TERMS AND CONDITIONS OF MASTER SERVICES AGREEMENT
This MASTER SERVICES AGREEMENT (the "Agreement"), entered into this ___ day of __ _ _________, 2026 (the “Effective Date”) by and between The Board of Trustees of The University of Alabama for The University of Alabama at Birmingham, a constitutionally created public corporation of the State of Alabama, ("Purchaser") and __ _ __________________________________ ("Contractor").
WITNESSETH:
WHEREAS, Purchaser has need for [INSERT SERVICES];
WHEREAS, Purchaser has selected Contractor to perform these services;
WHEREAS, Contractor desires to perform these services;
NOW, THEREFORE, in consideration of the foregoing and the covenants and agreements set forth herein, the sufficiency and receipt of which are hereby acknowledged, the parties, hereby intending to be legally bound agree as follows: 
	SERVICES AND WORK:  
Contractor shall perform the services and provide the work listed in each work order agreed to between Purchaser and Contractor, which shall be in the form attached hereto as Exhibit A (the “Work Order”), as such Work Order may be amended and/or supplemented from time to time, in accordance with the general terms and conditions stated herein.  Such services and work, along with all deliverables, goods, materials, and other work product to be created or delivered in connection with such services and work, including without limitation, all components in any form and at any stage, all work in progress, and all tangible and intangible elements thereof, shall be known as the “Work.”  
The Work shall be performed in compliance with Purchaser's requests and instructions by Contractor who represents being qualified to perform them.  
The specific provisions for each project that Contractor shall perform for the Purchaser shall be agreed to between Purchaser and Contractor in the Work Order(s).  The Work Order(s) will specify the nature of the project to be undertaken, the cost of the Work at issue, the deliverables to be provided as part of the Work, and any schedule for the Work to be performed.  
Work Order Format.  Work Orders will follow the format shown in Exhibit A, Part I and II.  Each Work Order will be in substantially the same form as the template provided in Exhibit A. Each Work Order must be signed by Purchaser and Contractor to be effective.  Each fully executed Work Order shall be numbered sequentially, for example, as Exhibit A-1, Exhibit A-2, etc.  
Amendments to Work Orders. The parties may agree to amend a Work Order, including the Statement of Work, the duties of a party, the cost and the schedule.  Any changes to a Work Order must be made with the written approval of all of the contracting parties.  All modifications to a Work Order must be set forth in an amendment to a Work Order which shall also be numbered sequentially, for example, as Exhibit A-1: Amendment 1, Exhibit A-1: Amendment 2, Exhibit A-2: Amendment 1, etc.
	COMPENSATION AND PAYMENT:	Contractor will perform the Work for the contract fee stated in the applicable Work Order (each contract fee in a Work Order shall be known as a “Work Order Contract Fee”).  Each Work Order Contract Fee shall be based on the fee schedule attached thereto as Part II of the Work Order which will be in the form of the Fee Schedule set out in Part II of Exhibit A.  
	INVOICES:
Invoice Time.  Contractor shall submit an invoice to Purchaser for the Work as set forth in a Work Order based on the fee schedule attached to each Work Order.  Each invoice shall be for the value of the Work completed by Contractor as of the time of the invoice.  
Supporting Documentation.  All invoices shall include a summary of all Work performed by Contractor for that project or payment period, with each invoice broken down by dates.  With each invoice, Contractor shall furnish evidence satisfactory to Purchaser to support each element of cost.  Contractor shall provide Purchaser with any other documentation requested by Purchaser to support the Work invoiced.  
Payment Time.  Purchaser shall pay all invoices within forty-five (45) days of receipt unless Purchaser has notified Contractor in writing of a good faith dispute regarding part or all of an invoiced amount including, without limitation, a dispute as to whether the Work to be completed in the applicable invoice period has been completed.  In such case, Purchaser and Contractor shall work together to resolve the dispute and Purchaser shall pay Contractor the mutually agreed to amount upon resolution.  Purchaser shall not be obligated to pay any invoice in the event that the Work for which Contractor submitted the invoice has not been completed in accordance with the terms of this Agreement at the time that Contractor submits the invoice and may withhold payment until such time as such Work is completed.  
Right of Offset.  Purchaser shall be entitled to deduct from payment any amounts which Contractor owes Purchaser in connection with the Work, the applicable Work Order, or this Agreement from any amounts Purchaser owes Contractor.
	TERM:  The term of this Agreement shall not exceed __five___ (5) year(s), commencing on the Effective Date.
	TERMINATION:  
[bookmark: _Toc517496946]Termination by Purchaser for Convenience.  Purchaser may terminate this Agreement or the applicable Work Order(s) and the engagement of Contractor hereunder on thirty (30) days written notice, at any time and for any reason.  As soon as is reasonably possible after termination and subject to review and audit by Purchaser, Contractor shall be paid the portion of the applicable Work Order Contract Fee for Work performed up to the date of termination and all expenses incurred which are directly attributable to the termination as reasonably agreed to by Purchaser and Contractor.  Contractor agrees and acknowledges that compensation in the event of a termination under this section shall be strictly limited to the payment described in this section and expressly waives and releases any additional claims including, but not limited to, additional anticipated profits or fees. 
Termination by Purchaser for Cause.  Purchaser may terminate this Agreement or the applicable Work Order(s) and the engagement of Contractor hereunder immediately on written notice at any time, and Contractor shall not be entitled to any further payment of the applicable Work Order Contract Fee (including any mileage to be paid as set forth in the Work Order, if any), if Contractor is in breach of any provision of this Agreement and fails to remedy or to actively and in good faith commence remedying such breach and to provide Purchaser with a schedule acceptable to Purchaser for the remedying of such breach within ten (10) days after written notice thereof from Purchaser, or fails to diligently continue to remedy such default thereafter to completion in accordance with such schedule, in which event no further written notice shall be required.
5.3	Effect of Termination of this Agreement.	Upon the expiration or earlier termination of this Agreement, any Work Order(s) then in effect shall continue under the terms of this Agreement until the applicable Work under such Work Order(s) is completed or until the applicable Work Order is earlier terminated in accordance with Section 5.1 or Section 5.2, whichever first occurs.
	REPRESENTATIONS AND WARRANTIES:  Contractor represents and warrants the following to Purchaser as an inducement to Purchaser to execute this Agreement, which representations and warranties shall survive the execution and delivery of the Agreement, any termination of this Agreement or Work Order, and the final completion of the Work: (i) that it is financially solvent, able to pay all debts as they mature, and possessed of sufficient working capital to complete the Work and perform all obligations hereunder; (ii) that its execution of this Agreement and its performance thereof is within its duly authorized powers; (iii) that it possesses a high level of experience and expertise in providing work such as the Work to be provided pursuant to this Agreement or Work Order and it will perform the Work with the care, skill and diligence of a service provider with such experience and expertise; (iv) that the Contractor will create or has  created the Work itself and that any deliverables or creative content provided as part of the Work are the Contractor’s original work; (v) that Contractor has the legal authority to grant the assignment of the Work, including all copyrights and proprietary interest therein, and that no other person or entity is required to consent to this assignment or this Agreement for it to be valid; (vi) that the Work does not and will not violate the copyright interests or other intellectual property rights of any other person or entity; and (vii) that the Contractor understands that it does not have the right to grant or license the right to use, broadcast, publish, sell, make derivative works from, copy or distribute the Work to any other person or party and it will not attempt to do so.
	COMPLIANCE WITH LAWS:  Contractor's performance of the Work shall be in accordance with all applicable standards and industry codes, and all applicable federal, state and local laws, ordinances and regulations and those of any regulatory body having jurisdiction over all or part of the Work.
	INDEMNIFICATION:  Except as otherwise prohibited by applicable law, Contractor shall indemnify and hold Purchaser harmless from all claims, actions, causes of action, suits, damages, losses, and expenses of any nature (including but not limited to attorneys' fees) to the extent arising out of Contractor's breach of this Agreement and/or Work Order, negligence, intentional misconduct, or non-performance of the Work, including but not limited to injuries to Purchaser's property or the property of others and injuries or death to persons.  In furtherance of the foregoing, Contractor hereby expressly waives any and all statutory and/or constitutional immunity to which, but for this waiver, it might be entitled (a) as an employer in compliance with workers' compensation laws or (b) under any other employee benefit statutes or similar laws of any jurisdiction.
	INSURANCE:
9.1	Contractor shall carry and maintain the following insurance policies or self-insurance coverage with the following basic minimum insurance limits: 

	Worker’s Compensation 
Workers’ Compensation – Statutory 
Employer’s Liability - $1,000,000.00 
	
	Comprehensive General Liability 
Each Occurrence - $1,000,000.00 
Products-Complete Operations Aggregate - $2,000,000.00 
Personal & Advertising -$1,000,000.00 injury 


Automobile Liability
(Required if Contractor uses an automobile during the performance of this Agreement) 
Bodily injury: $1,000,000.00 Each Person; $1,000,000.00 Each Occurrence 
Property damage: Each occurrence limit of $1,000,000; $1,000,000.00 Combined Single Limit

9.2	Due to the nature of some projects, Purchaser reserves the right to require additional limits of liability coverage. The limits listed herein are minimum limits only. If a Work Order requires additional limits, coverage or conditions, the additional requirements of the Work Order shall be set forth in the Work Order and included in these requirements for purposes of that Work Order.  Prior to any activity commencing under a Work Order, Contractor shall deliver to Purchaser, a Certificate of Insurance or Coverage evidencing that all such policies or coverage are in force, and naming The Board of Trustees of The University of Alabama for The University of Alabama at Birmingham, and its respective trustees, directors, officers, employees, agents, and representatives as additional insured thereon.  Unless precluded by law, all policies shall waive the right to recovery or subrogation against Purchaser and its respective trustees, directors, officers, employees, agents, and representatives.  If any of the above-based insurance coverage is written on a claims-made form, it will continue for three (3) years following termination of this Agreement and the applicable Work Order.

      CONFIDENTIALITY:  
“Confidential Information” for purposes of this Agreement and any Work Order hereunder shall be defined as any and all information provided by Purchaser to Contractor and all intellectual property created or reduced to practice as part of the Work.  Confidential Information shall be deemed proprietary and confidential to Purchaser, and Contractor shall not use or disclose, other than as permitted in this Agreement, such Confidential Information to any third party during the term of the applicable Work Order and for a period of five (5) years thereafter; provided however, that Contractor may disclose any Confidential Information to its representatives who: (a) need to know the Confidential Information for the purpose of fulfilling the terms of this Agreement; (b) are advised by Contractor of the terms of this Agreement; and (c) are bound by restrictions regarding disclosure and use of such Confidential Information no less restrictive than those set forth herein.  
Contractor agrees to treat Confidential Information as confidential, using the same degree of care it uses to protect its own confidential information, but in any event, not less than a reasonable degree of care.  Confidential Information shall not include information that: (i) is generally available to the public, through no fault of Contractor or its affiliates or their representatives, and without breach of this Agreement; (ii) is already in the possession of Contractor or its affiliates, without restriction and prior to any disclosure hereunder; (iii) is or has been lawfully disclosed to Contractor or its affiliates by a third party without obligation of confidentiality to Purchaser; (iv) is legally required to be disclosed by law, or to a regulatory agency or pursuant to an order of competent jurisdiction; provided, that Contractor shall provide immediate verbal and written notice to Purchaser so that Purchaser is given an opportunity to seek a protective order to limit the scope of such compelled disclosure; or (v) is released from confidentiality obligations by the express prior written consent of the Purchaser.
	INTELLECTUAL PROPERTY:  
11.1	Purchaser Owns Intellectual Property Rights.  If Exhibit B is attached hereto, the Purchaser shall own the intellectual property rights to the Work and Exhibit B shall address those intellectual property rights.  The parties agree to comply with Exhibit B and it shall be incorporated by reference as if fully re-stated herein. 
[bookmark: _Hlk148629212]11.2	When Purchaser Does Not Own Intellectual Property Rights.  If Exhibit B is not attached to this Agreement, the Purchaser shall not own the intellectual property rights to the Work. The Contractor shall not use any pre-existing copyrightable or trademarked images, writings, or other proprietary materials (collectively the "Pre-Existing Materials") in the Work without Purchaser’s prior written permission, which may be set forth in Exhibit A hereof or provided separately.  In the event that Contractor uses any Pre-Existing Materials in the Work, Contractor represents and warrants that it has the right to grant to Purchaser, and Purchaser is hereby granted, and will have, a non-exclusive, royalty-free, irrevocable, perpetual, paid-up, worldwide license (with the right to sublicense) to make, have made, copy, modify, make derivative works of, use, perform, display publicly, sell, and otherwise distribute such Pre-Existing Materials in connection with the Work.
11.3	General.   Should the Work become, or in Contractor’s opinion be likely to become, the subject of a claim of infringement of any patent, copyright, trademark, trade name, trade secret, or other proprietary or contractual right of any third party, Contractor will provide written notice to Purchaser of the circumstances giving rise to such claim or likely claim. In the event that Purchaser receives notice of a claim of infringement, or is made a party to, or is threatened with being made a party to, any claim of infringement related to the Work, Purchaser will provide Contractor with notice of such claim or threat. Following receipt of such notice, Contractor will either (at Contractor’s sole election and expense) (i) procure for Purchaser the right to continue to use the affected portion of the Work; or (ii) replace or otherwise modify the affected portion of the Work to make them non-infringing, or (iii) obtain a reasonable substitute for the affected portion of the Work, provided that, any replacement, modification or substitution under this paragraph does not effect a material change in the Work’s functionality. If none of the foregoing options is reasonably acceptable to Purchaser, Purchaser will have the right to terminate the Agreement without damage, penalty, cost or further obligation.
	GOVERNING LAW AND VENUE:  The Agreement, including all Work Orders hereunder, and all of the rights and obligations of the parties hereto and all of the terms and conditions hereof will be construed, interpreted and applied in accordance with and governed by and enforced under the laws of the State of Alabama.  The parties agree that any and all claims, controversies of disputes between the parties which arise out of or relate in any way to this Agreement and/or a Work Order hereunder or a breach hereof and which the parties are unable to resolve informally shall be submitted to non-binding mediation in Birmingham, Alabama.  Purchaser, as a division of The Board of Trustees of the University of Alabama, is a state agency and cannot waive immunity conferred on it by Ala. Const. Art. I § 14. The exclusive forum in which a claim can be asserted against Purchaser is the State of Alabama Board of Adjustment. (See Code of Alabama §§ 41-9-60 through 41-9-74). Exclusive jurisdiction and venue of any claims that are not barred by immunity, nor required to be filed before the State Board of Adjustment, shall lie in the United States District Court for the Northern District of Alabama, or the Circuit Court of Jefferson County, Alabama.  
 	INDEPENDENT CONTRACTOR:  Contractor shall not be deemed to be Purchaser's employee or agent, it being understood that Contractor is an independent contractor for all purposes and at all times, and Contractor shall be wholly responsible for payment of all federal, state and local income taxes it owes as required by law. 
	ADVERTISING:  Contractor shall not, without obtaining the prior written consent of Purchaser, advertise or publish the fact that Contractor has contracted to provide the Work to Purchaser.
	ASSIGNMENT:  The rights of Contractor under this Agreement may not be assigned and its obligations hereunder may not be delegated without the prior written consent of Purchaser, which consent may be withheld for any reason.  Notwithstanding the foregoing, this Agreement shall inure to the benefit of both Purchaser's and Contractor's successors and assigns.
	WAIVER:  Purchaser's failure at any time to enforce, or its delay in the enforcement of, any provision of this Agreement or any right with respect thereto, or its failure to exercise any option herein provided, shall in no way be construed as a waiver of such provision, right, or option or affect the validity of this Agreement.
	OCCURRENCE:  In the event of any occurrence which is expected to result in the Work being performed in a timeframe different from the timeframe specified in this Agreement or the applicable Work Order or any occurrence which will result in the Work failing to conform to the terms of this Agreement or applicable Work Order, Contractor shall inform Purchaser of this occurrence in writing within forty-eight (48) hours of becoming aware of the occurrence and shall state the steps being taken to minimize the effect of the occurrence on the performance of the Work.  In such event, Contractor shall take all steps necessary to expedite the performance of the Work and/or cause the Work to conform with the terms of this Agreement and the applicable Work Order.
	HEADINGS:  Captions and headings in this Agreement are intended for ease of reference only and shall not in any manner affect the construction or meaning of this Agreement or the rights and obligations of the parties hereto.
	MODIFICATION:  No modification, amendment or waiver of any of the provisions of this Agreement or any Work Order hereunder shall be effective unless made in writing and signed by an authorized representative of both parties.
	ENTIRE AGREEMENT:  This Agreement and all Work Orders hereunder constitutes the entire agreement of the parties with respect to the subject matter written, and shall supersede any and all prior agreements, express or implied, relating to part or all of the Work.  No course of dealing, no usage of trade, and no course of performance shall supplement, explain, or amend any term, condition, or instruction of this Agreement.
	NOTICES:  All notices, demands, requests or other communications given pursuant to this Agreement or any Work Order hereunder shall be given in writing and shall be deemed to have been given if delivered by hand, facsimile or certified mail, effective upon receipt of such notice, demand, request or other communication.  Notices to Purchaser required under this Agreement shall be given as follows:  
University of Alabama at Birmingham
University Contracts
801 Financial Services Building
1720 2nd Avenue, Birmingham, AL 35294-0106

	Notices to Contractor required under this Agreement shall be given as follows: 
[INSERT CONTRACTOR ADDRESS]


Facsimile:  (___)___-_____
Additional notices to be sent to Purchaser and/or Contractor under a Work Order will be specified in the applicable Work Order as necessary.
	SURVIVAL OF OBLIGATIONS:  Notwithstanding termination of this Agreement, any Work Order hereunder, or Purchaser's acceptance of the Work, any duty or obligation of Contractor which has not been fully observed, performed and/or discharged and any right, unconditional or conditional, which has been created for the benefit of Purchaser and which has not been fully enjoyed, enforced and/or satisfied (including the duties, obligations and rights, if any, with respect to secrecy) shall survive such termination or acceptance until such duty or obligation has been fully observed, performed and/or discharged and such right has been fully enjoyed, enforced and/or satisfied, including without limitation, Section 8, "Indemnification," Section 10, "Confidentiality," Section 11, “Intellectual Property,” Section 12, “Governing Law and Venue,” and Section 25, “Limitation of Liability.”
	SEVERABILITY:  If one or more provisions hereof shall for any reason be held to be invalid and/or unenforceable, such invalidity and/or unenforceability shall not affect any other provision of this Agreement, and the parties shall replace such provision with equivalent provisions, the commercial effect of which shall be as similar as possible to the invalid/unenforceable provisions.
	COUNTERPARTS:  This Agreement may be executed in multiple counterparts by the parties, each of which when so executed and delivered shall be an original, but all the counterparts shall together constitute one and the same instrument.
	LIMITATION OF LIABILITY:  To the extent permitted by applicable law, Purchaser shall not be liable to Contractor in contract, tort or otherwise (including negligence, warranty of strict liability) for any incidental, indirect or consequential damages arising out of or in connection with or resulting from this Agreement, any Work Order, and/or the Work.
Section 26.	CONFLICTING TERMS:	In the event of inconsistency between the terms and conditions of this Agreement and any Work Order, the terms and conditions of this Agreement shall govern unless the applicable Work Order specifically references a provision in this Agreement and expressly provides that such provision is intended to be changed. Such change shall then apply only with respect to the applicable Work Order and not with respect to any other Work Order unless such other Work Order expressly provides otherwise in accordance with this Section 26.
Section 27.	DIGITAL ACCESSIBILITY:  Throughout the term of this Agreement, and to the extent applicable to any given Work Order hereunder, Contractor shall ensure that all digital content, including without limitation websites, mobile applications, online forms, documents, and other electronic information, provided to or created for the Purchaser pursuant to a Work Order under this Agreement shall adhere to the accessibility standards outlined in the Web Content Accessibility Guidelines (WCAG) 2.1 Level AA or any higher digital accessibility standards mandated by Title II of the Americans with Disabilities Act (ADA) and its implementing regulations. Contractor shall provide the Purchaser with an Accessibility Conformance Report (ACR) for all digital content delivered pursuant to the applicable Work Order under this Agreement.  Contractor shall permit the Purchaser to conduct testing at periodic intervals to assess Contractor’s compliance with this provision, provided that the parties shall cooperate in good faith to arrange such testing and that the testing does not impose an undue burden on Contractor’s operations. Contractor shall correct any failures to comply with the digital accessibility standards required by this provision as soon as reasonably possible. Contractor shall indemnify, defend, and hold harmless the Purchaser against all damages, costs, fees, fines, liabilities, loss, and expenses, including reasonable attorney’s fees, incurred by the Purchaser in connection with any third-party demand, claim, or legal or administrative agency action or proceeding arising from or related to an allegation that the digital content provided by or created by Contractor failed to meet the digital accessibility standards outlined in this provision.
Section 28.	NONDISCRIMINATION:  Contractor shall comply with all applicable Federal and State laws and regulations regarding non-discrimination.  Contractor further agrees that no person shall be excluded from participation in, be denied benefits of, or otherwise be subjected to discrimination in the performance of this Agreement on the basis of race, color, national origin, sex, disability, or age, or any other characteristic protected by Federal or State law (“Protected Characteristics”).  Contractor shall not use Federal or State funds for programs that discriminate based on Protected Characteristics.
Section 29.	REQUIREMENTS FOR CONTRACTORS PROVIDING WORK ON CONTRACTS WITH PURCHASER ARISING UNDER A CONTRACT BETWEEN PURCHASER AND THE UNITED STATES FEDERAL GOVERNMENT: To the extent applicable to and in connection with the performance of the Work under this Agreement and any Work Order hereunder, the Contractor agrees to the following:
ADDRESSING DEI DISCRIMINATION BY FEDERAL CONTRACTORS
Definitions. As used in this clause—
Program participation means membership or participation in, or access or admission to: training, mentoring, or leadership development programs; educational opportunities; clubs; associations; or similar opportunities that are sponsored or established by the contractor or subcontractor.
Racially discriminatory diversity, equity, and inclusion (DEI) activities means disparate treatment based on race or ethnicity in the recruitment, employment (e.g., hiring, promotions), contracting (e.g., vendor agreements), program participation, or allocation or deployment of an entity's resources.
(b) In connection with the performance of Work under this Agreement and/or any Work Order hereunder, Contractor agrees as follows:
(1) The Contractor will not engage in any racially discriminatory DEI activities.
(2) The Contractor will furnish all information and reports, including providing access to books, records, and accounts, as required by the Purchaser or the federal contracting officer for the federal agency providing funding to the Purchaser for this Work (“Contracting Officer”), for purposes of ascertaining compliance with this clause.
(3) In the event of the Contractor's or a subcontractor's noncompliance with this clause, this Agreement and/or applicable Work Order may be canceled, terminated, or suspended in whole or in part, and the Contractor or subcontractor may be declared ineligible for further Purchaser or U.S federal government contracts.
(4) The Contractor will report any subcontractor's known or reasonably knowable conduct that may violate this clause to the Purchaser and take any appropriate remedial actions directed by the Purchaser.
(5) The Contractor will inform the Purchaser if a subcontractor sues the Contractor and the suit puts at issue, in any way, the validity of this clause.
(6) The Contractor recognizes that compliance with the requirements of this clause are material to the federal government's payment decisions for purposes of 31 U.S.C. 3729(b)(4).
(c) The Contractor must include the substance of this clause, including this paragraph (c), in subcontracts at any tier, including those for commercial products and commercial services, for which the place of delivery or performance is in the United States.
	IN WITNESS HEREOF, Purchaser and Contractor each cause this Agreement to be executed in their respective names by their duly authorized representatives, all as of the date first written above.  The undersigned parties each represent that the signatory signing below is authorized to enter into this Agreement on behalf of the party for which s/he signs.


	PURCHASER:

The Board of Trustees of The University of Alabama for The University of Alabama at Birmingham

	          CONTRACTOR:




	Signature:  					
	          Signature:  				


	Name:  					
	          Name:  					


	Title:  						
	          Title:  					
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Exhibit A
Work Order Template
WORK ORDER # [INSERT]

Part I

This Work Order (“Work Order”) is dated as of the date of the last signature hereto (“Effective Date”) and is between The Board of Trustees of The University of Alabama for The University of Alabama at Birmingham, a constitutionally created public corporation of the State of Alabama,  ("Purchaser") and [INSERT CONTRACTOR NAME] ("Contractor"). Purchaser and Contractor are hereinafter collectively referred to as “the parties.”

Purchaser and Contractor are parties to a Master Services Agreement dated as of (Insert Date) (the “Agreement”).  Pursuant to Section 1.1 of the Agreement, the parties now enter into this Work Order to engage the Contractor to perform the Work (as defined below) on Purchaser’s behalf in accordance with the Agreement.

Accordingly, for good and valuable consideration contained herein, the exchange, receipt and sufficiency of which are acknowledged, the Contractor agrees to conduct the Work, in accordance with the terms and conditions of the Agreement, as described set forth below:
		 
1. Detailed Description of Work to be Performed by Contractor: 

[INSERT DETAILED DESCRIPTION OF WORK]

2. Deliverables to be Produced:

	Deliverables
	Party Responsible

	
	

	
	

	
	



3. Anticipated Schedule for Completion of Work/Anticipated Proposed Timeline of Work Activities:  

	Activity
	Anticipated Completion/Due Date
	Party Responsible

	
	
	

	
	
	

	
	
	




4. Budget for Work Order:

Please see the amount set forth in Part II of this Work Order attached hereto for the amount to be paid for the Work. 

Will this Work Order be paid with federal funds?  Yes ____  No____
5. Insurance: (to be added here if there are any additional insurance requirements)

6. Special Terms and Conditions/Additional Address(es) for Notices: (to be added here as needed)

In accordance with Section 21 of the Agreement, any notices to Purchaser under this Work Order shall also be delivered to the parties as set forth below:

Notices to Purchaser under this Work Order shall be given as follows:  

[INSERT UAB DEPARTMENT CONTACT NOTICE INFORMATION]


Notices to Contractor under this Work Order shall be given as follows: 

[INSERT CONTRACTOR CONTACT INFORMATION] 

7. Period of Performance:  The performance of this Work Order shall begin on __________________ and shall not extend beyond ___________________, except by written agreement of the parties.

[signatures contained on next page]
Rev. 5/2026
Contractor:


By:						
Its:						
Date:						



The Board of Trustees of The University of Alabama for The University of Alabama at Birmingham:

By:							
Its:							
Date:							






























Exhibit A, Part II
FEE SCHEDULE

1) Total amount payable under this Work Order (“Work Order Contract Fee”): ______________________________

2) Breakdown of fees payable under this Work Order:

	Rate (select one):			Amount:

	Lump Sum Payment for all Work	_____________________________________
	
	Hourly					_____________________________________

[bookmark: _Hlk80090537]	Daily					_____________________________________

	Weekly					_____________________________________

	*Other (please specify: _________)	_____________________________________
	
3) Reimbursement for Expenses:

If Contractor is to be separately reimbursed for any expenses, such expenses and the corresponding rate must be set forth below.  Expenses for which the parties intend for Contractor to be reimbursed and corresponding rate (if any):  ___________________________________________________________________

4) Invoices will be paid:	
	
	Payment period:			Amount per payment period:	
	________Weekly			_____________________________________
	________Monthly			_____________________________________
	________Quarterly			_____________________________________
	________Annually			_____________________________________
	________Upon completion of task(s)	______________________________________







Exhibit B
INTELLECTUAL PROPERTY
Contractor acknowledges and agrees that certain deliverables are to be provided to Purchaser and that they are an integral part of Contractor’s performance under this Agreement and the applicable Work Order.  Contractor acknowledges and agrees that any deliverables provided to Purchaser by Contractor as part of the performance of the Agreement and applicable Work Order, and any intellectual property rights therein (collectively the "Deliverables"), will be owned by Purchaser. Whenever Contractor authors, creates or conceives any intellectual property in the course of or in connection with this Agreement and the applicable Work Order, Contractor will promptly furnish Purchaser with complete information with respect to such intellectual property.  Purchaser will have the sole power to determine whether to take additional steps to protect such intellectual property, such as filing a patent application or filing an application to register a copyright or a trademark, and to determine the disposition of title to and all rights under any such applications that may result.

To the extent any of the Deliverables falls within one or more of the categories of a “work made for hire” as defined in Section 101 of the Copyright Act (17 U.S.C. §101), the parties acknowledge that such Deliverables are specially ordered or commissioned by Purchaser and, as such, all right, title and interest to an in such Deliverables is immediately owned by Purchaser upon its authorship/creation. (The categories of “works made for hire” are works specially ordered or commissioned for use as a contribution to a collective work, as part of a motion picture or other audio visual work, as a translation, as a supplementary work, as a compilation, as an instructional text, as a test, as answer material for a test or as an atlas). 
 
With respect to all other Deliverables that do not fall within the categories of “works made for hire” as defined in Section 101 of the Copyright Act (17 U.S.C. §101) (namely all other types of copyrights, all trademarks, and/or any inventions that are patentable), or in the event that it is determined that Purchaser is not the owner of Deliverables that fall within the categories of "works made for hire" under U.S. copyright law, Contractor hereby irrevocably assigns to Purchaser all right, title, and interest to and in such Deliverables, as well as all right, title and interest in tangible research products embodying any such intellectual property included in such Deliverables. Contractor agrees to promptly execute any additional documents or forms that Purchaser may require in order to effectuate such assignment.

[bookmark: _Hlk40350578]The Deliverables must be new and original. Contractor must not use any pre-existing copyrightable or trademarked images, writings, or other proprietary materials (collectively the "Pre-Existing Materials") in the Deliverables without Purchaser’s prior written permission. In the event that Contractor uses any Pre-Existing Materials in the Deliverables in which Contractor has an ownership interest, Purchaser is hereby granted, and will have, a non-exclusive, royalty-free, irrevocable, perpetual, paid-up, worldwide license (with the right to sublicense) to make, have made, copy, modify, make derivative works of, use, perform, display publicly, sell, and otherwise distribute such Pre-Existing Materials in connection with the Deliverables.

For purposes of clarity, the “Work” shall include any and all copyrightable works or patentable inventions that are created or developed by Contractor in providing services under this Agreement and the applicable Work Order, including all drafts, source code, raw footage, unedited images, and other works in progress whether or not used in the final deliverables. Should the Work become, or in Contractor’s opinion be likely to become, the subject of a claim of infringement of any patent, copyright, trademark, trade name, trade secret, or other proprietary or contractual right of any third party, Contractor will provide written notice to Purchaser of the circumstances giving rise to such claim or likely claim. In the event that Purchaser receives notice of a claim of infringement, or is made a party to or is threatened with being made a party to, any claim of infringement related to the Work, Purchaser will provide Contractor with notice of such claim or threat. Following receipt of such notice, Contractor will either (at Contractor’s sole election and expense) (i) procure for Purchaser the right to continue to use the affected portion of the Work; or (ii) replace or otherwise modify the affected portion of the  Work to make them non-infringing, or (iii) obtain a reasonable substitute product for the affected portion of the Work, provided that any replacement, modification or substitution under this paragraph does not effect a material change in the Work’s functionality. If none of the foregoing options is reasonably acceptable to Purchaser, Purchaser will have the right to terminate the Agreement and/or the applicable Work Order without damage, penalty, cost or further obligation.





 
	13


