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THE UNIVERSITY OF ALABAMA IN HUNTSVILLE 

PROFESSIONAL SERVICES CONTRACT  

7+,6� $*5((0(17� �³$JUHHPHQW´�� LV� HQWHUHG� LQWR� EHWZHHQ� 7KH� %RDUG� RI� 7UXVWHHV� RI� 7KH�

University of Alabama, a public educational and constitutional instrumentality of the State of Alabama, 

LQFRUSRUDWHG�E\�VWDWXWH��IRU�DQG�RQ�EHKDOI�RI�7KH�8QLYHUVLW\�RI�$ODEDPD�LQ�+XQWVYLOOH��³8QLYHUVLW\´��DQG   

 �³&RQWUDFWRU´���FROOHFWLYHO\��WKH�³3DUWLHV´�� 

WHEREAS, University wishes to obtain the professional services of Contractor; and 

WHEREAS, Contractor has the knowledge, skill, and capability to perform such Services 

(hereinafter defined) for University. 

THEREFORE, in consideration of the promises and mutual covenants contained in this Agreement, 

University hereby engages Contractor, and Contractor accepts the engagement by University, to provide 

the Services on the following terms and conditions. 

1. Term. This Agreement shall be effective as of BBBBBBBBBBBBBBBBBBBB��³Effective Date´�

and shall remain in effect until      (collectively, WKH�³7HUP´���or until all obligations 

set forth in this Agreement have been satisfactorily fulfilled or the Agreement has been terminated as 
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SCHEDULE B 

 

81,9(56,7<¶6�3(5)250$1&(�2%/,*$7,216 

 

1. Compensation���8QLYHUVLW\��DV�FRQVLGHUDWLRQ�IRU�&RQWUDFWRU¶V�VDWLVIDFWRU\�SHUIRUPDQFH�RI�

&RQWUDFWRU¶V�3HUIRUPDQFH�2EOLJDWLRQV�DV� VHW� IRUWK� LQ�6FKHGXOH�$�� LQFOXVLYH�RI�DQ\�DGGLWLRQDO� VFKHGXOHV�
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SCHEDULE C 

 

GENERAL TERMS AND CONDITIONS 

 

Article 1. Scope of Professional Services. 

 

1.1 General Responsibilities. Contractor agrees to perform the professional services set forth in the 

&RQWUDFW�IRU�3URIHVVLRQDO�6HUYLFHV��WKH�³$JUHHPHQW´��RQ�WKH�VFKHGXOH�VHW�IRUWK�WKHUHLQ��$Q\�

material amendments to the Services, their scope, or the timing of performance, shall be set forth 

in a separate writing duly executed by authorized representatives of each party and treated as an 

amendment to this Agreement. 

 

1.2 Standard of Performance. Contractor agrees that all persons working for and on behalf of it 

shall obey all applicable rules and regulations established by University, shall comply with the 

UHDVRQDEOH�GLUHFWLRQV�RI�8QLYHUVLW\¶V�RIILFHUV��DQG�VKDOO�FRQIRUP�WR�WKH�KLJKHVW�VWDQGDUGV�of 

performance for the type of work involved 

 

1.3 Inspection. University, through its authorized representatives, shall have the right at all 

reasonable times to inspect or otherwise evaluate the work performed or being performed by 

Contractor, including but not limited to the right to request and review all internal records of 

Contractor that relate in any way to the Services, including but not limited to records that relate to 

requests for payment by Contractor. 

 

Article 2. Term and Termination. 

 

2.1 Term of Agreement. This Agreement shall be effective as of the Effective Date. All work and 

services required hereunder shall be provided within the period provided in the Agreement.  

 

2.2 Termination. University may, by written notice to Contractor, terminate this Contract in whole 

RU�LQ�SDUW�DW�DQ\�WLPH��HLWKHU�IRU�8QLYHUVLW\¶V�FRQYHQLHQFH�RU�EHFDXVH�RI�WKH�IDLOXUH�RI�&RQWUDFWRU�

to fulfill its contract obligations. Upon receipt of such notice, the Contractor shall: (a) 

immediately discontinue all service affected (unless the notice directs otherwise), and (b) deliver 

to University all data, reports, summaries, and such other information and material as may have 

been prepared for and/or accumulated by Contractor in performing this Contract, whether 

completed or in process. 

 

2.3 Notice of Delay. Contractor understands that time is of the essence in this Agreement. Contractor 

shall monitor the progress of its provision of the Services and shall promptly advise University of 

any material delays or reasonably anticipated delays that may prevent the Services from being 

completed on the schedule set forth in the Agreement and shall state in writing the revised 

performance date as soon as practicable after the notice of delay. 

 

Article 3. Compensation, Reimbursement, and Payment. 

 

3.1 Total Obligation. 8QLYHUVLW\¶V total obligation to Contractor under this Agreement, including 

compensations for goods, services, and reimbursable expenses, shall not exceed the amount 

provided in the Agreement without the prior written approval of the University. 

 

3.2 Travel Reimbursement. ,I�WKLV�&RQWUDFW�FDOOV�IRU�UHLPEXUVHPHQW�RI�&RQWUDFWRU¶V�DFWXDOO\�

incurred travel expenses, University will reimburse travel expenses as follows: the cost of food, 

lodging, and miscellaneous expenses while in travel status, plus the cost of ground and/or air 
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transportation. Reimbursement shall be limited to expenses which are actual, reasonable, and 

necessary. For travel by private vehicle, reimbursement shall be made at the then current State of 

Alabama rate of reimbursement per mile, and for travel by air it shall not exceed the cost of 

economy airfare. Payment shall be made after presentation of appropriate documentation and or 

receipts for all business expenses. 

 

3.3 Payment. 8QLYHUVLW\�VKDOO�SD\�&RQWUDFWRU¶V�LQYRLFHV�E\�WKH�GD\�WKDW�LV�WKLUW\������FDOHQGDU�GD\V�

DIWHU�8QLYHUVLW\�UHFHLYHV�&RQWUDFWRU¶V�LQYRLFH��XQOHVV�D�GLIIHUHQW�DUUDQJHPHQW��H�J���PRQWKO\��XSRQ�

proper billing) is set forth herein. 

 

3.4 Access to Facilities. Contractor and its employees or agents shall have the right to use only those 

facilities identified in the Contract and shall have no right of access to any other facilities of 

University. 

 

Article 4. Representations and Warranties. 

 

4.1 Eligibility. Contractor expressly represents, warrants, and agrees that neither Contractor, nor any 

of its principals, nor any employee or subcontractor of Contractor performing the Services, is as 

of the Effective Date debarred, declared ineligible, or voluntarily excluded by any Federal 

department or agency from participation in federally-funded contracts. Contractor further 

expressly represents, warrants, and agrees that neither Contractor nor any of its employees is, as 

of the Effective Date, debarred, declared ineligible or voluntarily excluded by any State of 

Alabama department or agency from participation in State-funded contracts. Contractor shall 

notify University promptly and in writing if it becomes debarred or suspended during the term of 

this Agreement or if it becomes subject to any investigation that could lead to debarment. 

 

4.2 Interest of Contractor. Contractor covenants that it presently has no interest, direct or indirect, 

which would conflict in any manner or degree with the performance of its services hereunder. 

Contractor further covenants that in the performance of this Contract no such person h
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4.6 Licenses and Permits. Contractor shall, at its sole expense, procure and keep in effect all 

necessary permits and licenses required for its performance under this Contract, and it shall post 

or display in a prominent place such permits and/or notices as are required by law. 

 

Article 5. Liability and Insurance. 

 

5.1 Insurance. Contractor shall carry comprehensive insurance in amounts and coverage lines as 

indicated in Appendix B to this Agreement. A certificate evidencing that all such policies are in 

force and naming The Board of Trustees of The University of Alabama, its affiliated foundations, 

and their respective trustees, directors, officers, employees, agents, and representatives, as 

additional insured thereon have been paid for in full and shall be delivered to University prior to 

any activity commencing under this Agreement.  

 

5.2  Indemnification. Contractor agrees to indemnify and hold harmless University, its trustees, 

officers, agents, employees, successors, and/or assigns from all liability, losses, claims, demands, 

actions, debts, and expenses of every name and nature for personal or bodily injury (including 

any resulting in death), damage to property, and/or other injury or damage arising out of or as a 

FRQVHTXHQFH�RI�&RQWUDFWRU¶V�DFWV�RU�RPLVVLRQV�LQ�SHUIRUPLQJ�XQGHU�WKLV�&RQWUDFW��LWV�SUHVHQFH�RQ�

8QLYHUVLW\¶V�SUHPLVHV��Rr the existence of this Contract or any matter related hereto. This 

LQGHPQLILFDWLRQ�DJUHHPHQW�VKDOO�LQFOXGH�DOO�FRVWV��LQFOXGLQJ�UHDVRQDEOH�DWWRUQH\¶V�IHHV�DQG�FRXUW�

costs, incurred by University in connection with the defense against any such claim of liability. 

 

5.3 Encumbrances. Contractor shall at all times keep University free and clear from all 

encumbrances and liens asserted against or on account of it or its employees and/or agents, by 
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5.7 Disputes. Any alleged claim against University for breach of this Contract or any other liability 

must be submitted to the Board of Adjustment of the State of Alabama, the exclusive means 

provided by the law of the State of Alabama for bringing a claim against a state agency. 

 

Article 6. Payment of Taxes 

 

6.1 �&�R�Q�W�U�D�F�W�R�U�¶�V���7�D�[�H�V�� Contractor shall pay when due all taxes or assessments applicable to it. 

Contractor shall comply with the provisions of all applicable statutes and regulations of taxing 

authorities to which it is subject. 

 

6.2 �8�Q�L�Y�H�U�V�L�W�\�¶�V���7�D�[�H�V�� Notwithstanding any provision to the contrary in the Agreement, University 

shall only be responsible for applicable taxes for which it is not tax exempt. Upon request, 

University can provide a copy of its tax exemption certificate. 

 

Article 7. Confidential Information. 

 

7.1 FERPA Compliance. To the extent that personally identifiable information regarding any 

student records is shared with Contractor pursuant to the Agreement, the Parties agree to the 

DWWDFKHG�³)(53$�DQG�3ULYDF\�3URYLVLRQV�´�ZKLFK�LV�DWWDFKHG�DW�$SSHQGL[�$�DQG�IXOO\�

incorporated herein by reference, in order to comply with the Family Educational Rights and 

Privacy Act of 1974 (20 USC § 1232g as amended (FERPA)). Contractor shall be considered a 

school official with a legitimate educational reason to have access to such protected information, 

in compliance with this University Agreement.  

 

7.2 Data Breach Notification. To the extent Contractor maintains, stores, processes or is otherwise 

SHUPLWWHG�WR�DFFHVV�HLWKHU�IRU�LWVHOI�RU��RQ�8QLYHUVLW\¶V�EHKDOI��VHQVLWLYH��SHUVRQDO�LQIRUPDWLRQ��DV�

defined by the Alabama Data Breach Notification Act of 2018 or other applicable law), 

&RQWUDFWRU�DJUHHV�WR�FRPSO\�ZLWK�DOO�DVSHFWV�RI�$ODEDPD¶V�EUHDFK�QRWLILFDWLRQ�ODZ�RU�RWKHU�

applicable breach notification law, including but not limited to implementing reasonable security 

measures (including appropriate disposal of records); conducting a prompt and good faith 

investigation of potential breaches of security; promptly and without unnecessary delay providing 

notice to University of the breach (including without limitation notifying University of the nature 

of the information disclosed in the breach, the types and numbers of individuals affiliated with 

University (e.g., students, employees, etc.) affected by the breach, and when the breach occurred); 

and timely and sufficiently complying with all breach notification requirements, including 

SURYLGLQJ�EUHDFK�QRWLILFDWLRQ�RQ�8QLYHUVLW\¶V�EHKDOI��&RQWUDFWRU�XQGHUVWDQGV�WKDW�LWV�IDLOXUH�WR�

comply with this state law constitutes a material breach of its agreement with University as well 

as a violation of the laws set forth in the Alabama Data Breach Notification Act of 2018 and other 

applicable breach notification law.  

 

7.3 Return or Destruction of Data. Within thirty (30) calendar days of the completion of the term or 

of the termination of this Agreement, or upon earlier request of University, Contractor shall return 

all documents, data, and other information provided by University to Contractor or ContrDFWRU¶V�

employees or agents in connection with this Agreement. Contractor, upon the request of the 

University, shall destroy all copies of such University-provided data, documents, or information 

LQ�&RQWUDFWRU¶V�SRVVHVVLRQ�RU�FRQWURO��DQG�FHUWLI\�WR�8QLYHUsity that it has completed such 

destruction. 
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�$�U�W�L�F�O�H���������5�H�V�W�U�L�F�W�L�R�Q�V���R�Q���8�Q�L�Y�H�U�V�L�W�\�¶�V���1�D�P�H�� 
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10.4  Waiver. The failure of any party to assert a right hereunder or to insist upon compliance with any 

term or condition of this Contract shall not constitute a waiver of that right, term, or condition nor 

excuse a similar subsequent failure to perform any such term or condition. 

 

10.5 Immigration Status. Contractor expressly represents, warrants, and agrees that all of 
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10.12 Construction Rules. 

(a) The captions and headings in this Contract are for purposes of convenience and reference

only, and the words contained therein shall have no substantive effect and shall in no way be

held to explain, modify, or amplify the meaning of the sections and provisions of this

Contract to which they pertain.

(b) 7KH�ZRUGV�³VKDOO�´�³ZLOO�´�DQG�³DJUHHV�´�DV�XVHG�KHUHLQ�DUH�PDQGDWRU\��WKH�ZRUG�³PD\´�LV

permissive.

(c) Whenever the singular number is used herein, it shall, where appropriate, include the plural,

and the neuter gender shall include the masculine and/or feminine.

(d) The language in all parts of this Contract shall in all cases be simply construed according to

its fair meaning and not strictly for or against either party.

10.13 Notices. Any notice required under this Contract shall be in writing and shall be given by 

certified mail, return receipt requested, addressed as follows: if to University, to the attention of 

the Senior Director of Procurement and Business Services, The University of Alabama in 

Huntsville, Huntsville, Alabama 35899; if to Contractor, to the address shown on the Professional 

Services Contract. The name and address to which mailings shall be made may be changed from 

time to time by a notice mailed as set forth above. 

10.14 Consent. Wherever in this Contract the consent or approval of a party is required or permitted, 

such consent or approval shall be in writing and shall be executed by an officer or agent of the 

party duly authorized to take such action. 

10.15 Unenforceable Provision. If any provision of this Contract, as applied to any party or to any 
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Comprehensive Crime Ins. - Equal to no less than 30 days of University assets held by the 
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