PROFESSIONAL SERVICES AGREEMENT

This professional services agreement is dated as of [insert month, day and year], and is
between the Confederated Tribes of the Umatilla Indian Reservation, a federally

recognized Indian tribe acting through

its [insert department name] (the

“CONFEDERATED TRIBES”), and [insert name] (the “CONTRACTOR”).

1. Agreement

1.1 Scope of Work. The CONTRACTOR agrees to perform the
services (“Services”) detailed in Schedule A.

1.2 Payment. The CONFEDERATED TRIBES agrees to pay the
CONTRACTOR in accordance with the terms in Schedule B.
Payment for Services is limited to a maximum of

$

1.3 Availability of Funds. Another agreement between the
CONFEDERATED TRIBES and a third party may authorize and
limit this one. Consequently, reimbursement under section
1.2 (Payment) is subject to the availability of funds.

1.4 Term. This agreement commences on the date written
above and terminates on [insert month, day and year]
unless otherwise terminated earlier.

1.5 Designated Contact. The representative for the
CONFEDERATED TRIBES is [insert name]. The representative
for the CONTRACTOR is [insert name].

2. Personnel

2.1 Independent Contractor. The CONTRACTOR agrees to
employ, at its own expense, all personnel reasonably
necessary to perform the Services required by this
agreement. These personnel are not employees of the
CONFEDERATED TRIBES. The CONTRACTOR shall ensure that
all personnel engaged in performing Services are fully
qualified to undertake the work in accordance with
applicable tribal, state, or federal laws. The CONTRACTOR is
an independent contractor. The CONTRACTOR is not an
agent or employee of the CONFEDERATED TRIBES. The
CONTRACTOR and the CONFEDERATED TRIBES are not
engaged in a joint venture or partnership. Neither party can
represent or bind the other.

2.2 Subcontractors. The CONTRACTOR shall obtain written
approval from the CONFEDERATED TRIBES before hiring a
subcontractor.

2.3 TERO. The CONTRACTOR shall comply with the Tribal
Employment Rights Office Code and execute a Compliance
Agreement.

3. Representations and Warranties

3.1 Professional Work. The CONTRACTOR shall perform
Services in a professional, thorough, and skillful manner
consistent with their profession’s standards in the Pacific
Northwest region.

3.2 Compliance with Laws. The CONTRACTOR shall comply
with all applicable tribal, state, local, and federal laws. The
CONTRACTOR represents that it has reviewed, and is familiar
with, all laws relevant to the performance of Services under
this agreement.

3.3 Safety. The CONTRACTOR shall perform all work in a safe
manner.

3.4 Broad Protection. All representations and warranties are
to be interpreted expansively to afford the broadest
protection available to the CONFEDERATED TRIBES.

4. INDEMNIFICATION

4.1 INDEMNIFICATION. THE CONTRACTOR SHALL DEFEND, HOLD
HARMLESS, AND INDEMNIFY THE CONFEDERATED TRIBES AND ITS
OFFICERS, EMPLOYEES, AND AGENTS (THE “INDEMNIFIED PARTIES”)
AGAINST ALL LOSSES, LIABILITIES, CLAIMS, DAMAGES, COSTS OR
EXPENSES, INCLUDING REASONABLE ATTORNEY’S FEES AND EXPENSES
(COLLECTIVELY, “CLAIM”) THAT ARE BROUGHT AGAINST THE
INDEMNIFIED PARTIES ARISING OUT OF OR RELATED TO (1) ANY
PERSONAL INJURY, DEATH OR PROPERTY DAMAGE CAUSED BY ANY ACT,
OMISSION, ERROR, FAULT, MISTAKE OR NEGLIGENCE OF THE
CONTRACTOR OR ITS EMPLOYEES, AGENTS, OR SUBCONTRACTORS
RELATED TO THIS AGREEMENT, (2) ANY ACT OR OMISSION BY THE
CONTRACTOR THAT CONSTITUTES A NON-TRIVIAL (FROM THE
PERSPECTIVE OF A REASONABLE PERSON IN THE POSITION OF THE
INDEMNIFIED PARTIES) BREACH OF THIS AGREEMENT INCLUDING,
WITHOUT LIMITATION, ANY MISREPRESENTATION OR BREACH OF
WARRANTY, OR (3) THE INFRINGEMENT OF ANY PATENT, COPYRIGHT,
TRADE SECRET OR OTHER PROPRIETARY RIGHT ARISING FROM DELIVERY,
USE, OR PERFORMANCE OF THE SERVICES. THIS DUTY INCLUDES COSTS
INCURRED BY THE INDEMNIFIED PARTIES IN ASSUMING THEIR OWN
DEFENSE. THE CONTRACTOR’S OBLIGATION UNDER THIS SECTION
SHALL NOT EXTEND TO ANY CLAIM PRIMARILY CAUSED BY (1) THE
NEGLIGENT OR INTENTIONAL MISCONDUCT OF AN INDEMNIFIED PARTY,
OR (2) THE CONFEDERATED TRIBES’ MODIFICATION OF GOODS
WITHOUT THE CONTRACTOR’S APPROVAL AND IN A MANNER
INCONSISTENT WITH THE PURPOSE AND PROPER USE OF THOSE GOODS.
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4.2 WRITTEN AUTHORIZATION. ANY LEGAL COUNSEL PURPORTING TO
REPRESENT THE INTERESTS OF AN INDEMNIFIED PARTY SHALL FIRST
OBTAIN WRITTEN AUTHORIZATION FROM THE CONFEDERATED
TRIBES’ OFFICE OF LEGAL COUNSEL. THE CONFEDERATED
TRIBES, THROUGH ITS OFFICE OF LEGAL COUNSEL, MAY ASSUME THE
DEFENSE OF AN INDEMNIFIED PARTY AT ANY TIME WHEN IT
DETERMINES IN ITS SOLE DISCRETION THAT (1) PROPOSED COUNSEL IS
PROHIBITED FROM THE PARTICULAR REPRESENTATION CONTEMPLATED;
(2) COUNSEL’S REPRESENTATION IS INADEQUATE; (3) IMPORTANT
TRIBAL INTERESTS ARE AT STAKE; OR (4) IT IS IN THE BEST INTEREST OF
AN INDEMNIFIED PARTY.

5. Work Product

5.1 Definition. “Work Product” means any work papers,
reports, information, drawings, or internal memoranda of
any kind, including photographs, and any written or graphic
material, or other materials, however produced, prepared
by, collected, generated, or created by the CONTRACTOR in
connection with its performance of the Services.

5.2 Ownership. The CONFEDERATED TRIBES owns all Work
Product.

5.3 Confidential. All Work Product is confidential and the
CONTRACTOR shall maintain that confidentiality.

5.4 Authorization. The CONTRACTOR shall not disclose any
Work Product without prior written authorization from the
CONFEDERATED TRIBES.

5.5 Employees. The CONTRACTOR shall only disclose Work
Product to employees when necessary to perform the
Services. The CONTRACTOR shall require all employees to
maintain the Work Product’s confidentiality.

5.6 Return of Work Product. The CONTRACTOR shall
promptly deliver all Work Product to the CONFEDERATED
TRIBES upon completion of the Services or termination of
this agreement.

6. Insurance [Check the appropriate box]

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

6.2 Generally. If insurance is required under this agreement,
CONSULTANT shall maintain the following insurance, naming
the CONFEDERATED TRIBES as an additional insured:

(a) Commercial General Liability Insurance in the
amount of one million dollars each occurrence and
two million dollars aggregate.

(b) Commercial Automobile Liability Insurance in an
amount equal to the greater of (1) one million
dollars for all vehicles used in performance of the
Services or (2) any other amount required by
applicable law.

(c) Worker’s Compensation Insurance, Disability
Benefits Insurance and any insurance required by
applicable law.

6.3 Delivery of Certificates. If insurance is required, the
CONTRACTOR shall deliver certificates of insurance showing

the foregoing insurance coverage within 10 days of the start
of work.

6.4 No Subrogation. The CONTRACTOR waives all
subrogation rights against the CONFEDERATED TRIBES and
any of its contractors, subcontractors, agents, officers,
employees, or companies.

7. Termination

7.1 For Convenience. Either party may terminate this
agreement by giving to the other party 10 days’ prior written
notice. The notice shall specify the effective date of
termination. Termination will not alter payment terms or
give rise to any equitable claim for reimbursement.

7.2 Breach of Agreement. The CONFEDERATED TRIBES may
immediately terminate this agreement by written notice
following a breach by the CONTRACTOR.

8. General Terms

8.1 Choice of Law. The laws of the Confederated Tribes of
the Umatilla Indian Reservation govern this agreement.

8.2 Severability. Any provision of this agreement held to be
unenforceable will not affect the enforceability of any other
provision.

8.3 Terminology. The words “include,” “includes,” and
“including” are to be read as if they were followed by the
phrase “without limitation to”. The word “or” is not
exclusive. Headings are provided for convenience and do not
affect meaning. Any reference to a time of day is to the time
in Pendleton, Oregon.

8.4 Notices. Notices must be in writing. Delivery occurs
when the other party receives notice through certified mail
or a reputable overnight courier. Representative addresses
are as follows:

The CONFEDERATED TRIBES:

CTUIR

46411 Timine Way

Pendleton, Oregon 97801

Attention: [CTUIR PSA manager’s name]
Telephone: (541) 276-3165

Facsimile: (541) 276-3095

The CONTRACTOR:

[CONTRACTOR’S Name]
[ADDRESS]

Attention:

Telephone:

Facsimile:

8.5 Entire Agreement. This agreement supersedes all prior
or contemporaneous oral or written agreements between
the parties.

8.6 Amendments. No change, amendment or modification of
this agreement is valid unless it is in writing and executed by
the parties.
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8.7 Assignment. This agreement is not assignable by the
CONTRACTOR and binds any successor.

8.8 Survival. The requirements of Sections 3, 4 and 5 survive
termination of this agreement.

8.9 No General Waiver. The waiver or failure to enforce,
insist upon, or comply with any term in this agreement does
not constitute a general waiver or relinquishment of that
term.

8.10 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 a
party because it was responsible for drafting one or more
provisions of this agreement.

8.11 Additional Certifications. The CONTRACTOR shall
execute the following certifications, which are attached to
this contract: [Delete this section if no additional
certifications need to be completed by the contractor].

This agreement is signed as of the date stated in the introductory clause and may be

executed in counterparts or by facsimile.

CONFEDERATED TRIBES OF THE
UMATILLA INDIAN RESERVATION

By:

Charles F. Sams Il
Interim Executive Director

Attachments:

Schedule A, Scope of Work
Schedule B, Project Budget

[INSERT CONTRACTOR’S NAME]

[Name, Title]
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SCHEDULE A: Scope of Work

The scope of work from the winning Strategic Energy Plan Development Services
proposal agreed to during award negotiations will be included here.
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SCHEDULE B: Project Budget

The final project budget agreed to during award negotiations will be included here in
addition to payment terms and procedures.
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