
 
 

  

 

 
 

 
 

  
  

 
  

 
 
 

    
    

 
  

 

 

 

 

    
  

  
 

 
   

   
 

  
  

 
 

     
 

PURCHASE ORDER TERMS AND CONDITIONS 

This ordering document (this “Order”) shall govern the provision of Goods and Services by the seller identified on the face of 
this Order (“Supplier”) to Blue Cross and Blue Shield of North Carolina (“Company”), a North Carolina corporation and 
independent licensee of the Blue Cross and Blue Shield Association. 
SERVICES. Supplier shall perform any services identified in this Order (the “Services”) in strict accordance with this Order. 
Supplier shall (i) supply all materials, tools and equipment necessary for the proper performance of the Services; (ii) perform 
the Services using personnel of appropriate skill, experience, and qualifications for the tasks assigned to them, and (iii) maintain 
all necessary licenses and consents applicable to the provision, receipt or use of the Services. Supplier agrees to prioritize and 
use all commercially reasonable efforts to meet any performance schedule specified in this Order and will not give priority to 
another customer’s subsequent request for goods or services if such priority impacts Supplier’s ability to meet the performance 
schedule. If there is no schedule specified in this Order, then Supplier shall perform the Services in a timely manner and in 
accordance with Company’s reasonable requirements. 
GOODS. 

A. Supplier shall sell and deliver to Company the goods described on the face of this Order (the “Goods”), in each case in  
the quantities, by the delivery dates, at the delivery locations, to the recipients, and for the prices set forth in this Order. 

B. Delivery of Goods occurs upon  unloading by Supplier at the facility designated by Company in this Order. Supplier 
shall ensure the Goods are adequately packaged and marked for transportation and delivery and shall pay all costs,  
duties, taxes, tariffs and expenses associated with transportation ( including any import or clearance fees) and unloading 
incurred  until the point of delivery. Supplier bears the risk  of loss of and  damage to all Goods during transportation and  
shall adequately insure the Goods against such loss and dama ge at Supplier’s own expense. Title and risk  of loss and 
damage to all Goods shall pass from Supplier to Company at delivery in accordance with this Section. 

C. Goods are subject to Company's inspection and approval or rejection notwithstanding p rior payment  for the Goods. 
Company shall have a reasonable period  of time, in no case less than 30 days from delivery,  to inspect all Goods and  to  
inform Supplier, in  writing,  of Company's rejection of any Goods that, as  determined in  Company’s sole discretion,  (i)  
do not conform to any  product identifiers, such as make or model number, listed in this Order; (ii) do  not  conform to the 
specifications, measurements, dimensions, descriptions, samples, prototypes and documentation provided to Company  
or generally published by Supplier with respect to such Goods or any applicable  warranty; (iii) exceed the quantity of 
Goods ordered by Company pursuant to this Order; (iv)  do  not conform to the requirements  of any applicable law,  
regulation or other rule; or (v) are otherwise deemed to  be inconsistent with the requirements of this Order (any of which  
would make the rejected Goods “Nonconforming Goods”).   

D. Company may  require Supplier to take Goods back, at Supplier’s sole cost  and expense within five (5) business  days  of  
receipt of Company’s request, when the  rejected Goods constitute Nonconforming Goods because the shipment exceeds 
the quantity stated in the applicable Order. If Company rejects any  other Nonconforming  Goods, Company may elect to  
(i) require Supplier, at Supplier's sole cost, to repair or replace the rejected  Goods at the  location specified by Company 
(which  may include  Supplier's location, Company's location  or the location  of a third  party), (ii) purchase substitute 
products from another source (and cancel the corresponding Or der in whole or in part), or (iii) retain and repair the 
Goods itself or have a third par ty repair the Goods and charge Supplier for the costs of repair; in each case without  
limiting the exercise by Company  of any other rights available to Company under this Order or otherwise.  

ACCEPTANCE OF TERMS. This Order constitutes Company’s offer to Supplier, and commencement of performance 
pursuant to this Order or Supplier’s earlier execution or other written acknowledgment shall constitute acceptance by Supplier. 
When accepted, this Order constitutes the entire agreement between the parties, and supersedes all other prior or 
contemporaneous understandings, proposals, negotiations, Orders, commitments and representations (whether oral or written) 
between the parties, with respect to the subject matter of this Order. Except to the extent expressly incorporated on the face of 
this Order for purposes of describing the Goods or Services, the contents of any quote, sales order, order confirmation, invoice 
or other form of proposal, acceptance or confirmation document issued by Supplier, including without limitation any online, 
linked or preprinted terms published by Supplier or its affiliates, are expressly rejected and will not amend, supplement or 
modify the provisions of this Order. 
CONFIDENTIALITY. During the activities contemplated by this Order, Supplier may become acquainted with the non-
public information of Company and/or its Affiliates relating to the (i) technical, (ii) marketing, (iii) product, (iv) services, 
business affairs or financial information, (v) proprietary and trade secret information, (vi) software products or other intellectual 
property licensed from third parties not readily available in the public domain, (vii) compilations of publicly available 
information or items which, when taken as a whole, constitute confidential, secret or proprietary information, (viii) information 
about the Company’s customers or potential customers and suppliers or potential suppliers, including without limitation the 
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associated contracts, (ix) analyses, compilations, studies and other documents prepared by Company or its officers, directors, 
agents, consultants, employees or representatives (including, without limitation, attorneys, accountants and financial advisors) 
that contain or otherwise reflect the foregoing (collectively, “Confidential Information”) through written, oral or visual means. 
Supplier shall not use Confidential Information, except as required to fulfill its obligations under this Order and shall not 
disclose Confidential Information to any third parties, including any parent or affiliated company and shall limit access to 
Confidential Information within its own organization only to those employees who need to know such Confidential Information 
in order to implement this Order and who are expressly obligated to maintain such Confidential Information in confidence and 
in accordance with the restrictions set forth herein. These obligations shall not apply to any Confidential Information received 
by Supplier that Supplier can reasonably demonstrate (a) was in the public domain at the time of receipt by Supplier; (b) entered 
the public domain after receipt by Supplier, but through no fault of Supplier; (c) was known by Supplier prior to its receipt; (d) 
is lawfully disclosed to Supplier by a third party that was not under an obligation of confidence to Company; or (e) Supplier is 
compelled to disclose by law or legal process, provided Company is given prompt written notice of any such requirement and 
an opportunity to contest such disclosure. This confidentiality provision shall survive the expiration or earlier termination of 
this Order for a period of three (3) years. 
OWNERSHIP. With the sole exception of any Supplier Materials (defined below) included therein, Company will own all 
rights, title and interest, including all intellectual property rights, in and to all deliverables, data, reports, plans, information 
recorded by whatever medium, documents, drafts, written materials, recommendations, drawings, sketches, field notes and any 
and all other work product, or any portion thereof, and all copies thereof, prepared, maintained, generated or provided by 
Supplier or any of its personnel in connection with Supplier’s performance of Services (collectively, “Work Product”). Supplier 
acknowledges that the Work Product shall be deemed “work made for hire” (as defined under the U.S. copyright laws or 
applicable law) by Supplier for Company. With the sole exception of any Supplier Materials, to the extent any portion of the 
Work Product is not deemed “work made for hire” under applicable law, Supplier, at no expense to Company, hereby 
irrevocably assigns, and shall cause its personnel to assign, to Company all right, title and interest, throughout the world, in 
and to the Work Product. Supplier hereby grants to Company and its affiliates a non-exclusive, perpetual, irrevocable, fully 
paid-up, royalty-free, transferrable, sub-licensable and worldwide license to use, perform, display, execute, reproduce, 
distribute, transmit, modify, import, make, have made, sell, offer to sell and otherwise exploit any Supplier confidential or 
proprietary information that is developed or acquired by Supplier prior to the commencement or independently of this 
Agreement (collectively, “Supplier Materials”) to the extent such Supplier Materials are incorporated in, combined with or 
otherwise necessary to enable Company to make use of the Services and Work Product. Nothing herein shall assign or grant 
any rights in any Confidential Information to Supplier, which is and shall remain the sole property of Company (or its licensor). 
PERFORMANCE STANDARDS. Time is of the essence with respect to Supplier’s performance of this Order. Company 
may terminate this Order, in whole or in part, by written notice to Supplier any time prior to performance of the terminated 
Services or shipment of the terminated Goods, without liability to Supplier. Supplier may not subcontract, delegate, assign or 
otherwise transfer this Order or any of Supplier’s rights or obligations hereunder without the prior written consent of Company, 
which may be withheld in Company’s sole discretion. If Supplier has access to any Company facilities or systems for any 
reason, Supplier shall, and shall ensure that all Supplier personnel, comply with all Company policies, procedures, and rules 
applicable to the relevant facilities and systems, copies of which will be provided to Supplier upon request. Company shall be 
entitled to its reasonable attorneys’ fees and costs in any successful action to enforce its rights or Supplier’s obligations in 
connection with this Order. 

WARRANTIES. Supplier represents and warrants that (i) Supplier has all licenses, right, title and interest necessary to enter 
into and perform its obligations under this Order; (ii) the Services will be performed in a careful and workmanlike manner, by 
individuals who are adequately skilled, trained and experienced in the tasks to be performed by them; (iii) the Goods shall be 
(a) free from any defects in workmanship, material and design (b) free and clear of all liens, security interests or other 
encumbrances, (c) merchantable and fit for their intended purpose and operate as intended; (iv) the Goods and Services will 
conform to the agreed upon specifications, documentation or other descriptions set forth herein or provided by Supplier to 
Company in writing or generally published by Supplier for the applicable Goods or Services; (v) the Services will be performed 
and the Goods shall be provided in compliance with all applicable federal, state and local laws, rules and regulations; and (vi) 
the Goods and Services, and Company’s use of them in the form provided by Supplier, will not infringe, misappropriate or 
otherwise conflict or interfere with any rights whatsoever of any other party, including, without limitation, any intellectual 
property or other proprietary right.  

PAYMENT TERMS. Company shall pay electronically complete, timely and undisputed invoices rendered under this Order 
to a U.S.-based bank account within 60 days of receipt of the invoice. Company has the right to withhold any disputed amount 
and the parties agree to work in good faith to resolve the disputed amount. Supplier’s failure to invoice Company within 60 
days after performance of the applicable Services or delivery of applicable Goods shall relieve Company of any and all 
obligations to pay for such Services or Goods. 
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GENERAL INDEMNIFICATION. Supplier shall defend, indemnify and hold harmless Company and its affiliates and their 
respective directors, officers, employees, agents and representatives (each an “Indemnitee”), harmless from and against any 
and all liability, including without limitation, losses, costs, claims, damages, settlements, judgments, awards and expenses 
(including reasonable attorney’s fees) (collectively, “Losses”) arising out of or occurring in connection with (i) the Goods and 
Services purchased from Supplier, (ii) Supplier’s violation of applicable law, negligence, fraud, willful misconduct, or (iii) 
Supplier’s breach of this Order. Supplier shall not admit the fault of any Indemnitee without the prior written consent of the 
Indemnitee nor settle any claim unless it unconditionally releases the Indemnitee of all liability. 
GOVERNING LAW; JURISDICTION. The execution, interpretation and performance of this Order shall be governed by 
the laws of the State of North Carolina without regard to the North Carolina conflict of laws provisions, and Supplier 
specifically consents to exclusive jurisdiction and venue in the appropriate state and federal courts located in North Carolina. 

NOTICES. All notices, claims, and demands hereunder shall be effective only when delivered in writing to Company at 4615 
University Drive, Durham, NC 27707, Attn: General Counsel (with copy to: Supplier Contracting at 
strategicsourcingadvisory@bcbsnc.com) or at such other address as Company may specify in writing. 

USE OF NAME AND PUBLICITY. Supplier shall not use the name, trademarks, logos, physical likeness or other symbol of 
Company or its employees, whether any of the foregoing are registered or unregistered, or otherwise protected or protectable 
under state or federal law, for any marketing, advertising or public relations purposes without the prior written consent of 
Company. Such consent may only be obtained from Company’s “Corporate Affairs” department. 

DISCLAIMER WITH RESPECT TO THE BLUE CROSS AND BLUE SHIELD ASSOCIATION. Supplier 
acknowledges and understands that (i) this Order constitutes a contract solely between Supplier and Company, (ii) Company 
is an independent corporation operating under a license from the Blue Cross and Blue Shield Association permitting Company 
to use the Blue Cross and/or Blue Shield service mark in the State of North Carolina, and (iii) Company is not contracting as 
the agent of the Blue Cross and Blue Shield Association. 

NO THIRD PARTY BENEFICIARIES; INDEPENDENT CONTRACTORS. Nothing contained in this Order is intended 
to confer upon any person (other than the parties or Company Affiliates hereto) any rights, benefits, or remedies of any kind or 
character whatsoever, and no person shall be deemed a third party beneficiary under or by reason of this Order. Supplier and 
Company are independent contractors and this Order does not and shall not establish any relationship of partnership, joint 
venture, employment, franchise or agency between Supplier and Company. Neither Supplier nor Company shall have the power 
to bind the other or incur obligations on the other’s behalf without the other party’s prior written consent. 

AMENDMENT; WAIVER; SEVERABILITY. This Order shall not be modified, amended, or in any way altered except by 
an instrument signed by duly authorized representatives of the parties. No failure or delay by Company in enforcing any of its 
rights under this Order shall be construed as a waiver of the right to subsequently enforce all or any portion of its rights, whether 
relating to the same or a subsequent matter. Each Section contained in this Order is severable. In the event that any Section of 
this Order is held to be invalid, the parties shall incorporate into this Order a replacement section having a legal and economic 
effect as nearly similar as legally possible to the invalid section. 

SURVIVAL. The obligations and provisions of this Order related to ownership, warranties, remedies, indemnification, 
confidentiality, and any other provision which is intended to survive this Order, shall survive and continue in full force and 
effect after the expiration or termination of this Order for any reason. 

* * * 
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