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PROFESSIONAL SERVICES CONTRACT 
BETWEEN 

THE SPOKANE TRIBE 
AND  
XXX 

   
This Contract, effective as of [__________], 2022 (the “Effective Date”), is entered into in Wellpinit, 
WA, between the Spokane Tribe (“Tribe”) and XXX (“CONTRACTOR”), for the provision of certain 
professional consulting services, as specifically set forth herein.  
 
1.  PARTY REPRESENTATIVES AND CONTRACT DOCUMENTS 
 

1.1 The Tribe’s Party representative for purposes of this Contract shall be the Tribe’s Tribal 
Chief Executive Officer (“CEO”).  CONTRACTOR’S party representative for purposes of 
this Contract shall be XXXXXX. 

 
1.2 CONTRACTOR enters into this Contract, and remains throughout the term of this 

Contract an independent CONTRACTOR and not an employee. 
 

1.2.1 CONTRACTOR is not subject to the day-to-day supervision of the Tribe, but is 
contracted independently to complete the project(s) specifically described 
herein. 
 

1.2.2 CONTRACTOR shall be directly responsible to the Tribal Council for all purposes 
contractual, supervisory, and performance-related under this Contract. 
 

1.2.3 CONTRACTOR is not entitled to the rights of benefits afforded to Tribal 
employees, including, but not limited to, disability or unemployment 
insurance, workers’ compensation, medical insurance, annual or sick leave, or 
any other employment benefit accorded to Tribal employees. 
 

1.2.4 CONTRACTOR is responsible for providing, at CONTRACTOR’s expense, 
employer’s taxes, applicable worker’s compensation and unemployment 
insurance, appropriate liability insurance, and applicable licenses for 
CONTRACTOR. 
 

1.3 Contract documents consist solely of this written Contract signed by both parties, and 
any attachments specifically referenced herein. 

 
2. TERM  [Time-based]: The term of this Contract will commence upon the Effective Date and 

will continue until ___________________ (the “Initial Term”), unless earlier terminated in 
accordance with the provisions hereof; provided, however, that if the CONTRACTOR has 
performed any Services (or other work) for the Tribe prior to the Effective Date, such services 
or work will be governed by the terms and provisions of this Contract (in the absence of any 
other written agreement expressly governing such services or work). Upon the expiration of 
the Initial Term, this Contract may be renewed by the written agreement of the Parties (upon 



 

 

Contract: Professional Services                                                                                      2/10 

such terms as are mutually agreeable to the Parties).  If, after the expiration of the Initial 
Term, the Parties continue to perform under this Contract in the absence of any written 
renewal or other written agreement, then this Contract will continue on a month-to-month 
basis, meaning that either Party will have the right to terminate this Contract at any time, for 
any reason or no reason, upon thirty (30) days’ advance written notice to the other Party 
hereto.   The period of time during which this Contract is in effect in accordance with this 
Article 2 is referred to herein as the “Term”.  

 

[Task-based]: The term of this Contract will commence upon the Effective Date and will 
continue until the Tribe acknowledges in writing that the CONTRACTOR has completed the 
Services (the “Term”), unless earlier terminated in accordance with the provisions hereof; 
provided, however, that if the CONTRACTOR has performed any Services (or other work) for 
the Tribe prior to the Effective Date, such services or work will be governed by the terms and 
provisions of this Contract (in the absence of any other written agreement expressly governing 
such services or work). 

 
3.  SERVICES TO BE PERFORMED BY CONTRACTOR 
 

3.1 Services to be performed by CONTRACTOR are set forth in the scope of work, 
marked as Attachment A and incorporated herein by this reference. However, if a 
conflict arises between this Contract and Attachment A the terms and conditions 
contained in this Contract shall control.  

 
3.2 CONTRACTOR shall adhere to all laws, regulations, or standards applicable to such 
 work in the performance of this Contract. 
 
3.3 CONTRACTOR shall also be bound to all conditions, requirements, limitations and 

other provisions of Attachment A. However, it a conflict arises between this Contract 
and Attachment A, or any other attachments, the terms and conditions contained in 
this Contract shall control.  

 
3.4 STANDARD OF PERFORMANCE:   

a. All Services generated under this Contract by CONSULTANT, outside 
consultants, or subcontractors, shall be based upon CONTRACTOR’s 
knowledge, experience, and professional judgment and shall be performed 
with the standard degree of skill and care exercised by members of the same 
profession currently practicing on similar projects and under similar 
circumstances.  

b. CONTRACTOR shall ensure all Services generated under this Contract are 
performed in compliance with all applicable national, federal, state, municipal 
laws, regulations, codes, ordinances, orders and with those of any other body 
having jurisdiction, and the CONTRACTOR shall be fully responsible for 
providing Services, documents and other work product that are complete and 
adequate for the purposes intended by the Casino.  
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4. COMPENSATION 
 

4.1 The Tribe shall compensate CONTRACTOR as set forth in the Compensation 
Schedule, marked as Attachment B and incorporated herein by this reference.  
However, if a conflict should arise between this Contract and Attachment B the 
terms and conditions contained in this Contract shall control.  

 
4.2 No later than one calendar month after the services are performed and in any event 

within the same fiscal year, CONTRACTOR shall submit for approval monthly 
statements in the form of invoices to the Tribe.  Payment of compensation and 
reimbursement of expenses shall be made within 60 days from the date of receipt of 
CONTRACTOR’s invoice.  CONTRACTORS’s invoice shall be itemized, and shall set out, 
at a minimum, (i) the date upon which all services were performed, (ii) the name of 
the person providing the services, (iii) a narrative description of the services 
performed, (iv) the amount of time expended in the performance of the services, 
calculated in not greater than quarter-hour increments, (v) separate totals for all 
services provided, (vi) a listing of all reimbursable expenses, and (vii) copies of receipts 
for all reimbursable expenses.  Reimbursable expenses shall not include: office 
overhead expenses such as rent, light or heat, or; long distance phone calls, in-house 
printing, copying or reproduction costs.  All invoices shall be itemized and verified by 
CONTRACTOR and shall also be approved by the CEO or her designee. 

 
4.3 Compensation to CONTRACTOR shall be made in accordance with standard TRIBE 

operating procedures. 
 

4.4 In the event that this Contract is terminated before completion of the Contract term, 
CONTRACTOR shall receive such compensation as is due under this Contract to the 
date of termination set forth in such notice, so long as the CONTRACTOR is performing 
in conformity with the terms of this Contract and all Tribal property is returned to the 
Tribe. 

 
4.5 Advanced written approval shall be obtained from the Tribe for additional amounts for 

fees and expenses. 
 
4.6 CONTRACTOR shall also be bound to all conditions, requirements, limitations and 

other provisions of Attachment B. However, if a conflict arises between this Contract 
and Attachment B, or any other attachments, the terms and conditions contained in 
this Contract shall be control.  

 
 
5. GENERAL PROVISIONS 
 

5.1 Integration.  This Contract expresses the complete understanding of the parties, and 
supersedes any and all other Contracts, either oral or in writing, between the parties 
with respect to the terms of this Contract.  Each party to this Contract acknowledges 
that no representation, inducements, promises, or other agreements, orally or 
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otherwise, have been made by any party, or anyone dealing on behalf of any party, 
which are not embodied herein; and that no other agreement, statement, or promise 
not contained in this Contract shall be valid or binding on either party, except that any 
other written Contract dated concurrent with of after this Contract shall be valid as 
between the signing parties. 

 
5.2 Modifications.  Any modification of this Contract will be effective only if it is in writing 

and signed by both parties. 
 

5.3 Property of Parties 
 

5.3.1 All records, of any nature, whether existing at the time of this Contract, 
produced through the efforts of the CONTRACTOR in furtherance of the 
services provided under this Contract, or obtained by CONTRACTOR from any 
other source in furtherance of services provided under this Contract, and 
whether prepared by the CONTRACTOR or otherwise, shall remain the 
exclusive property of the Tribe. 

 
5.3.2 All Tribal equipment, books, and files/records utilized by CONTRACTOR in 

performing CONTRACTOR’s duties under this Contract shall be returned 
immediately to the Tribe by CONTRACTOR upon the expiration or termination 
of this Contract, regardless of whether any dispute exists between the Tribe 
and CONTRACTOR at and/or following the expiration or termination of this 
Contract. 

 
5.3.3 Intellectual Property. 
 

5.3.3.1 CONTRACTOR agrees that ownership of all materials developed under 
this Contract shall be in the Tribe. 

 
5.3.3.2 CONTRACTOR may retain all personal notes relating to work under this 

Contract, and may retain copies of documents generated by 
CONTRACTOR pursuant to this Contract; provided, however, that copies 
of all notes and ORIGINAL copies of all documents created in the 
performance of this Contract, shall be provided to the Tribe. 

 
5.4 Non-disclosure Agreement.  The Tribe agrees to furnish CONTRACTOR, or 

CONTRACTOR has agreed to develop, in the performance of this Contract and on 
behalf of the Tribe, certain confidential information relating to the Tribe’s 
governmental affairs and Enterprises.  The Tribe desires to prevent the unauthorized 
disclosure of confidential information, as defined below: 

 
5.4.1 Definition.  For the purposes of this Contract, “Confidential Information” shall 

mean any and all information or material of a Party, whether revealed orally, 
visually, or in tangible or electronic form, that is not generally known or 
available to the public, including but not limited to information that contains 
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or relates to (i) a Party’s finances, including pricing, costs, revenues and 
expenses, (ii) personnel, employees, consultants and contractors, (iii) 
marketing strategies, sales and marketing data, customer lists (including the 
identity of actual and potential customers) and supplier lists (including the 
identity of actual and potential suppliers), (iv) operations, business procedures, 
know-how and capabilities, (v) product designs, drawings, specifications and 
computer code, (vi) future technical, business, and marketing plans, and 
product strategies, v(iii) information pertaining to the location of the Tribe’s 
cultural resources, including but not limited to archaeological sites, sacred sites 
and traditional cultural sites and (viii) any information not set forth in clauses 
(i) through (vii) that would qualify under law for protection as a trade secret or 
as privileged.  In addition to the foregoing, Confidential Information shall 
include this Contract and its terms, that any discussions and/or negotiations 
are taking place between the parties regarding the purpose of this Contract, as 
well as any information in any form or media that is marked physically or 
electronically as “confidential” or with words of similar effect as well as all 
information that the Disclosing Party identifies as confidential at the time of 
oral disclosure. 

 
5.4.2 The party receiving Confidential Information hereunder is referred to as the 

“Receiving Party” and the party disclosing Confidential Information hereunder 
is referred to as the “Disclosing Party.”  Confidential Information shall not 
include information which the Receiving Party demonstrates: (i) is widely 
known by the public through no breach of this Contract or other act by the 
Receiving Party; or (ii) the Receiving Party rightfully knew prior to the time that 
it was disclosed to Receiving Party hereunder; or (iii) the Receiving Party 
received from a third party lawfully possessing and lawfully entitled to disclose 
such information without breach of this Contract.   

 
5.4.3 Obligations of Confidentiality.  The Receiving Party will maintain the Disclosing 

Party’s Confidential Information, as well as any notes or documents prepared 
by the Receiving Party that contain, summarize or are otherwise based upon 
the Confidential Information (“Work Product”), in the strictest confidence and, 
(i) except with the prior written consent of the Disclosing Party, will not 
disclose such Confidential Information or Work Product to any third party, or, 
(ii) except as is reasonably necessary to evaluate the Business Purpose, without 
the prior written consent of the Disclosing Party, will not use or reproduce 
such Confidential Information or Work Product.  The Receiving Party will 
maintain all of the Disclosing Party’s Confidential Information and Work 
Product in a safe and secure manner, using physical, virtual and cyber security 
measures consistent with best industry practice.  The Receiving Party will use 
all commercially reasonable steps to protect the Disclosing Party’s Confidential 
Information and Work Product from unauthorized or inadvertent disclosure, 
but in any event, steps no less stringent than it uses to protect its own similar 
Confidential Information.  Notwithstanding anything in the foregoing, the 
Receiving Party may disclose the Disclosing Party’s Confidential Information to 
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the Receiving Party’s affiliates, officers, directors, partners, employees, 
accountants, lawyers, advisors and other consultants or representatives 
(collectively “Related Persons”), but only to the extent necessary to pursue the 
Business Purpose.  Each Receiving Party will ensure that all of its Related 
Persons that receive any Confidential Information of the Disclosing Party shall 
be obligated to maintain such Confidential Information in strictest confidence 
and otherwise in accordance with the terms of this Contract.  The Receiving 
Party shall be responsible for any acts or omissions of its Related Persons that 
violate the terms of or result in a breach of this Contract. 

 
5.4.4 Return of Materials.  Upon the written request of a Disclosing Party at any 

time, the Receiving Party shall, as the Disclosing Party may elect, promptly (i) 
return to the Disclosing Party or (ii) certify the destruction of all Confidential 
Information and copies thereof in the possession of the Receiving Party or any 
of its Related Persons, provided, however, that Confidential Information of a 
Disclosing Party disclosed in digital or other electronic form, and any digital or 
other electronic copies thereof made by the Receiving Party or any of its 
Related Persons, must be destroyed using then-industry-standard methods for 
such destruction. 

 
5.4.5 Notification of Disclosure.  If either Party discovers any actual or threatened 

disclosure of the other Party’s Confidential Information or Work Product, the 
Party making such discovery shall promptly notify the other and the Party 
responsible for, or that caused, any such disclosure shall, at its own expense, 
use all reasonable efforts to remedy any actual disclosure and to prevent any 
future disclosure.  

  
5.4.6 Excluded Confidential Information.  The obligations imposed by this Contract 

shall not apply with respect to any portion of Confidential Information or Work 
Product which (i) has been approved in writing for release by the Disclosing 
Party; or (ii) is required to be disclosed pursuant to law or to a final and binding 
order of a governmental agency or court of competent jurisdiction, provided 
that the Disclosing Party has been given reasonable notice of the pendency of 
such disclosure and the opportunity to object, the Receiving Party discloses 
only such Confidential Information or Work Product as must be disclosed 
under the circumstances, and the Receiving Party uses its reasonable efforts to 
secure confidential treatment of such Confidential Information or Work 
Product. 

 
5.4.7 Obligations. 
 

5.4.7.1 CONTRACTOR agrees to review, examine, inspect, or obtain such 
confidential information solely for advising the Tribe, and otherwise to 
agrees to hold such information pursuant to the terms of this Contract. 
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5.4.7.2 CONTRACTOR shall hold and maintain confidential information in 
strictest confidence for the sole and exclusive benefit of the Tribe. 

 
5.4.7.3 CONTRACTOR shall restrict access to confidential information to 

employees, contractors and subcontractors, and third parties as is 
reasonably required, and shall require those persons to sign 
nondisclosure restrictions at least as protective as those in this 
Contract. 

 
5.4.7.4 CONTRACTOR, without advanced written approval of the Tribe, shall 

not use for CONTRACTOR’s own benefit, publish, copy, or otherwise 
disclose to others, or permit the use by others for their benefit or to 
the detriment of the Tribe, any confidential information. 

 
5.4.7.5 CONTRACTOR shall return or provide to the Tribe, upon written 

demand by the Tribe, all confidential information, including all records, 
reports, notes, photographs, sketches, drawings, models, memoranda, 
and other written, printed, or tangible materials in CONTRACTOR’s 
possession pertaining to confidential information. 

 
5.4.8 These nondisclosure provisions shall survive the termination of this Contract, 

and CONTRACTOR’s duty to hold confidential information in confidence shall 
remain in effect for 10 years, or until the Tribe provides CONTRACTOR written 
notice releasing CONTRACTOR from this non-disclosure Contract, whichever 
occurs first. 

 
5.4.9 Any breach of confidentiality shall be considered serious and subject to 

investigation and to possible termination of this Contract, and appropriate 
legal action, including, but not limited to, recovery of damages and reasonable 
attorney’s fees and expenses. 

 
5.5 Waiver 
 

5.5.1 The failure of either party to insist on strict compliance with any terms, 
covenants, or conditions of this Contract by the other party shall not be 
deemed waiver of that term, covenant, or condition; nor shall any waiver or 
relinquishment of any right or power at any one time or times be deemed a 
waiver or relinquishment of that right or power of all and or any other times. 

 
5.5.2 Nothing in this Contract shall be construed to waive the Tribe’s sovereign 

immunity from suit. 
 
5.6 Severability.  If any word, phrase, or provision in this Contract is held by the Tribal 

Court of the Coos, Lower Umpqua and Siuslaw Indians to be invalid, void, or 
unenforceable, the remaining provisions shall continue in full force without being 
impaired or invalidated in any way. 
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5.7 Governing Law.  The laws of the Spokane Tribe and federal laws shall govern this 

Contract, without reference to conflicts of law rules. To the extent the laws of the 
Spokane Tribe and federal laws do not address the relevant issues, the laws of the 
state of Oregon shall apply.  The parties agree that the Tribal Court of the Spokane 
Tribe shall be the proper forum and venue.  

 
5.8 Indemnification.   
 

5.8.1 CONTRACTOR shall at its own expense, promptly reimburse the Tribe for the 
defense of, and hold the Tribe and its officers and employees harmless from 
and against any and all claims, actions, liabilities, losses, damages, judgments, 
grants, costs, and expenses (including reasonable attorney’s fees) arising out of 
injury or death to persons, or damage to property but only to the extent 
caused by the negligence or misconduct of CONTRACTOR and its principals, 
officers, employees, agents, assigns, and subcontractors in the performance of 
obligations arising under this Contract, provided the Tribe promptly notifies 
Contractor in writing of any such claim, provided that CONTRACTOR shall have 
the exclusive right to control the defense, and the amount does not exceed 
and is otherwise covered by the Contractor’s liability insurance required 
pursuant to section 5.9. 

 
5.8.2 The Tribe shall promptly reimburse CONTRACTOR for the defense of, and hold 

the CONTRACTOR and its officers and employees harmless from and against 
any and all claims, actions, liabilities, losses, damages, judgments, grants, costs, 
and expenses (including reasonable attorney’s fees) arising out of injury or 
death to persons, or damage to property but only to the extent caused by the 
negligence or misconduct of the Tribe and its officials, employees, agents, and 
subcontractors in the performance of obligations arising under this Contract, 
provided: (i) the Contractor promptly notifies the Tribe in writing of any such 
claim; (ii) the Tribe shall have the exclusive right to control the defense; and 
(iii) the amount does not exceed and is otherwise covered by the Tribe’s 
liability insurance.  

 
5.9  Insurance 
 

5.9.1 CONTRACTOR shall maintain, during the term and each renewal or extension of 
this Contract, at its own expense, the following insurance: (i) professional 
liability insurance with limits of at least $1 million per claim and $1 million in 
the aggregate; (ii) statutory workers’ compensation insurance or equivalent 
industrial accident insurance covering all employees as required by law; 
(iii) commercial automobile liability coverage (if the use of automobiles is 
required) for all owned, hired, borrowed, leased, or non-owned automobiles, 
providing bodily injury and property damage liability coverage with a combined 
single limit of $1,000,000; (iv) employer’s liability insurance with limits of at 
least $1 million per claim and in the aggregate; and (v) commercial general 
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liability insurance (including, but not limited to, premises operations, property 
damage, products/completed operations, contractual liability, and personal 
injury) with limits of at least $1,000,000 per occurrence/ $2,000,000 annual 
aggregate. 

 
5.9.2 The Tribe shall maintain, during the term and each renewal or extension of this 

Contract, at its own expense, the following insurance: (i) statutory workers’ 
compensation insurance or equivalent industrial accident insurance covering 
all employees as required by law; (ii) commercial automobile liability coverage 
(if the use of automobiles is required) for all owned, hired, borrowed, leased, 
or non-owned automobiles, providing bodily injury and property damage 
liability coverage with a combined single limit of $1,000,000; and 
(iii) commercial general liability insurance (including, but not limited to, 
premises operations, property damage, products/completed operations, 
contractual liability, and personal injury) with limits of at least $1,000,000 per 
occurrence/ $2,000,000 annual aggregate. 

 
5.9.3 Insuring carriers for each Party shall be rated at least A-VIII by AM Best.  Within 

thirty (30) days of the execution of this Contract, CONTRACTOR shall furnish to 
the other a certificate evidencing the insurance required above.  Each Party 
shall provide the other Party with thirty (30) days prior written notice of 
cancellation or non-renewal. 

 
5.10 Termination. 
 

5.9.1 Either party may terminate this Contract at any time, without cause upon 
providing the other party 30 days written notice, or with cause upon providing 
the other party 5-days written notice, or by mutual agreement.  Any written 
notice of termination shall be delivered to the party representative via 
electronic transmission, with a copy to follow by first class mail. 

 
5.9.2 In the event of the death or disability of CONTRACTOR, this Contract may be 

terminated by the Tribe, and the Tribe shall pay to the administrator or 
personal representative of CONTRACTOR's estate any compensation due 
CONTRACTOR hereunder. 

 
5.11 Third Party Beneficiary.  No third party shall be a beneficiary of a party’s rights or 

benefits under this Contract. 
 
5.12 Time is of the Essence.  Time is of the essence for all purposes of this Contract.  
 
5.13 Force Majeure. In the event of a Force Majeure, the parties shall be relieved of their 

respective obligations affected by such Force Majeure (other than an obligation to pay 
any fees or other amounts accruing prior to the occurrence of the Force Majeure) to 
the extent that and for so long as, such parties are prevented, hindered or delayed in 
the performance of such obligations by such Force Majeure, but only if the party so 
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affected gives prompt notice to the other party upon discovery of such act or 
condition and promptly exercises commercially reasonable efforts to overcome or cure 
such act or condition to the extent it is within its power to effect such cure.   

   
5.14 No Representations.  Each party acknowledges and agrees that it has not relied upon 

any statements, representations, contracts, agreements or warranties except such as 
are expressed in this Contract. 

 

5.15 Good Faith and Fair Dealing.  Each party agrees to act in good faith in dealing with one 
another pursuant to this Contract, and each party hereby covenants to the other that 
it shall not undermine the rights of the other Party hereto with respect to the 
Contract.   

 
5.16 Counterparts.  This Contract may be signed in counterparts, each of which may be 

deemed an original, and all of which together constitute one and the same agreement. 
Digitized or electronic signatures that are duly affixed with the knowledge and consent 
of the individual whose signature is represented will be deemed valid for all purposes. 
Delivery of a signed counterpart in any digitized or electronic format (e.g., PDF) by 
electronic mail or other electronic means, or delivery of a signed counterpart by 
facsimile, will be deemed effective delivery for all purposes. 

 
 
IN WITNESS HEREOF, we the undersigned have executed this Contract: 
 
 
THE SPOKANE TRIBE   CONTRACTOR 
 
 
 
By:____________________________          
Joni Wynecoop 
Acting Executive Director 
 
 
Date:____________________________     

 
 
 
By:____________________________ 
 
 
 
 

Date:____________________________ 

 
 
 

Attachments 
 
Attachment A  Scope of Work 
Attachment B  Compensation Schedule  
 


