwise specified herein, delivery in whole or in part shall not be made prior to required delivery dates. Winchester Interconnect may return or 
store early deliveries at Seller’s risk and expense. No partial or incomplete shipments shall be made under this Order.  

4.​ PACKING, MARKING AND SHIPPING: Unless otherwise provided on the face hereof, Seller shall bear the expense of packing, boxing, and/or crating the goods 
ordered and shall be liable for negligence of defect in the performance of this duty to Winchester Interconnect and to those claiming through it for loss or damage 
to the goods as a result of negligence. Seller shall pack, mark and ship all Goods in accordance with the requirements of this Order and so as to be in compliance 
with all applicable transportation regulations and good commercial practice for protection against damage from weather and shipment, including all applicable 
Federal, State and local laws and regulations for packaging, labeling, transportation and shipping of hazardous materials. To the extent consistent with the 
forgoing, Seller shall secure the most advantageous transportation services and rates. No separate or additional charge is payable by Buyer for containers, crating, 
boxing, handling, dunnage, drayage or storage unless specifically stated in this Order or otherwise agreed to by Buyer in writing. Seller shall mark each container 
with applicable lifting, handling and shipping information, the number of this Order, date of shipment and the names of the consignee and consignor. An itemized 
packing slip with the number of this Order shall be enclosed in an envelope attached to each container.  

5.​ INSPECTION: All goods are received subject to inspection, test and use by Winchester Interconnect at destination. Payment for all or any part thereof shall not 
constitute acceptance or waiver of any warranty. Inspection or failure to inspect at destination will not affect any warranty. Subcontractors must comply with 
MIL-STD-45662 (Calibration System Requirements) and MIL-I-45208 (Inspection System Requirements) and/or portions of these specifications as noted on 
Purchase Order. In addition, Winchester Interconnect reserves the right to source inspect all goods at subcontractor’s premises and shall be afforded such right 
upon DYNAWAVE’S request and specification of verification arrangements. 

6.​ RISK OF LOSS: Unless otherwise provided on the face hereof, the expenses of shipping and the risk of loss of the goods shall be borne by Seller up to the F.O.B. 
point specified on the face hereof.  

7.​ TITLE: Unless specified elsewhere in this Order, title shall pass upon acceptance, regardless of where or when Buyer takes physical possession.  
8.​ WARRANTY: In addition to all other warranties, expressed or implied, Seller expressly warrants that all goods, materials and services furnished hereunder in all 

respects:  
a.​ Are fit and safe for the particular purpose for which they are manufactured, and, to the extent that Seller knows or has reason to know of the purpose 

for which the goods or services are intended, are fit and sufficient for that purpose;  
b.​ Are free from defects in material, workmanship, and design;  
c.​ Are merchantable; and  
d.​ Conform to applicable specifications, drawings, samples, and descriptions.  

i.​ These warranties shall survive acceptance and payment for the goods or services by Winchester Interconnect. No warranty will be deemed 
to have been waived by reason of Winchester Interconnect’s receipt of, or payment for, the goods or service.  

ii.​ Goods or services not in accordance with these warranties may be returned to Seller at its expense for full credit or replacement at the 
price specified, at any time within three hundred sixty-five (365) days after delivery. Repairs or replacements shall be made by Seller, 
without cost to Winchester Interconnect, and upon failure to do so within a reasonable time, or written notice to Seller. Winchester 
Interconnect may do so at Seller’s expense.  

iii.​ The foregoing are in addition to and not in lieu of all other rights which Winchester Interconnect may have by reason of any breach of 
Seller’s warranty.  

9.​ CHANGES: Winchester Interconnect reserves the right from time to time to make changes in drawings, designs, specifications and instructions as to any material 
and/or work covered by this purchase order. Seller will immediately notify Winchester Interconnect of any request for an adjustment in price or time for 
performance based on those changes. If the parties cannot agree on such changes, Winchester Interconnect may cancel the order and pay pro rata for the portion 
of the order performed by Seller or may require the Seller to perform to order as changed.  

10.​ SUBSTITUTIONS: VARIATIONS IN QUANTITY: Unless otherwise specified herein, Seller shall not substitute components, materials, finished goods or 
accessories for those ordered without the written consent of DYNAWAVE. Goods shipped on this purchase order must not be in excess of the quantity ordered in 
total or for a particular delivery date. Over shipments, other than as specified herein, which are not accepted by DYNAWAVE may be returned to Seller at Seller’s 
expense.  

11.​ CANCELLATION AT DYNAWAVE’S OPTION: Winchester Interconnect may cancel this purchase order at any time by written notice to Seller. Seller shall 
immediately stop work on this purchase order, shall undertake reasonable efforts to mitigate the costs to it of such cancellation, and shall promptly (and in any 
event within sixty days of Buyer’s written notice of cancellation) advise Winchester Interconnect of such costs. Failure to so advise Buyer within such time shall 
constitute a waiver of all claims and a release of all Buyer’s liability arising out of such cancellation.  

12.​ CANCELLATION FOR DEFAULT OF SELLER: Winchester Interconnect may, without payment or penalty of any kind, cancel all or any part of this purchase order 
whether or not then delivered if any of the following events occur:  

a.​ Seller fails to make deliveries or perform services in accordance with the terms hereof;  
b.​ Seller breaches any of the terms herein, including warranties of Seller; or  
c.​ Seller fails to make progress so as to endanger timely and proper completion of services or delivery of goods and does not correct such failure or 

breach within ten (10) days (or such shorter period of time if commercially reasonable under the circumstances) after receipt of written notice from 
Winchester Interconnect specifying such failure or breach.  

i.​ So far as permitted by law, the rights and remedies given Winchester Interconnect hereunder are cumulative and are in addition to any and 
all other remedies, including claims for damages, which DYNAWAVE may have hereunder or by law.  

13.​ INSOLVENCY: Winchester Interconnect may immediately cancel this Order without liability, payment or penalty of any kind in the event of the occurrence of any of 
the following or any other comparable events:  



a.​ a. Seller files or has filed against it any petition or other proceeding in receivership, bankruptcy or insolvency or a receiver or trustee has been 
appointed for Seller or Seller makes an assignment for the benefit of creditors; or  

b.​ Seller injures or removes the goods or sells, grants a security interest in or pledges or in any way suffers, permits or causes the transfer of the goods or 
any of its interests in them, or suffers or permits any lien to be placed on them, or suffers or permits such goods to be seized by any writ or process of 
law.  

14.​ PATENT INDEMNITY: Seller warrants and guarantees that the good delivered under this purchase order do not infringe any valid patent, copyright, trade secret, 
proprietary right, trademark or trade name, owned or controlled by any other corporation, firm, or person, and agrees, at its sole cost and expense to defend and 
indemnify Winchester Interconnect and its customers and their respective officers, agents, successors, assigns, against and hold all of them harmless from any 
and all liability, damages, loss and expense of any kind by reason of any claim, action or litigation of any kind arising out of any alleged or actual, direct or 
contributory, infringement of any patent, copyright, trade secret, proprietary right, trademark or trade name, foreign or domestic, resulting from the possession or 
use or resale of said goods or any parts thereof.  

15.​ LIMITATION OF LIABILITY: Except as provided herein, Winchester Interconnect shall not be liable to Seller for any direct or indirect, special or consequential 
damages resulting from its failure to perform or its negligent performance of its obligations hereunder.  

16.​ INDEMNITY: Seller shall protect, defend, indemnify and hold Buyer and its agents, employees and related companies harmless from and against any losses, 
costs, expenses (including attorney’s fees and court costs), claims, (including claims of Seller’s employees), damages demands, liabilities, suits, actions, 
recoveries and judgments of every nature and description (collectively “Losses”) arising out of or resulting from the performance or non-performance by Seller of 
this Order, except to the extent that any Loss is caused by the negligence (sole or concurrent) of Buyer, its agents and employees. As to any claim made by Buyer 
hereunder, Seller expressly waives any insulation from liability or immunity from suit with respect to injuries to Seller’s employees which may be extended to seller 
as a result of any payments made by Seller to such employees or under any applicable workers’ compensation statute or similar law or judicial decision.  

a.​ Winchester Interconnect, at its option, may require Seller to furnish evidence of insurance reasonably satisfactory to DYNAWAVE covering the liabilities 
and indemnification provided above, but no acceptance of such evidence by Winchester Interconnect shall be deemed a waiver or release of such 
liabilities or duty to indemnity.  

17.​ MATERIALS AND INFORMATION FURNISHED BY WINCHESTER INTERCONNECT : All materials, drawings, specifications, photographs, tools, dies, and other 
engineering and manufacturing materials and information furnished by Winchester Interconnect shall remain Winchester Interconnect’s property, shall not be 
copied by Seller without Winchester Interconnect’s prior written consent and shall with any and all copies thereof be returned to Winchester Interconnect upon 
request. All such property shall be subject to removal and inspection by Winchester Interconnect at any time. All such property shall be identified and marked as 
Winchester Interconnect’s property, shall be used only for this purchase order, and shall be adequately insured, for Winchester Interconnect’s protection, against 
risk of loss or damage for its replacement value at Seller’s expense, while it is in Seller’s possession.  

18.​ CONFIDENTIAL INFORMATION: Seller will afford any of the property described in this paragraph or any other confidential information concerning the business 
affairs of Winchester Interconnect (including, without limitation, lists of customers, trade secrets, know-how and information concerning the design or methods of 
manufacturing the goods or any other information which Winchester Interconnect may from time to time specify as being confidential) protection against disclosure 
and such additional protection as Winchester Interconnect may request. Any such information is being furnished by Winchester Interconnect to seller only to assist 
Seller in providing the goods or services referred to herein, and such disclosures are being made only on a confidential basis.  

a.​ To the extent that goods covered by this purchase order are produced in accordance with drawings or specifications which are proprietary to 
Winchester Interconnect or to Winchester Interconnect’s customer, Seller shall use such information only for the purposes of fabricating and delivering 
the Goods.  

19.​ PAYMENTS/WINCHESTER INTERCONNECT'S DEFAULT: If payment terms are not set forth on the face hereof, Winchester Interconnect shall make payment in 
United States Currency net sixty (60) days from delivery of the goods or services ordered hereunder. Winchester Interconnect’s default in making such payment 
when due or in performing any other obligation hereunder shall not be deemed a breach until the expiration of fifteen (15) days from receipt of written notice of 
default from Seller.  

20.​ WAIVER: No waiver by a party shall be effective unless in writing and signed by a duly authorized representative of that party. No waiver shall be inferred from a 
party’s conduct.  

21.​ SEVERABILITY: If any portion or provision hereof or the application of such portion or provision in circumstances other than those in which it is held invalid and 
enforceable to the fullest extent permitted by law.  

22.​ TAXES: Unless otherwise specifically provided herein or by law, the prices referred to herein include all applicable taxes and duties, and any present or future 
sales, use privilege, occupation, excise, value added tax or other tax, custom, fee or change imposed by any governmental authority on this purchase and shall be 
paid or reimbursed by Seller or paid by Winchester Interconnect and applied against the purchase price, as the case may be.  

23.​ CAPTIONS: The captions in this purchase order are for convenience only and shall not be used to explain or modify its meaning.  
24.​ GOVERNING LAW AND DESIGNATED VENUE: This purchase order shall be governed and construed according to the laws of the place in which the facility of 

DYNAWAVE to which the goods are to be delivered or at which the services are to be performed is located; and any dispute resolution process, including litigation, 
shall be commenced and shall take place within the Commonwealth of Massachusetts. However, any provision of this Order that is incorporated in full text or by 
reference from or to the FAR or any agency regulation that implements or supplements the FAR or that is substantially based on any such agency regulation or 
FAR provision, shall be construed and interpreted according to the federal common law of government contacts as enunciated and applied by federal judicial 
bodies, Boards of Contract Appeals, and quasijudicial agencies of the Government.  

25.​ ASSIGNMENT: In issuing this purchase order, Winchester Interconnect is relying on Seller’s personal performance hereunder and Seller may not assign this 
purchase order without the written consent of Winchester Interconnect. No assignment of any right, including the rights to monies which become due hereunder, or 
the delegation of any duties under this Order, shall be binding upon Buyer unless its prior written consent has been obtained. Nor may all, or substantially all, of 
this Order be subcontracted by Seller without prior written consent of Buyer.  

26.​ NOTICES: Whenever by the terms of this purchase order notice, demand or other communication shall or may be given by one party, it shall be in writing, and 
shall be sent by certified or registered mail, postage prepaid, return receipt requested or by telegraphic means to the other party at address hereinabove provided, 
or to such other address as either party shall designate by like notice to the other. Any telegraphic notice shall be confirmed by the party giving it with a signed 
writing within five (5) business days thereof. Notice shall be deemed given, if properly addressed, when it is deposited with the United States postal service if by 
mail or when received if sent by telegraphic means.  

27.​ GOVERNMENT CONTRACTS: If the articles, materials or services to be furnished under this purchase order are to be used in the performance of a Government 
contract or subcontract of , the Seller Winchester Interconnect agrees to comply with all federal and state laws, orders and regulations applicable to such contracts, 
and any other clauses mandatory required by federal or state law to be included in Government contracts and subcontracts are herein incorporated by reference 
and expressly made part of this purchase order. For purposes thereof “contractor” or “prime contractor” shall mean Seller, Government shall mean Buyer, 
“Contracting Officer” shall mean Buyer’s Purchasing Representative and “contract” or “schedule” shall mean Order. Seller agrees to flow down, as required, all 
applicable FAR and DFARS clauses to its lower-tier subcontractors.  

28.​ SET OFF: Any amount chargeable to Seller or payable by Seller to Winchester Interconnect under the provisions of this purchase order or any other purchase 
order or in connection with the goods and services referred to herein or therein may at Winchester Interconnect’s election be set-off in whole or in part against any 
sums payable to Seller, whether arising under this purchase order or otherwise, any such set-off shall be without prejudice to any claims of Winchester 
InterconnectE based on any loss, damages, or expenses no reflected in such set-off.  

29.​ DEFINITIONS: Whenever used in this Order, the following terms shall have the meanings respectively set forth below:  
a.​ “Buyer” or ‘Winchester Interconnect”: the legal entity issuing this Order.  
b.​ “Purchasing Representative”: Buyer’s representative authorized to award and administer this Order if and as identified on the cover sheet or signature 

page.  



c.​ “Seller”: The legal entity that contracts with the Buyer under this Order.  
d.​ “Order”: This purchase order or other contractual instrument of which these terms and conditions are a part, including the provisions on its face and all 

specifications, technical descriptions, statements of work drawings, designs, documents, and other requirements or provisions contained in, attached 
to, incorporated into, or otherwise made a part of the contractual instruments.  

e.​ “Goods”: The items, products, services, data, software or other items furnished or to be furnished to Buyer by Seller under this order.  
f.​ “Government”: The United States of America acting in its contractual capacity.  
g.​ “Prime Contract”: The Government contract referenced on the cover sheet and under which this Order is issued.  
h.​ “FAR”: The Federal Acquisition Regulation (Title 48 Code of Federal Regulations, Chapter 1) as in effect on the date of this Order.  
i.​ “DFARS”: The Defense Federal Acquisition Regulation Supplement (Title 48 Code of Federal Regulations, Chapter 2) as in effect on the date of this 

Order.  
j.​ “Contracting Officer”: The Government official authorized to contractually commit the Government under the Prime Contract, or any authorized 

representative of that official acting within the scope of his authority.  
30.​ MATERIAL REQUIREMENTS: Unless this order states otherwise, the Seller shall provide supplies that are new. New means composed of previously unused 

components, whether manufactured from virgin material, recovered materials in the form of raw material and byproducts generated from, and reused within, an 
original manufacturing process; provided that the supplies meet contract requirements, including but not limited to performance, reliability and life expectancy.  

31.​ ORIGIN OF PRODUCTS: Seller upon request shall furnish any and all documents necessary for Buyer to obtain export credits and customs drawbacks. Seller also 
shall provide information and if necessary certify such information as to the country of origin of the goods and the value added thereto in each country. Seller will 
provide such information with respect to the origin of the raw materials, place of processing and assembly of the Goods so as to enable Buyer to certify such 
information under the laws of the Unites States or other countries and any trade agreements of any nature.  

32.​ COMPLIANCE WITH LAWS: Seller agrees to comply with all Federal, state and local laws, Executive Orders, rules, regulations and ordinances that may be 
applicable to Seller’s performance of its obligations under this Order.  

33.​ ENTIRE AGREEMENT: This purchase order together with documents specifically incorporated by reference, if any, shall contain the entire agreement of the 
parties, concerning the goods or services ordered 


