OLC-CA 10.11.16

CONSULTANT AGREEMENT

BETWEEN:

THE CONFEDERATED TRIBES AND BANDS OF THE YAKAMA NATION
on behalfofits program
P.O. Box 151/ 401 Fort Road
Toppenish, WA 98948
General Phone: (509) 865-5121
Program Phone:

(HEREAFTER “YAKAMA NATION”)

AND

[CONSULTANT NAME]
Address Line 1
Address Line 2

Phone:
(HEREAFTER “CONSULTANT”)

This Consultant Agreement (“Agreement”) is executed by and between Consultant and Yakama
Nation, a federally recognized sovereign Nation pursuant to the Treaty with the Yakamas of 1855
(12 Stat. 951). Consultant and Yakama Nation may be collectively referred to herein as the
“Parties,” and each may be referred to as a “Party.”

TERMS & CONDITIONS

1. Term. The effective term of this Agreement shall be from through , absent a
valid termination action in accordance with the express terms of this Agreement.

2. Consultant Obligations. The Consultant agrees to perform services as set forth below and
detailed in the attached “Exhibit A — Statement of Work™ (collectively, the “Services”).

3. Designated Staff Contacts. The following Staff Contacts shall act as the primary points of
contact for the Parties during the term of this Agreement. Yakama Nation and Consultant
agree that these Staff Contacts are designated for purposes of technical communication and
service coordination only, and shall have no authority to authorize any changes, modifications,
or addendums to this Agreement. The Parties may from time to time change their designated
Staff Contact by giving the other party reasonable notice of such change.
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Yakama Nation’s Staff Contact:

Name:

Address:

Phone:

Email:

Consultant’s Staff Contact:

Name:

Address:

Phone:

Email:

4. Notice; Designated Legal Contacts. Any and all legal notice required by or issued pursuant
to this Agreement must be provided in writing, and shall be delivered postage pre-paid via
certified mail or a reputable overnight courier to the following Legal Contacts:

4.1. Legal notice to Consultant shall be at the address set forth on page one of this Agreement,
and care of the Consultant’s designated staff contact identified above.

4.2. Legal notice to the Yakama Nation shall be to the Yakama Nation Tribal Council
Chairman at the address set forth on page one of this Agreement, with courtesy copies
sent to the Yakama Nation’s designated Staff Contact listed above, and to the Lead
Attorney of the Yakama Nation Office of Legal Counsel at P.O. Box 150, Toppenish,
WA 98948.

4.3. Either party may from time to time change its designated address for legal notice, or
designated Legal Contact(s) for notice, by giving the other party reasonable notice of
such change in writing.

5. Change Orders. Consultant understands and agrees that any material changes, modifications,
or addendums to this Agreement and/or the underlying Project must be authorized in writing
by the Yakama Tribal Council, acting through its designated representative Committee via
duly authorized Committee Action, and executed by the Yakama Tribal Council Chairman.

6. Compensation.
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6.1.

6.2.

6.3.

6.4.

6.5.

Maximum Compensation. The maximum total compensation amount approved by
Yakama Nation and payable to Consultant under this contract is limited to, and shall not
exceed (% ); which amount shall include any and all compensation for
Services and “Eligible Expenses” (including but not limited to mileage, travel, and
payment or reimbursement of direct actual costs and expenses,) as further described below
and set forth in detail in the attached “Exhibit B — Budget.” If Exhibit B describes separate
and specific maximum compensation amounts for Services and expenses, then at the end
of the term of this Agreement, any remaining balance in the amount allocated for expenses
may be used by Yakama Nation, at its sole discretion, to cover fees for authorized
Services, so long as the total compensation amount set forth above is not exceeded.

Rates. Yakama Nation shall compensate Consultant according to the billing rate(s)
and/or fee schedule(s) set forth in Exhibit B in an amount not to exceed that stated in
Section 6.1 above.

Eligible Expenses. Consultant may only seek reimbursement for Eligible Expenses, which
are those reasonable expenses incurred with the prior written approval of Yakama Nation
or its designated representative. For Eligible Expenses, Consultant must provide a receipt
or other proper proof of expense to receive reimbursement from Yakama Nation.

6.3.1. Travel Expenses. Subject to applicable law, Yakama Nation shall evaluate and
determine the reasonableness and allowability of travel expenses in accordance with
the standards set forth in 41 C.F.R. Subtitle F, Chapter 301, as amended. Provided,
however, that where such standards conflict with any Yakama Nation law or policy,
the Yakama Nation law or policy shall govern.

6.3.2. Ownership of Expensed Items. Yakama Nation shall retain sole and exclusive
ownership of all property — real, movable, and/or intellectual — for which Yakama
Nation has provided any reimbursement to Consultant under this Agreement.
Consultant shall promptly deliver to Yakama Nation any Yakama Nation property
upon request, or at the completion or termination of this contract.

Availability of Funds. Notwithstanding any other provisions of this Agreement,
Consultant understands and agrees that compensation for Services and expenses under the
terms of this Agreement shall be contingent upon the availability of funds (a) placed to
the credit of Yakama Nation in the Treasury of the United States, (b) appropriated by
Congress, or (c) from local funds maintained in the name of the Yakama Nation.

Federal & Grant Funds. Consultant understands and agrees that contracts funded by
federal funds or other grant funds may be subject to certain legal requirements. These
may include, but are not limited to, those requirements set forth in the United States Office
of Budget Management’s Uniform Guidance, 2 C.F.R. Part 200, and/or the terms of an
applicable source grant. Consultant agrees to comply with and utilize funds in accordance
with all applicable laws, regulations, and guidelines, and in accordance with any
applicable grant or contract terms. Consultant understands and agrees that the use of such
funds may be subject to audit by the grantor. Consultant shall reimburse Yakama Nation
for any costs of the Consultant that are disallowed by a grantor.
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6.6. Invoicing & Payment. Consultant shall submit monthly invoices and appropriate
supporting documentation to Yakama Nation, including, but not limited to, expense receipts
and a brief summary of daily activities associated with Services performed by Consultant.
Unless the Parties agree in writing to different terms, invoice periods shall begin on the first
day of each month and end on the last day of each month. Invoices shall be submitted by
Consultant to Yakama Nation’s designated Staff Contact within fifteen (15) days after the
end of the month in which the Services were provided and/or expenses were incurred.
Consultant waives the right to receive full payment on invoices submitted more than sixty
days following the end of the proper invoice period.

6.6.1. Progress Reports. At Yakama Nation’s request, or as otherwise agreed upon by
the Parties in writing, Consultant shall submit a progress report along with its
monthly invoice. Such progress reports should generally include, as attached
exhibits, copies of all work product prepared or created by Consultant during the
relevant invoice period(s). In addition, at Yakama Nation's request, Consultant will
provide oral reports and presentations to the Yakama Nation Tribal Council and/or
General Council.

6.6.2. Invoice Issues. If a question or concern arises regarding an item on an invoice,
Yakama Nation shall notify Consultant of the question or concern. Within five (5)
business days following such notification, Consultant shall take action to
sufficiently explain or correct the item, or Consultant shall be deemed to have
waived their right to demand payment for the item.

7. Maintenance & Retention of Records; Financial Management for Accounting and
Audits. Consultant shall maintain and retain auditable records during the term of this
Agreement and for a period of at least three (3) years following the expiration or termination
of this Agreement. Consultant shall maintain its records to comply with the Audit Act of 1984,
P.L. 98-502 (31 U.S.C. § 7501 et. seq.), as amended, and the Office of Management and
Budget’s Uniform Guidance requirements set forth at, 2 C.F.R. part 200, Subpart F, as
amended. Consultant shall adhere to a systematic accounting method that assures timely and
appropriate resolution of audit findings and recommendations in compliance with the Uniform
Guidance. Subject to applicable law, Consultant agrees that the Yakama Nation, the grantor
agency (if applicable), the Comptroller General of the United States, or any of their duly
authorized representatives, shall have timely access to Consultant’s records which are pertinent
to the subject matter of this Agreement and the performance of obligations contained herein,
for the purpose of conducting an audit and/or examination, and/or making copies.

8. Performance.

8.1. Independent Contractor. Consultant shall employ, at is own expense, all personnel
reasonably necessary to perform the Services contemplated by this Agreement. Such
personnel shall not be considered Yakama Nation employees. Consultant shall be
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8.2.

8.3.

8.4.

8.5.

responsible to ensure that all personnel engaged in performing Services are fully qualified
to undertake the work in accordance with applicable tribal, federal, state, and local laws.
Consultant shall at all times in performance of this Agreement operate as, and have the
status of, an independent contractor, and will not be an agent or employee of Yakama
Nation; nor will Consultant or its personnel be entitled to any employee benefits provided
by the Yakama Nation. The Parties are not engaged in a joint venture or partnership.
Neither party can represent or bind the other.

Discrimination. Consultant shall not discriminate against any employee or applicant for
employment because of handicap, race, age, religion, or sex. Consultant will take
affirmative steps to ensure that applicants are employed, and that employees are treated
fairly during employment, without regard to their handicap, race, age, religion, or sex.

8.2.1. Indian Preference. Notwithstanding the above, Consultant shall, for all work
performed on or near the Yakama Reservation pursuant to this Agreement, and
consistent with Section 703(i) of the 1964 Civil Rights Act, give preference in
employment (including any authorized subcontracts) to equally qualified Indians
regardless of their handicap, age, religion or sex. To the extent feasible and
consistent with the efficient performance of this Agreement, the Consultant shall
provide employment and training opportunities to Indians that are not fully
qualified to perform under this Agreement, regardless of their handicap, age,
religion or sex. Further, the Consultant shall comply with any applicable Indian
preference laws and requirements established by the Yakama Nation, including
those set forth in the Yakama Nation Tribal Employment Rights Ordinance, as
amended (Yakama Revised Law & Order Code, Title 71).

Taxes, Permits, Fees. Unless expressly agreed to herein, the Yakama Nation shall not be
responsible for the payment of any taxes, permits, licenses or other expenses incurred by
Consultant during the performance of this Agreement. Consultant shall be solely
responsible to secure and pay for any necessary or appropriate permits, fees, licenses,
inspections, or other prerequisites necessary for proper performance of the Services
contemplated by this Agreement.

Subcontractors. Consultant shall not be permitted to hire a subcontractor to perform the
Services contemplated by this Agreement without the Yakama Nation’s express prior
written authorization. Any unauthorized attempt by Consultant to subcontract for such
Services shall be null and void, and Consultant shall be responsible for all expenses, fees,
and costs associated with any such unauthorized subcontract.

Assignment. Consultant shall not assign its interest in this contract, or any part thereof,
including its right to receive payment for Services performed, to another party. Any
attempt by Consultant to assign any obligations, rights, or fees under this Agreement will
be null and void, and Consultant shall be responsible for all expenses, fees, and or costs
associated with any unauthorized assignment.

9. Representations & Warranties.
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9.1

9.2.

9.3.

9.4.

Professional Work. Consultant shall perform Services in a professional, thorough, skillful,
and safe manner, consistent with the relevant standard of care expected from professionals
with similar credentials and experience, and in accordance with the usual and customary
standards accepted in Consultant’s profession for similar projects. Consultant shall notify
Yakama Nation of any inconsistencies or errors in Consultant’s work that do not meet the
aforementioned standards as soon as possible.

Compliance with Applicable Laws. Consultant shall comply with all applicable tribal,
federal, state and local laws, regulations, guidelines and policies in performance of
Services and fulfillment of duties and obligations pursuant to this Agreement. Consultant
represents that it has reviewed, and is familiar with, all laws relevant to the performance
of Services under this Agreement.

Project Conflicts. Consultant shall not accept work from any third party during the term
of this Agreement that creates a conflict of interest or the appearance of a conflict of
interest with the Services.

Broad Protection. All representations and warranties set forth in this section, or
memorialized elsewhere in this Agreement and its Exhibits, shall be interpreted
expansively to afford the broadest protection available to Yakama Nation.

10. Access to Records, Personnel, and Facilities. Subject to applicable law, Yakama Nation will
provide Consultant with reasonable access to its personnel, facilities, and records necessary to
the performance of this Agreement.

10.1

. Confidential Information. Where Consultant receives any documents or information
typically maintained in confidence by the Yakama Nation (“Confidential Information”),
Consultant will, subject to applicable law, make all reasonable efforts to prevent the
disclosure of such Confidential Information to any and all third parties. Further,
Consultant shall not use the Confidential Information for any purposes other than
performance of this Agreement.

11. Work Product.

111

11.2.

. “Work Product” Defined. ‘“Work Product” includes, but is not limited to, any and all
papers, reports, information, drawings, internal memoranda, files, proposals, papers,
copyrights, patents, photographs, data, and any written or graphic material, or any other
material or property, whether stored electronically or in hard copy, in any and all formats
including native formats, and however produced, prepared, collected, generated, or
created by the Consultant in connection with this Agreement.

Ownership. Yakama Nation shall own all Work Product associated with this Agreement;
and Consultant agrees that it will not retain any interest in such work product, and shall,
in accordance with any and all applicable law, turn over any and all Work Product
property to Yakama Nation upon the expiration or termination of this Agreement or upon
request.
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11.3.

11.4.

Confidentiality.  All Work Product shall be considered highly confidential, and
Consultant shall take all necessary measures to maintain that confidentiality, and shall
not disclose, publish, or disseminate any Work Product without the express prior written
authorization from Yakama Nation. Internally, Consultant shall only disclose Work
Product to employees when necessary to perform the Services contemplated by this
Agreement; and Consultant shall require all employees to maintain the Work Product’s
confidentiality.

Injunctive Relief. Consultant acknowledges that the breach or threatened breach by
Consultant of the terms and provisions of this Section would cause irreparable injury to
the Yakama Nation, which could not be adequately compensated by money damages.
Thus, Consultant agrees that Yakama Nation may obtain a restraining order and/or
injunction prohibiting Consultant’s breach or threatened breach of these provisions in
addition to any other legal or equitable remedies. Consultant agrees that this provision
is fair and necessary to protect the Yakama Nation’s unique political and cultural
interests, rights, and confidential information.

12. Insurance.

12.1.

12.2.

12.3.

12.4.

Whether Required. Insurance [ ]IS [ ] IS NOT required. (If unchecked, insurance
is required.)

Generally. If insurance is required, Consultant shall (subject to applicable law) maintain,
at a minimum, the following insurance throughout the term of this Agreement and for a
period of three (3) years following substantial completion or termination of the Project,
naming Yakama Nation as an additional insured:

e Commercial General Liability Insurance in the amount of at least one million
dollars per occurrence and two million dollars aggregate.

e Commercial Automobile Liability Insurance in an amount equal to the greater of
either (a) one million dollars for all vehicles used in performance of Services
pursuant to this Agreement, or (b) any other amount required by applicable law.

e Worker’s Compensation Insurance, Disability Benefits Insurance, and any other
insurance required by applicable law.

Delivery of Certificates. If insurance is required, Consultant shall deliver certificates of
insurance showing the foregoing coverage within ten days of the start of the work.

Cancellation, Termination, and/or Lapse of Insurance. Consultant agrees to provide
Yakama Nation with at least thirty (30) days prior notice of Consultant’s intent to cancel,
terminate, or allow any insurance policy required herein to lapse during term of this
Agreement, and for a period of three (3) years following the expiration or termination of
this Agreement.
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13.

14.

15.

12.5. No Subrogation. Consultant waives all subrogation rights it may have against the
Yakama Nation and any of the Yakama Nation’s contractors, subcontractors, agents,
officers, employees or entities.

Indemnification. Consultant agrees to, at its sole expense, hold harmless, indemnify, and (at
Yakama Nation’s sole discretion) defend the Yakama Nation and its officers, agents,
employees, and assigns against any and all claims, demands, judgments, losses, costs,
damages, expenses or other liabilities whatsoever, including court costs and reasonable
attorney’s fees and expenses, incurred by or claimed against the Yakama Nation, its officers,
agents, employees, and/or assigns, that arise out of or are based upon, whether directly or
indirectly, Consultant’s and/ or Consultant’s employee’s, officers’, or agents’ errors, actions,
omissions, and/or breach of contract related to this Agreement, including, but not limited to,
accidents or injuries to persons or property.

Termination.

14.1. For Convenience. Either party may terminate this Agreement by giving to the other party
at least ninety (90) days prior written notice. The notice shall specify the effective date
of termination.

14.2. For Breach. Either party may immediately terminate this Agreement by written notice
following a material breach by the other party.

14.3. By Tribal Council Executive Committee. Notwithstanding anything herein to the
contrary, Consultant understands and agrees that the Yakama Nation Tribal Council
Executive Committee may immediately terminate this Agreement by written notice.

14.4. Effect. Upon termination, the obligations of the Parties for the further performance of this
Agreement shall cease, but the Parties shall not generally be relieved of the duty to perform
their obligations arising up to the date of termination. Termination shall in no way limit or
restrict any right or remedy at law or equity which would otherwise be available to Yakama
Nation, including, but not limited to, the right to contract with other qualified persons to
complete the performance of Services identified in or contemplated by this agreement.

Dispute Resolution.

15.1. Negotiation. In the event that a dispute arises between the Parties over the performance,
interpretation, or enforcement of this Agreement, the Parties in the first instance shall
attempt in good faith to resolve the dispute informally through face-to-face negotiations.
These negotiations shall take place at the Yakama Nation governmental headquarters in
Toppenish, Washington, unless otherwise agreed upon in writing by the Parties. All
offers, promises, conduct and statements, whether oral or written, made in the course of
the negotiation by any of the Parties, their agents, employees, experts and/or attorneys
shall be considered confidential, privileged and inadmissible for any purpose, including
impeachment, in any other proceeding involving the Parties. Provided, however, that
evidence that is otherwise admissible or discoverable shall not be rendered inadmissible
or non-discoverable as a result of its use in the negotiations.

Page 8 of 14



OLC-CA 10.11.16

15.2.

By Tribal Council Chairman. If the Parties are unable to resolve the dispute through
negotiation, the aggrieved party shall submit the matter, in writing, to the Chairman of
the Yakama Nation Tribal Council. A copy of the aggrieved party's submission shall be
served upon the other party in accordance with the notice provisions of this Agreement.
The Chairman shall promptly convene a meeting of the Parties, which shall be held in
Toppenish, Washington, to resolve the matter. The decision of the Chairman shall be
final and binding upon both Parties. Provided, however, that nothing shall operate to
limit or prohibit Yakama Nation from otherwise enforcing its rights under this
Agreement.

15.2.1. Conflict of Interest. In the event that the Chairman has a conflict of interest that
would prevent her/him from hearing the dispute, s/he may, at her/his sole
discretion, either decline to hear the dispute, or appoint an alternate Tribal Leader
or Elder to serve in his/her place.

16. General Termes.

16.1.

16.2.

16.3.

16.4.

16.5.

Headings. Headings are provided for convenience and do not affect the meaning of the
provisions to which they are affixed.

Severability. If any term of this Agreement is to any extent illegal, otherwise invalid,
or incapable of being enforced, such term shall be excluded to the extent of such
invalidity or unenforceability; all other terms hereof shall remain in full force and
effect; and, to the extent permitted and possible, the invalid or unenforceable term shall
be deemed replaced by a term that is valid and enforceable and that comes closest to
expressing the intention of such invalid or unenforceable term.

Entire Agreement. This Agreement incorporates all of the agreements, covenants and
understandings between the Parties, and supersedes all prior or contemporaneous oral
or written agreements between the Parties. No agreement or understanding, verbal or
otherwise, of the Parties regarding their responsibilities under this Agreement shall be
valid or enforceable unless embodied in the Agreement.

16.3.1. Attachments. The following documents are hereby incorporated by this
reference and made part of this Agreement:

e Exhibit A — Statement of Work
e Exhibit B — Budget
[ ]

Amendments. No change, amendment, modification, or addendum to this Agreement
shall be valid unless it is in writing and executed by authorized representatives of both
Parties.

Survival. The requirements of Section 7 (Maintenance & Retention of Records;
Financial Management for Accounting & Audits), Section 11 (Work Product), Section
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17.

18.

19.

13 (Indemnification), and Section 15 (Dispute Resolution) of this Agreement shall
survive termination of this Agreement. Further, provisions that, by their nature, are
reasonably expected by the Parties to be performed after the expiration or termination
of this Agreement shall survive and be enforceable. Any and all liabilities, actual or
contingent, which have arisen during the term of and in connection with this
Agreement, shall survive the expiration or termination of this Agreement.

16.6. No General Waiver. Any waiver or failure of the Parties to enforce or insist upon any
term in this Agreement does not constitute a general waiver or relinquishment of that
term.

16.7. No Construction Against Drafter. Each party has participated in negotiating and
drafting this Agreement. If any ambiguity or question of intent or interpretation arises,
this Agreement is to be construed as if the Parties had drafted it jointly, as opposed to
being construed against one party because it was responsible for drafting one or more
provisions.

16.8. Conflicts. In the event of a conflict between the terms and conditions of this
Agreement and those of a Statement of Work or other exhibit or attachment to this
Agreement, the terms and conditions of this Agreement shall be controlling.

16.9. Execution. This Agreement may be executed in two or more counterparts, each of
which shall be deemed an original but all of which together shall constitute one and the
same Agreement. The counterparts of this Agreement and any ancillary documents may
be executed and/or delivered by electronic means by any of the Parties to any other
Party and the receiving Party may rely on the receipt of such document so executed or
delivered as if the original had been received.

Force Majeure. This Agreement is subject to force majeure, and is contingent on strikes,
accidents, acts of God, weather conditions, fire, and other circumstances that are beyond the
control of the Parties. If the terms and conditions of this Agreement are unable to be performed
as a result of any cause of force majeure, then this Agreement shall be void, without penalty to
any party for such non-performance.

Jurisdiction & Venue. The validity, interpretation, and performance of this Agreement, and
any and all written instruments, agreements, specifications and other writings of whatever
nature which relate to or are part of this Agreement, shall be governed by and construed in
accordance with the laws of the Yakama Nation. This Agreement is deemed executed in
Toppenish, Washington. Both Parties understand and agree that this Agreement establishes a
consensual business relationship between the Parties for purposes of Yakama Tribal Court
jurisdiction. Venue of any court action filed to enforce or interpret the provisions of this
Agreement shall be exclusively in the Yakama Nation Tribal Court(s). In the event of litigation
to enforce the provisions of this Agreement, the prevailing party shall be entitled to reasonable
legal fees and expenses in addition to any other relief allowed.

Sovereign Immunity. Notwithstanding any other terms or provisions of this Agreement,
Consultant understands and agrees that Yakama Nation, by entering into this Agreement, does
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not waive its sovereign immunity from suit, nor does it waive, alter, or otherwise diminish its
sovereign rights, privileges, remedies, or services guaranteed by the Treaty with the Yakamas
of 1855 (12 Stat. 951).

20. Special Provisions. In addition to the forgoing terms and conditions, the following
requirements are agreed to and shall apply to this Agreement:

20.1. [This Section purposefully left blank]

IN WITNESS WHEREOF, we set our hands and seals:

[Signature page(s) to follow.]
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CONFEDERATED TRIBES & BANDS OF THE YAKAMA NATION:

By: Date:

Name: JoDe Goudy (or authorized designee)
Title: Yakama Nation Tribal Council Chairman

[CONSULTANT NAME]:

By: Date:

Name:
Title:
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EXHIBIT A

STATEMENT OF WORK
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EXHIBIT B

BUDGET
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