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MASTER PURCHASING AGREEMENT 
  
 This Master Purchasing Agreement (“Agreement”) is dated ________, and is by and 
between Liberty University, Inc., a Virginia non-stock corporation (“Liberty”) and ___________ 
(“Contractor”). 
 
 Whereas, Liberty desires from time to time to engage Contractor to perform Services 
and/or provide Products; and Contractor desires to perform those Services for and/or 
provide those Products to Liberty; 
 

Whereas, Liberty and Contractor desire to enter an agreement to set forth the general 
terms and conditions on which Contractor will provide Services or Products to Liberty at a 
later date; 
 
 Now, therefore, in consideration of the mutual promises contained herein, the 
sufficiency of which is hereby acknowledged, Liberty and Contractor adopt the above recitals 
as true and agree as follows: 

  
Article 1   

Definitions 
 

As used in this Agreement, the following capitalized terms have the meanings stated 
below:   
 

1.1 “Deliverables” means all materials, work products, documents, data, and 
other deliverables developed or provided by Contractor in connection with any Services 
provided to Liberty. 

 
1.2 “Products” means any physical goods provided by Contractor to Liberty 

pursuant to this Agreement, including any Order. 
 
1.3 “Services” means any services provided by Contractor to Liberty pursuant to 

this Agreement, including any Order.  
 
1.4 “Order” means a statement of work, purchase order, proposal, or similar 

document, substantially in the form of the attached Exhibit A, that outlines the obligations of 
the parties with respect to particular Services, Products, and Deliverables, including (a) 
descriptions of the Services, Products, and Deliverables to be provided to Liberty, (b) 
completion schedules; (c) specifications; (d) acceptance criteria; (e) service levels; (f) 
estimated charges and rates; and (g) any additional terms and conditions agreed upon by the 
parties.  “Order” also includes Change Orders (defined below). 

 



Master Purchasing Agreement Page 2 of 15 Liberty University, Inc. 
(v.20230717) 

Article 2  
Services and Products 

 
2.1 Orders.  From time to time during the term of this Agreement, Liberty may 

solicit Contractor to provide Services or Products in one or more Orders.  Orders must 
reference this Agreement, and upon execution by the parties, will form a part of this 
Agreement.    

 
2.2 Compliance with Orders.  Contractor shall complete all Services and provide 

Products in accordance with the terms and requirements of the applicable Order, and this 
Agreement.  For the avoidance of doubt, Contractor shall not perform any Services or provide 
any Products except under an executed Order. Liberty has no obligation to pay for any 
Services performed, Products provided, or expenses incurred by Contractor that were not 
authorized in an Order.  Each Order is subject to and is deemed to incorporate by reference 
the terms of this Agreement.   

 
2.3 Non-exclusive.  Contractor acknowledges that it is a non-exclusive provider of 

services and/or goods to Liberty and that Liberty will have no obligation to enter into any 
Statements of Work with Contractor.   

  
2.4 Conflicts.  All Services or Products provided by Contractor during the term of 

this Agreement will be governed by the provisions of this Agreement and applicable Order.  
In the event of a conflict between or among the provisions of this Agreement and specific 
provisions set forth in any Order, the provisions of this Agreement will prevail, unless the 
Order specifically identifies the provision of this Agreement that is superseded and states 
that it is superseded.   

 
2.5 Conditions of Offer or Acceptance.   To the extent an Order is construed as an 

offer for the sale of goods by Liberty, Contractor’s acceptance is strictly limited to the terms 
of that Order and Liberty hereby notifies Contractor of its objection to any different or 
additional terms in Contractor’s acceptance of that Order.  To the extent an Order is 
construed as an offer, it will expire thirty (30) days after the date appearing on the Order.  If 
an Order is construed as Liberty’s acceptance of Contractor’s offer for the sale of goods, that 
Order is expressly conditioned on Contractor’s written assent to any additional or different 
terms from Contractor’s offer contained therein.  Contractor shall notify Liberty whether it 
assents to such additional or different terms within a reasonable time and in no event later 
than thirty (30) days following receipt of the additional or different terms.  If Liberty does 
not receive Contractor’s assent to such additional or different terms within thirty (30) days, 
then Liberty’s acceptance will be deemed revoked without need for any action on the part of 
Liberty.  

 
2.6 Inherent Services.  If any services, functions, or responsibilities not specifically 

described in this Agreement or any relevant Order are reasonably required for the proper 
performance and provision of Services, or are an inherent part of or necessary sub-task 
included within  Services, they will be deemed to be implied by and included within the scope 
of the Services to be provided under such agreements. 
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2.7 Completion Schedules.  Unless otherwise specified in an Order, all completion 

or delivery schedules attached to an Order are firm or fixed performance dates, and 
Contractor shall complete such Services or deliver such Products in accordance with those 
schedules.  Any changes to a completion or delivery schedule must be made in accordance 
with Section 2.8.  Liberty and Contractor acknowledge and agree that time is and will be of 
the essence for this Agreement, including any subsequent Order. 

 
2.8 Changes.  Liberty may propose changes to any Order, including changes to 

completion or delivery schedules, quantities, specifications, services, and products by 
delivering a written notice to Contractor referencing the Order and specifying the desired 
changes (“Change Order”).   Contractor must promptly (within 10 days of receipt) notify 
Liberty in writing if Contractor reasonably believes that Change Order merits an equitable 
adjustment to the charges to be paid to Contractor with respect to the applicable Order.  
Upon receipt of Contractor’s request for equitable adjustment, Liberty may elect to withdraw 
Change Order or enter into negotiations with Contractor regarding equitable adjustments to 
affected charges.  Any agreed upon changes, including adjustments to charges, must be 
reflected in written amendments to the affected Order that meet the requirements of Section 
10.10 below.  If the parties are unable to agree in good faith on an adjustment to the fees to 
be paid to Contractor with respect to the Order, then Liberty at its sole discretion may 
terminate the appliable Order(s), in which event Contractor will be entitled to payment for 
Services or Products provided prior to the termination.  In no event will Contractor be 
entitled to payment in excess of the Order price or lost opportunity costs, unabsorbed 
overhead, or anticipated profits as a result of such termination and in no event will said 
termination costs exceed the amount of the Order.      

 
2.9 Quality and Inspection. Payment for the Services, Deliverables, and/or 

Products delivered hereunder will not constitute acceptance thereof.  Liberty reserves the 
right to inspect Services, Deliverables, and Products within a reasonable time after 
completion or delivery, but such inspection does not relieve Contractor of its obligations 
under this Agreement.  Liberty will have the right in its sole discretion to reject any and all 
Services, Deliverables, and Products that are defective or nonconforming.  If Liberty rejects 
the Services, Liberty may, but does not have the obligation to, permit Contractor to cure any 
defective or nonconforming Services within a reasonable period of time.  Deliverables and 
Products rejected may be returned to Contractor at its expense and, in addition to Liberty's 
other rights, Liberty may charge Contractor all expenses of unpacking, examining, repacking, 
and reshipping such Deliverables and Products.  If Liberty receives Services, Deliverables, or 
Products whose defects or nonconformities are not apparent on examination, Liberty 
reserves the right to require Contractor to provide conforming Services or to replace such 
Deliverables and Products at no additional cost to Liberty, as well as payment of any costs 
incurred by Liberty as a result of those defects or nonconformities. 

 
2.10 Service Warranties.  CONTRACTOR REPRESENTS, WARRANTS, AND 

COVENANTS THAT: (A) THE SERVICES AND SPECIFICATIONS FURNISHED BY IT 
HEREUNDER WILL BE PERFORMED WITH REASONABLE SKILL AND CARE, USING 
SUITABLY QUALIFIED PERSONNEL WHO ARE LEGALLY PERMITTED TO WORK IN THE 
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UNITED STATES, IN A MANNER CONSISTENT WITH INDUSTRY STANDARDS AND 
PRACTICES, AND IN COMPLIANCE WITH ALL APPLICABLE LAWS; (B) THE SERVICES WILL 
CONFORM IN ALL MATERIAL RESPECTS WITH THE DESCRIPTIONS AND SPECIFICATIONS 
SET FORTH IN THIS AGREEMENT, INCLUDING ANY APPLICABLE ORDER; AND (C) NONE OF 
THE SERVICES PROVIDED HEREUNDER INFRINGE UPON ANY PATENT, COPYRIGHT, 
TRADEMARK, TRADE SECRET, OR OTHER INTELLECTUAL PROPERTY RIGHTS OF THIRD 
PARTIES.  Contractor shall indemnify, defend, and hold harmless Indemnified Parties, as 
defined below, from any claim to the contrary.   

 
2.11 Products Warranties.  CONTRACTOR EXPRESSLY WARRANTS THAT ALL 

PRODUCTS TO BE SUPPLIED UNDER THIS AGREEMENT AND ANY ORDER (A) CONFORM TO 
THE SPECIFICATION DRAWINGS, SAMPLES, OR OTHER DESCRIPTION UPON WHICH THE 
ORDER IS BASED, (B) ARE FIT AND SUFFICIENT FOR THE PURPOSE INTENDED, (C) ARE 
MERCHANTABLE, (D) ARE OF GOOD MATERIAL AND WORKMANSHIP, (E) ARE FREE FROM 
DEFECT, AND (F) DO NOT INFRINGE UPON ANY PATENT, COPYRIGHT, TRADEMARK, 
TRADE SECRET, OR OTHER INTELLECTUAL PROPERTY RIGHTS OF THIRD PARTIES.  
CONTRACTOR AGREES TO REPLACE OR CORRECT DEFECTS (INCLUDING LABOR AND 
TRANSPORTATION) IN ANY GOODS NOT CONFORMING TO THE FOREGOING WARRANTY 
PROMPTLY, WITHOUT EXPENSE TO LIBERTY.  Contractor hereby assigns and agrees to 
assign to Liberty whatever rights Contractor has and will have under any manufacturer 
warranties of which Contractor is and will be a holder.  Upon request, Contractor agrees to 
execute any document to effectuate such assignment(s).  Contractor shall indemnify, defend, 
and hold harmless Indemnified Parties, as defined below, from any claim to the contrary.  If 
Contractor fails to correct defects in or replace non-conforming goods promptly after Liberty 
provides reasonable notice to Contractor, Liberty may make such corrections or replace such 
goods and the Contractor shall pay Liberty to reimburse the costs incurred by Liberty. 

  
2.12 Ownership of Intellectual Property.  Unless otherwise agreed in writing or 

provided hereunder, including in any Order, Liberty will retain all rights, title, and interests 
in all Deliverables, which will be considered “works made for hire,” as defined in the U.S. 
Copyright Act of 1976 (“Intellectual Property”).  Contractor agrees to execute any and all 
documents and do any and all further acts, at Liberty’s expense, as may be requested by 
Liberty from time to time to carry out the intent and purposes of this section, including, but 
not limited to, executing and delivering all instruments requested by Liberty to secure or 
protect its rights in and to the Intellectual Property or giving testimony in support of 
creation, inventorship, or authorship consistent with this Agreement as may be necessary in 
any legal proceedings or any application proceedings for any U.S. or foreign patents or 
copyrights.  As owner of the Intellectual Property, Liberty will have the right to 
independently use, make improvements to, make derivative works of, and license the 
Intellectual Property.  To the extent Liberty uses, makes improvements to, makes derivative 
works of, or licenses any of the Intellectual Property, Liberty will have no obligation to pay 
any royalty or other fee to Contractor beyond the compensation specified in this Agreement. 

 
i) Pre-Existing Intellectual Property.  Contractor will retain all rights, title, and 

interests in the Intellectual Property that it has as of the date of this Agreement (“Pre-
Existing IP”).  However, Liberty will have an irrevocable, royalty-free, and perpetual license 
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to use for its internal business purposes any of Contractor’s Pre-Existing IP that is 
incorporated into any Deliverable.   

 
ii) Independently Developed Intellectual Property.  Contractor will retain all 

rights, title, and interests in all Intellectual Property that it independently developed for 
purposes outside of the scope of the Order yet developed during the term of this Agreement 
(“Independently Developed IP”).  However, Liberty will have an irrevocable, royalty-free, 
and perpetual license to use for its internal business purposes any of Contractor’s 
Independently Developed IP that is incorporated into any materials, work product, 
documents, data, and other Deliverables developed or provided by Contractor in connection 
with any Services or Products provided to Liberty. 

 
2.13 Background Checks.   Contractor warrants that it will not assign to 

physically perform services upon Liberty’s property or allow to be placed upon Liberty’s 
property any employee, subcontractor, independent contractor, temporary staff or labor, 
volunteer, or agent unless that person has satisfactorily completed a background check and 
is deemed suitable by Contractor for performing such services on a college campus attended 
and inhabited by students. The background check must minimally include criminal arrest 
information for the past seven years, a check of the national and state sex offender registries 
and a social security number verification. All fees associated with the background checks 
shall be the responsibility of Contractor. Contractor shall not assign to or place upon 
Liberty’s property and, if so assigned or placed, shall immediately remove any employee, 
subcontractor, independent contractor, temporary staff or labor, volunteer, or agent 
performing services under this Agreement on Liberty’s property if it becomes known to 
Contractor that such person may be a danger to the health or safety of the Liberty campus 
community, its faculty or students.  Upon Liberty’s request, Contractor shall certify in writing 
that it has complied with this provision.  Contractor shall ensure that this background check 
requirement be included in all its subcontracts, trade contracts, or supply agreements.  

 
Article 3   

Term and Termination 
 

3.1 Term.  The term of this Agreement will commence on the date first mentioned 
above, and will expire _________________ months thereafter. 

 
3.2 Early Termination.  This Agreement, including any applicable Order, may be 

terminated prior to the end of its term as follows:  (i) a party may terminate this Agreement 
if the other party materially breaches any provision and fails to cure such breach within 
thirty (30) days of receiving written notice of the breach; (ii) Liberty may terminate this 
Agreement for any reason by providing Contractor with thirty (30) days prior written notice 
of termination; (iii) Liberty may immediately terminate this Agreement upon the sale of a 
majority of the Contractor’s assets or upon the sale or change in ownership of a majority of 
the voting securities of Contractor; (iv) Liberty may immediately terminate this Agreement 
if Liberty believes that any act or omission by Contractor has or is likely to have an adverse 
effect on Liberty’s reputation; or (v) Liberty may immediately terminate this Agreement if 
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Contractor becomes insolvent, ceases to conduct business in the ordinary course, files for 
dissolution, or becomes subject to any bankruptcy proceeding. 
 

3.3 Effect of Termination.  Termination of this Agreement will be in addition to 
and not in limitation of any other rights or remedies to which either party is or may be 
entitled.  Termination of this Agreement will not relieve any party from any liability for any 
breach of this Agreement occurring prior to termination.  The provisions contained in this 
Agreement which, by their nature, may be or must be enforced subsequent to its termination, 
including, but not limited to, indemnification, warranties, confidentiality, and intellectual 
property ownership, will survive and will not be affected by the termination of this 
Agreement, regardless of the reason for termination. 
 

Article 4  
Payment Terms 

  
4.1 Rates and Prices.  The rates or prices to be charged by Contractor and paid by 

Liberty will be as set forth in each separate Order, or other written exhibit appended hereto, 
which exhibit will be governed by this Agreement and incorporated herein. 

 
4.2 Reimbursable Expenses.  Reimbursable expenses, including, but not limited to 

travel and living expenses, must be estimated and approved in advance.  In the event that 
Contractor determines that charges for expenses may exceed the amount stated in the Order, 
Contractor must inform Liberty in writing and acquire Liberty’s prior written approval to 
exceed the limit.  Contractor will bill Liberty for actual travel and living expenses within sixty 
(60) days of occurrence and must provide itemized receipts to Liberty upon request.  Liberty 
will not reimburse for alcohol. 

 
4.3 Payment Terms.  Unless other payment terms are specified on the Order, 

Contractor will invoice Liberty: (a) upon Liberty’s written acceptance of work performed on 
a fixed price basis or (b) monthly in arrears, for Services or Products provided on a time and 
materials basis and for any reimbursable out of pocket expenses.  Each invoice must be 
accompanied by a description of the Services or Products provided, including copies of time 
reports which relate to the Services being invoiced on a time for services basis, and an 
itemization of all fees and expenses being invoiced and evidence of any reimbursable 
expenses actually paid by Contractor.  Unless otherwise agreed upon in the Order, or 
procurement form provided by Liberty to Contractor, all invoices, except for amounts 
disputed by Liberty, will be payable within forty-five (45) days of receipt.  Any disputed 
amounts will not affect payment of undisputed charges and expenses.  Unless otherwise 
agreed upon, Liberty shall pay Contractor the undisputed portion of each invoice within 
forty-five (45) days after its receipt. 
 

4.4 Setoff or Recoupment.  Liberty will have the absolute and unconditional right, at 
any time and in its sole discretion, to effectuate a setoff or recoupment of any amount owed by 
Liberty to Contractor against any claim(s) Liberty might have against Contractor (including, 
without limitation, claim(s) based on defective Services, Products, damaged or lost property, 
and Contractor overcharges, or other billing errors).  Liberty may exercise its setoff and 
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recoupment rights by deducting the amounts owed to it by Contractor from Liberty’s next 
remittance or payment to Contractor, or in any other manner deemed appropriate by Liberty. 
 
 

Article 5   
Subcontractors 

 
5.1 Subcontractors.  Contractor may not subcontract or delegate the performance 

of any portion of this Agreement, any portion of any Order, or Services without Liberty’s 
prior written consent.  In cases in which Liberty does consent to such subcontracting or 
delegation, the terms of this Article will apply (in addition to such other terms as may be 
agreed upon by the parties in writing). 

 
5.2 Subcontracting Agreement.  Contractor shall provide in its agreements with 

subcontractors and delegees (“Subcontractors”) such written provisions as are sufficient to 
enable and require Contractor to comply with the provisions of this Agreement and 
subsequent Orders.  In no event will Contractor be relieved of any of the provisions of this 
Agreement by virtue of any subcontract or assignment hereof.   
 

5.3 Management of Subcontractors.  Contractor shall monitor and manage such 
Subcontractors, and shall guarantee their performance.  Contractor will remain directly 
responsible in accordance with this Agreement for the performance of Services and 
provision of Products subcontracted or delegated by Contractor. 

 
5.4 Inadequate Performance by Subcontractors.  Even if an inadequacy in a 

Subcontractor's performance does not amount to a breach of this Agreement, if Liberty 
notifies Contractor that it is dissatisfied with the performance of any Subcontractor, 
Contractor shall use its best efforts to address Liberty’s concern regarding such 
performance.  Further, Liberty will have the right to reject any personnel of Subcontractor’s 
whose qualifications, in Liberty sole discretion, do not meet the standards considered by 
Liberty as necessary for the performance of the Services or the provision of the Products.  In 
addition, if Liberty becomes dissatisfied with any of Subcontractor’s employees providing 
the Services or Products for any reason that is not unlawful, Liberty may notify 
Subcontractor of the details of its dissatisfaction, and if Liberty requests, Contractor shall 
immediately remove that individual from providing Services or Products and replace the 
individual with other qualified employees approved in advance by Liberty in accordance 
with the requirements of this Agreement.   

 
5.5 Payments to Subcontractors.  Contractor will be solely responsible for the 

payment of all its Subcontractors it engages. 
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Article 6   
Taxes 

   
6.1 Tax-Exempt Status. Liberty is exempt from certain federal, state, and local 

taxes as a 501(c)(3) corporation; therefore, sales to Liberty are exempt from Virginia sales 
and use taxes.  Contractor shall assist Liberty in its ordering and payment of materials and 
equipment, if any, and by arranging for delivery and proper storage of any materials or 
equipment purchased by Liberty, for its use or installation on projects.  Contractor will work 
with Liberty in making the tax-free purchases of materials and equipment on behalf of 
Liberty and will provide all documents and information to taxing authorities necessary to 
preserve Liberty’s tax-free purchases.  If Liberty should become subject to any federal, state, 
or local taxes during the term of this Agreement, Liberty shall reimburse Contractor for any 
cost or expense incurred.  Any other taxes imposed on Contractor on account of this 
Agreement will be borne solely by Contractor. 

  
6.2 Contractor’s Taxes.  Contractor will be responsible for any sales, use, excise, 

value added, services, consumption, and other taxes and duties payable by Contractor on any 
goods or services used or consumed by Contractor in providing the Services or Products 
where the tax is imposed on Contractor's acquisition or use of such goods or services and the 
amount of tax is measured by Contractor's costs in acquiring such goods or services.  
Contractor will also be responsible for withholding, paying, and reporting any and all 
required federal, state, or local income, employment, and other taxes and charges imposed 
by any jurisdiction in respect of or in connection with compensation of all persons 
performing Services under this Agreement, and any Order.  

 
Article 7   
Insurance 

 
7.1 Insurance Coverage Requirements.  In accordance with University insurance 

requirements published at http://www.liberty.edu/index.cfm?PID=27996, Contractor shall 
maintain, at its sole cost and expense, the following insurance coverage during the term of 
this Agreement:  

 
i) Commercial general liability coverage of at least: ______________ per occurrence , 

   
ii) Umbrella/excess liability coverage of at least: ____________per occurrence, 

  
iii) Automobile liability coverage for any automobiles used by Contractor in the 

performance of Contractor’s obligations: _______ combined single limit, 
 
iv) Products liability and completed operations liability of at least: ________ per 

occurrence; 
 
v) Professional liability/errors and omissions of at least: ________per occurrence, 
 

http://www.liberty.edu/index.cfm?PID=27996
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vi) Commercial blanket bond, crime, employee dishonesty insurance of at least: 
_____________ per occurrence,  

 
vii)  Employer liability: $500,000 each accident, 

$500,000 each employee, 
$500,000 each disease, and 

 
viii) Worker’s compensation insurance in the amount required by law. 

 
7.2 Additional Requirements.  Liberty must be named as an additional insured 

with respect to the commercial general liability insurance and automobile liability insurance, 
if such coverage is required in Section 7.1.  All policies required herein must be written on 
an occurrence basis with the exception of professional liability policy which may be written 
on a claims made or occurrence basis.  All policies must be placed with carriers who have an 
AM Best rating of A-/VIII or above.  A waiver of subrogation must be provided to Liberty, 
with respect to the commercial general liability, Worker’s compensation, and automobile 
liability policies.  All policies provided by Contractor will serve on a primary and non-
contributory to Liberty as they relate to the scope of work provided by Contractor. 

 
7.3 Certificate of Insurance.  Contractor must deliver certificates evidencing the 

insurance required by this Article prior to the date on which Contractor first performs the 
Services to Liberty and upon request by Liberty throughout the term of this Agreement.  Such 
certificates must at least set forth the amount of insurance, the additional insured 
endorsement (if applicable), the policy number, the date of expiration, and an endorsement 
that Liberty will receive more than thirty (30) days written notice prior to cancellation, non-
renewal, material change to or expiration of the policy.  The certificates must bear an inked 
or stamped signature.  Certificates of insurance should be sent to the Liberty business unit 
responsible for the Agreement.   

 
7.4 Liberty’s Procurement Right.  In the event Contractor’s insurance providing 

the coverage required under this Article is canceled and replacement insurance is not 
obtained prior to the effective date of such cancellation or if Contractor fails to procure the 
insurance required herein, Liberty, at its option, will have the right to procure such coverage 
and charge the expenses incurred to Contractor or terminate this Agreement including any 
outstanding Order in addition to any other rights or remedies Liberty may have.  

 
Article 8   

Indemnification 
  
8.1 Contractor shall defend and indemnify Liberty and its directors, officers, 

employees, and agents (each an “Indemnified Party”) against, reimburse each Indemnified 
Party for, and hold each Indemnified Party harmless from, all losses, claims, damages, 
liabilities, and costs (including attorneys’ fees)(collectively, “Losses”) incurred by an 
Indemnified Party as a result of (a) any breach by Contractor of any of the terms, conditions, 
covenants, representations, or warranties contained herein, (b) any personal injury, death, 
or property damage caused by any defective Services, Products or Deliverables, or by any 
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employees, contractors, or representatives of Contractor; (c) any claim by an employee or 
contractor of the Contractor for wages, benefits, or other compensation; (d) Contractor not 
properly withholding and paying tax amounts for its employees and contractors; or (e) any 
third-party claim alleging that any of the Services, Deliverables, or Products infringe upon 
such third-party’s patent, copyright, trademark, trade secret, or other intellectual property 
rights.   
 

Article 9   
Confidentiality 

 
9.1 “Confidential Information,” Defined.  “Confidential Information” means 

nonpublic information that Liberty designates as being confidential to Contractor or which, 
under the circumstances surrounding disclosure, reasonably ought to be treated as 
confidential by Contractor.  Confidential Information will not include any information that: 
(a) is or subsequently becomes publicly available without Contractor’s breach of any 
obligation owed to Liberty; (b) was known by Contractor prior to Liberty’s disclosure of such 
information; (c) became known to Contractor from a source other than Liberty other than 
by the breach of an obligation of confidentiality owed to Liberty; or (d) is independently 
developed by Contractor without reference to Confidential Information. 

  
9.2 Obligations Regarding Confidential Information.  Contractor shall: (a) refrain 

from disclosing any Confidential Information of Liberty to third parties; (b) take reasonable 
security precautions, at least as great as the precautions it takes to protect its own 
confidential information but no less than reasonable care, to keep confidential the 
Confidential Information of the Liberty; (c) refrain from disclosing, reproducing, 
summarizing, and/or distributing Confidential Information of Liberty except in pursuance of 
Contractor’s business relationship with Liberty, and only as otherwise provided hereunder; 
and (d) refrain from reverse engineering, decompiling, or disassembling any Confidential 
Information disclosed by Liberty under this Agreement. 

 
9.3 Permitted Use of Confidential Information.  Contractor may use Confidential 

Information only to accomplish the purposes of this Agreement, including any Order.  
Contractor may disclose Confidential Information only to Contractor’s employees and 
consultants on a need-to-know basis, provided that such employees and consultants agree 
to maintain the confidentiality of the Confidential Information. 
 

9.4 Ownership of Confidential Information.  All Confidential Information is and 
shall remain the property of Liberty.  By disclosing Confidential Information to Contractor, 
Liberty does not grant any express or implied right to Contractor to or under any patents, 
copyrights, trademarks, or trade secret information except as expressly provided herein. 

 
9.5 Disclosure Required by Law.  Contractor may disclose Confidential 

Information in accordance with a judicial or other binding governmental order, provided 
that Contractor gives Liberty reasonable notice prior to such disclosure to allow Liberty a 
reasonable opportunity to seek a protective order or equivalent. 
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9.6 Remedies.  Contractor shall notify Liberty immediately upon discovery of any 
unauthorized use or disclosure of Confidential Information and will cooperate with Liberty 
in every reasonable way to help Liberty regain possession of the Confidential Information 
and prevent its further unauthorized use or disclosure.  Contractor acknowledges that 
monetary damages will not be a sufficient remedy for unauthorized disclosure of 
Confidential Information and that Liberty will also be entitled, without waiving any other 
rights or remedies, to such injunctive or equitable relief as may be deemed proper by a court 
of competent jurisdiction. 

 
Article 10  

Miscellaneous Provisions 
  
10.1 Return of Liberty’s Data.  To the extent Liberty provides Contractor with any 

data, including Confidential Information, during the term of this Agreement, Contractor shall 
upon termination of this Agreement return such data to Liberty in a useable electronic form, 
and erase, destroy, and render unreadable in its entirety all such data retained by Contractor 
in some other form in a manner that prevents its physical reconstruction through the use of 
commonly available file restoration utilities, and certify in writing that these actions have 
been completed within 30 days of the termination of this Agreement or within 7 days of the 
request of Liberty, whichever occurs first. 

 
10.2 Confidential Records Compliance.  To the extent Contractor receives education 

records or otherwise becomes aware of information from education records directly related 
to a student and protected by the Family Educational Rights and Privacy Act of 1974, 20 
U.S.C. § 1232, as amended (popularly known as “FERPA”), and other laws with respect to its 
activities under this Agreement, Contractor acknowledges it has a duty to maintain the 
privacy of student records and agrees that its use and maintenance of these education 
records, including the use and disclosure of personally identifiable information concerning 
a student from education records, will always be in accordance with FERPA as if Contractor 
was itself an educational institution.  Specifically, Contractor shall comply with Contractor’s 
obligations under FERPA as a “school official” and FERPA’s “legitimate educational interests” 
limitation on its use or disclosure of education records.  Additionally, Contractor shall 
implement reasonable and typical administrative, technical, and physical safeguards to 
secure its facilities and systems from unauthorized access, and to secure any protected 
education records Contractor might possess.  Contractor agrees to abide by FERPA’s 
limitation on re-disclosure of personally identifiable information in education records; to not 
use or disclose education records created or received from, by, or on behalf of Liberty or its 
students for any purpose other than the purpose for which such disclosure is made; and to 
not use or disclose such education records except as permitted by this Agreement, as 
required by law, or as authorized by Liberty in writing. 

 
10.3 PCI Compliance.  To the extent Contractor receives, stores, processes, and/or 

transmits cardholder data (e.g., credit card numbers and other related information, as such 
term is defined by the Payment Card Industry (PCI) Data Security), Contractor shall comply 
with all PCI Data Security Standards. 
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10.4 Advertising.  Contractor may not use Liberty’s name, logo, or other service 
marks, or the fact that Liberty contracts with Contractor in any of Contractor’s product or 
service literature or advertising without the prior written consent of Liberty. 

  
10.5 Independent Contractor.  All Services and goods provided by Contractor will 

be provided as an independent contractor.  This Agreement does not create a joint venture, 
partnership, or an employer-employee relationship between Liberty and Contractor.  
Contractor, and not Liberty, will be solely responsible for the compensation of persons 
assigned to perform the Services hereunder, including any obligation for payment of 
workers’ compensation and unemployment insurance, and for withholding income and 
other taxes and social security as required by law.  Contractor is an independent business 
and will not be eligible for, and will not participate in, any employer pension, health, or other 
fringe benefit plan of Liberty. 

 
10.6  Attorneys’ Fees.  In the event of any dispute between Liberty and Contractor, 

whether or not a lawsuit or other proceeding is filed, the prevailing party will be entitled to 
recover its reasonable attorneys’ fees and costs actually incurred in enforcing such party’s 
rights hereunder, including attorneys’ fees and costs incurred in litigating entitlement to 
attorneys’ fees and costs, as well as in determining the amount of recoverable attorneys’ fees 
and costs.  The reasonable costs to which the prevailing party is entitled will include costs 
that are taxable under any applicable statute, rule, or guideline, as well as non-taxable costs, 
including, but not limited to, costs of investigation, copying costs, electronic discovery costs, 
telephone charges, mailing and delivering charges, information technology support charges, 
consultant and expert witness fees, travel expenses, and court reporter fees, regardless of 
whether such costs are otherwise taxable.   

  
10.7 Solicitation of Employment; Dual Employment.  During the Term and for a 

period of twenty-four (24) months thereafter, Contractor shall not employ, hire, or solicit for 
employment any persons employed by Liberty University during the Term of this Agreement 
without the prior written consent of Liberty’s Vice President of Human Resources.   

 
10.8 Gifts.  Neither Contractor nor any of its principals or officers shall provide any 

of Liberty’s trustees or employees with any gifts, gratuities, or other benefits that go beyond 
the common courtesies usually associated with legal business practices of vendors or that 
exceed token or nominal value.  Neither Contractor nor its principals or officers shall make 
any payment of cash or cash equivalents (gift certificates, etc.) in excess of $50 per year to 
any Liberty trustee or employee, or to any member of a Liberty trustee or employee’s family 
by blood, adoption, or marriage.  Those prior prohibitions on gifts do not apply to Liberty 
trustees and employees who are related by blood, adoption or marriage to Contractor’s 
principals or officers or with whom a principal or officer of Contractor has a pre-existing 
close personal relationship.  If a Liberty trustee or employee, regardless of his or her 
relationship with Contractor’s principal or officer, solicits any payment outside this 
Agreement or any gift from Contractor or any of its principals or officers, Contractor shall 
immediately report the solicitation in writing to Liberty’s Vice President of Human 
Resources. 
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10.9 Conflicts of Interest.  All Liberty employees are expected to avoid any 
investment, interest, or association which interferes, might interfere, or might be thought to 
interfere with the employee’s independent exercise of judgment in Liberty’s best interest.  
Such investments, interests, and associations are conflicts of interest.  A conflict of interest 
exists where the employee, any member of his or her family by blood, adoption or marriage, 
or any close personal relation (i) has a significant direct or indirect financial interest in, or 
obligation to, Contractor; (ii) is a principal, officer, employee or representative of Contractor; 
(iii) accepts gifts of more than token or nominal value from Contractor or any of its principals 
or officers; or (iv) receives any special consideration as a result of any transaction between 
Liberty and Contractor.  Liberty employees are required to disclose any possible conflicts of 
interest to Liberty’s Vice President of Human Resources.  Similarly, Contractor represents 
that it has disclosed, and in the future shall disclose in writing any possible conflicts of 
interest to Liberty’s Director of Procurement, as well as to the Liberty employee(s) with 
whom it is dealing or, if the possible conflict involves such person(s), to that person’s(s’) 
immediate supervisor.  Contractor shall also not create any conflict of interest, as described 
above, with a Liberty employee, any member of a Liberty Employee’s family by blood, 
adoption, or marriage, or any close personal relation of a Liberty employee without first 
disclosing it in writing to Liberty’s Vice President of Human Resources and Director of 
Procurement. 

 
10.10 Entire Agreement; Modifications.  This Agreement, including any Order, 

constitutes the entire and integrated agreement between the parties with respect to the 
terms addressed therein.  All previous understandings relative thereto, either written or 
oral, are hereby annulled and superseded.  No modification to this Agreement or any Order 
is binding on either party unless it is in writing, is signed by the authorized representatives 
of both parties, references this Agreement and the applicable Order, and recites the specific 
provision(s) to be amended.  All disclaimers, conditions, limitations on liability and other 
terms set forth in any invoice, Order, acknowledgment, packing slip, confirmation, click-
through or click-wrap agreement, or other document or agreement of Contractor which 
conflict with the terms of this agreement will not be binding on Liberty and are hereby made 
null and void notwithstanding any of their terms to the contrary. 

 
10.11 Force Majeure.  Any delay or failure in the performance by either party 

hereunder will be excused if and to the extent caused by the occurrence of a Force Majeure 
as long as the Party whose performance is affected by the Force Majeure notifies the other 
Party as promptly as practicable thereof and takes commercially reasonable efforts to 
overcome it and resume performance hereunder as soon as possible.  For the avoidance of 
doubt, the foregoing sentence shall not apply to any failure or delay of performance of any 
payment obligation.  If a Party’s performance is affected by a Force Majeure, the time for that 
Party’s performance will be extended or, as appropriate, suspended for the duration of the 
Force Majeure without liability, except as otherwise provided in this Agreement.  For 
purposes of this Agreement, a "Force Majeure" shall mean the occurrence of unforeseen 
circumstances beyond a party's reasonable control and without such party's negligence or 
intentional misconduct, including, but not limited to: acts of God, pandemics, civil unrest, 
fires, riots, wars, or embargoes.  For the avoidance of doubt, Force Majeure shall not include 
(a) financial distress nor the inability of either party to make a profit or avoid a financial loss, 
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(b) changes in the market prices or conditions, or (c) a party's financial inability to perform 
its obligations hereunder.  Notwithstanding anything to the contrary contained herein, if 
either party is unable to perform hereunder for a period of thirty (30) consecutive days, then 
the other party may terminate this Agreement immediately without liability by ten (10) days 
written notice to the other. 

  
10.12 Counterparts.  This Agreement may be executed in one or more counterparts, 

all of which will be considered one and the same agreement, and will be effective when one 
or more such counterparts have been signed by each of the parties and delivered to the other 
parties. 

  
10.13 Severability.  If any term or provision of this Agreement or any Order should 

be held to be invalid, unenforceable, or illegal, such holding will not invalidate or render 
unenforceable any other provision thereof, and the remaining provisions of those documents 
will not be impaired thereby. 

 
10.14 Waiver.  The failure to enforce or the waiver by either party of one default or 

breach of the other party will not be considered to be a waiver of any subsequent default or 
breach. 

 
10.15 Assignment; Delegation.  Contractor may not assign, subcontract, delegate, or 

transfer any of its rights or obligations under this Agreement or any Order without Liberty’s 
prior written consent.  

 
10.16 Notices.  Any and all notices, demands, consents, requests by or from one party 

to the other required by this Agreement, including any Order, must be in writing and sent by 
(a) postage paid, certified mail, return receipt requested, or (b) a reputable national 
overnight courier service with receipt therefor, or (c) personal delivery, and addressed in 
each case as follows: 

 
If to Liberty:    If to Contractor: 
Liberty University   [NAME] 
Attn: Procurement Dept.  [ADDRESS] 
1971 University Blvd.  [CITY, STATE ZIP]  
Lynchburg, VA 24515 
 
10.17 Governing Law; Forum Selection.  This Agreement, including any Order, will 

be governed by and construed in accordance with the laws of the Commonwealth of Virginia 
without giving effect to any choice or conflict of law provisions or rules.  Any controversy, 
dispute, or claim arising out of or relating to this Agreement, including any Order, must be 
brought in a court located in Lynchburg, Virginia.  Each party submits to the jurisdiction of 
such courts. 

 
[Signatures page follow] 
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IN WITNESS WHEREOF, the parties hereto have caused this agreement to be duly executed 
the day and year first above written. 
 
LIBERTY UNIVERSITY, INC.    CONTRACTOR 
 
Signature:       Signature:       

Name:        Name:        

Title:        Title:        

 Date:        Date:        
 
 


