10/19/2020
Request for Proposals
The Quinault Nation Enterprise Board (QNEB) is pleased to present a Request for Proposal (RFP) to
perform Project Management / Construction Management services for the Development of the
Quinault Wellness Clinic in Aberdeen, Washington. This is an existing 21,500 SF building. The
structure will be remodeled into a Wellness clinic with a broad range of services.
This RFP presents our evaluation criteria and scoring for the submittals. Per QNEB policy,
preference is given to bidders that are Indian-owned (See QIN Indian Preference Policy, attached).
Request for Proposals
Introduction
The QIN is seeking a proposal for Project Management / Construction Management to assist in
services including cost, time, safety and quality management and Project/Contract Administration.
Services
The services requested are as follows:
A. Bid and Award Phase
1. Project Management - The Project Manager/Construction Manager (PM/CM) will
assist the Project Team to:
• Assist in bid opening and evaluation
• Assist in the resolution of any bidding disputes
• Assist in reference checking and other determination of bidder
responsibility, including responsibility of bidder's proposed
subcontractors and suppliers
• Monitor compliance with and execution of the Construction
Contract Including TERO requirements
• Assist with QIN-purchased/acquired equipment and materials
• Endeavor to ensure permits are in place
• Endeavor to ensure insurance and bonds are submitted and meet
requirements
• Participate in the bid opening and assist with a pre-award
conference - that includes a page turn - to endeavor to ensure the
apparent successful bidder fully understands the scope of work
including TERO compliance requirements
2. Cost Management. The PM/CM shall:
• Estimate or review estimates of all proposed addenda
• Assist in the recommendation to the QNEB for award based on the
lowest responsive bid from a responsible bidder
• Value Engineering review to identify opportunities for costs
savings
3. Time Management. The PM/CM will assist the Project Team to collectively respond
to bidder questions regarding scheduling responsibilities so that each Contractor
develops an approach to the construction sequence that will meet the major
milestones established for the Project.

4. Quality Management. The PM/CM will assist the Project Team in the procurement
process in a manner that will comply with all internal and external quality
requirements, attempt to secure contractors capable of satisfying those quality
requirements, and result in the successful and timely award of a contract for
construction. The major elements of the procurement phase quality management
plan are:
• Procurement planning
• Advertisement and solicitation of bids
• Instruction to bidders
• Pre-bid conference
• Proposal document protocol and bid opening
• Pre-award conference – including a Page Turn
• Contract award
5. Project/Contract Administration. The PM/CM will assist the QNEB to obtain a
responsible contractor and subcontractors for the Project, including:
• Bid evaluation. The PM/CM will assist the Project Team in
evaluating bids for completeness, responsiveness, and pricing.
The PM/CM will assist the Project Team to endeavor to ensure
that the Architect performs technical reviews when appropriate.
The PM/CM will assist the Project Team to prepare a comparison
of bidders and a written recommendation for award.
• Pre-award conference. The PM/CM will assist the Project Team to conduct a
pre-award conference with the apparent low responsive bidder to endeavor
to:
• Ensure the bidder fully understands the scope of work
and conditions related to the award of the contract. The
pre-award conference will include a page turn.
• Construction Contract. When requested, the PM/CM will
participate in the award of the Construction Contract.
• Notice to proceed. The PM/CM will assist the Project
Team to verify that all contract preconditions such as
insurance, bonds, and permits have been met by the
Contractor.
6. Safety Management. The PM/CM will assist the Project Team to endeavor to ensure
that the Contractor presents their proposed safety program at the preconstruction
conference. At this time, information should be provided concerning emergency
response programs and procedures, safety meeting times and schedules, training
requirements, site safety surveys, accident investigations, reporting procedures,
and transmittal of all safety-related materials to all subcontractors and any lower
tier. The Contractor will be solely responsible for the enforcement of their safety
practices.
B. Construction Phase
1. Project Management. The PM/CM will assist the Project Team to help to expedite
and improve the efficiency of the construction process through professional
planning and execution of the Project and individual Project activities to address
the scope, cost, quality and time requirements. The PM/CM's overall management

responsibilities include:
• On-site and off-site facilities - Assist the Project Team to
endeavor to ensure office space, storage, environmental controls,
work areas, parking, general access, and utilities are provided for
on-site organizations.
• Coordination - Assist the Project Team to provide coordination of
individual design professionals and contractors. Endeavor to
ensure on-site work activities are coordinated with QNEB
functions.
• Safety - Assist the Project Team to endeavor to ensure Contractor
and all site personnel implement a safety program that correctly
interfaces with the QNEB’s operations and the community.
• Meetings - Assist the Project Team in regularly scheduled
meetings to address coordination, schedule, cost, and quality of
work in progress. Assist the Project Team at:
•
•

•
•

•
•
•

•
•

Special meetings as required
• To discuss and resolve Project issues. Ensure that
minutes are promptly prepared and distributed.
Time management
• Assist the Project Team to monitor the Project
master and construction schedules and keep the
Owner informed of progress.
Budget and cost monitoring
• Assist the Project Team to track and take
appropriate action to stay within the budget.
Shop drawings
• In collaboration with the Architect, monitor and
confirm that appropriate procedures are
established, implemented and followed for
expediting the processing and approval of Shop
Drawings, Product Data, Samples and other
submittals.
Payment requests
• Review and recommend approval of requests for
payment, as requested.
Change orders
• Review and assist in the approval of change
orders, if requested.
Claims management
• Implement a claims avoidance program and,
when required, perform merit evaluation,
entitlement evaluation, negotiations, and prompt
settlement of claims.
Quality management
• Assist the Project Team in quality assurance
function during construction, as requested.
Owner-purchased materials and equipment
• Assist the Project Team to identify long lead

•

•

•

items for pre-purchase and coordinate
scheduling, on-site delivery and storage, and
installation and testing of these materials and
equipment.
Record drawings
• Assist the Project Team to endeavor to ensure
records are maintained by the Contractor. Assist
in a review for completeness of final as-builts.
Record keeping
• Assist the Project Team to establish a systematic
method for paperwork, such as a management
information system.
Management reporting
• Keep Project Team informed of construction
progress and issues.

2. Cost Management. The PM/CM will assist the Project Team to implement the cost
management procedures and help monitor costs through the completion of
construction. The PM/CM's role includes:
• Assist the Project Team to establish a schedule of values with the
Contractor for payments.
• Assist the Project Team to establish and implement a change
order control system.
• Assist the Project Team to perform independent estimates for
change orders to determine reasonableness.
• Assist the Project Team to perform trade-off studies on materials,
systems, equipment, work practices, and accessories.
• Assist the Project Team to establish a detailed financial record for
subsequent audits, claims, or investigations.
3. Time Management. The PM/CM will assist the Project Team to endeavor to ensure
that the approved Contractor's construction schedule supports the master
schedule and milestone dates. The PM/CM will assist the Project Team to monitor
the Contractor and master schedules as follows:
• At least weekly, review and assess the performance of the
Contractor and other members of the Project Team.
• Establish a systematic procedure for gathering and analyzing the
progress of the Project.
• Establish a regular schedule of Project meetings.
• Prepare a narrative report for the QIN on the status of the overall
Project. Address progress to date and those areas or activities
having problems or requiring management attention and pay
attention to the critical path and near critical path activities.
• Clearly document and maintain time extension requests,
including those granted, pending, and denied.
• Prepare independent time impact analysis to substantiate time
changes for critical path activities.
• As necessary, recommend recovery of lost time or time delays
and develop a recovery schedule with the Contractor.
• In the event of Project claims, prepare reports and supporting

information to resolve the dispute or defend against the claim.
Upon request, make specific recommendations and work with
legal counsel to resolve the claim.
4. Quality Management. The PM/CM will assist the Project Team to ensure that
construction is completed in accordance with the requirements of the contract
documents and will obtain documentation to verify that such compliance was
achieved. The major elements of the construction phase quality management plan
are:
• Preconstruction conference
• Construction planning and scheduling
• Inspection and testing
• Reports and record keeping
• Control of changes in the work
• Document control and distribution
• Nonconforming and deficient work
• Final review, documentation, and punch list work completion
• Occupancy
• Substantial and final completion
• Final Acceptance
5. Project / Contract Administration. The PM/CM will assist the Project Team in
ensuring that documentary evidence of proper contract implementation is
managed, maintained, and focused upon fulfilling the scope, cost quality, and time
requirements for the Project:
• Preconstruction orientation conference
• The PM/CM will assist the Project Team to organize a
meeting with the successful Contractor to review
administrative and other required reporting
procedures. The Program Manager will participate in
any formal partnering process established by the Owner
• On-site communication procedures
• The Program Manager will assist the Project Team to
prepare and issue communication procedures to ensure
effective communication during construction:
• Project directory.
• Communications flow chart.
• Contractor correspondence files.
• Chain of responsibility and authority.
• Submittal flow chart and logs.
• Field orders.
• Coordination meetings.
• Quality assurance/quality control.
• Substitutes.
• Directives and reports.
• Cost and schedule performance data.
• Project site meetings
• The Program Manager will assist the Project Team to
organize, conduct, and record regularly scheduled
meetings involving the Program Manager, the
Contractor, the Architect, and appropriate Owner staff.

•

The purpose of the meetings is to:
• Review progress and discuss short-term
and long-range plans for Contractor.
• Discuss and resolve
scheduling/coordination problems.
• Obtain answers and clarifications to any
questions.
• Review and resolve monthly payment
requests, specifically noting concurrence
with the Architect on the Contractor's
invoices. Ensure proper format and
documentation is submitted.
• Coordinate long-lead procurement.
• Resolve any other issues brought to the
Project Team.
Contract documentation procedures
• The Program Manager will assist the Project
Team to establish systems for receiving,
handling, and distributing the following:
• Contract documents.
• Contractor requests for information.
• Change orders and construction
change directives.
• Submittals-receipt and approvals.
• Unforeseen conditions.
• Claims.
• Meeting minutes.
• Project reports.
• Daily Field Reports.
• Payment requests and payment
reports.
• Photographs.
• Cash flow projections.
• Cost summary reports.
• Schedule variance reports.
• Special record keeping.
• As-built drawings.

6. Safety Management. During construction the Contractor is solely responsible for
the implementation and enforcement of the safety program at the site.
7. Safety coordination. Discussed weekly with the Contractor as a part of Project
meetings to endeavor to ensure that construction activities planned for the near
term will not jeopardize the safety of the general public.
C. Commissioning and Close-Out Phase
1. Project Management. The PM/CM will assist the Project Team to manage an
effective commissioning and start-up program, endeavor to ensure punch work
items are completed, schedule and participate in the occupancy permit process,

and close out all Project contracts.
2. Cost Management. The PM/CM will assist the Project Team to summarize the total
Project cost in a final report, listing all change orders and identifying any
unresolved issues that may have a cost impact.
3. Project/Contract Administration. PM/CM will assist, the Project Team to perform
the following activities related to administration:
• Maintenance manuals and operating procedures are obtained,
indexed, and organized for future maintenance.
• Spare parts and warranties are reviewed for contract compliance
and safely archived.
• Final permits are obtained and meet agency requirements.
• Move-in plan established.
• Start-up of major equipment and confirmation of performance is
verified.
• Punch list items corrected.
• Final payment conditions met.
• Contract close-out.
• Close-out reports prepared.
• Contractor/subcontractor evaluation completed and submitted
to Owner
Proposal Submittal
Firms are solely responsible for all costs incurred in the preparation and submittal of the RFP.
Submittal becomes the property of the QNEB and will not be returned. Proposals will be evaluated
based on the firm’s experience of the assigned project manager and team. Respondents shall submit
three (3) copies of their response to this RFP by November 1, 2020. Send your submittals to:
Christine Winn
CEO, Quinault Nation Enterprise Board
PO Box 720
Taholah, WA 98587
Proposals shall demonstrate that the firm has the professional capability and availability to
complete all the tasks in a satisfactorily manner. Responses shall include:
1. The firm’s legal name, address, telephone number and principal contact email
address;
2. The principal assigned to this project and a brief description of their qualifications
(experience, professional registration, education) and list of projects and date of
completion for projects similar in scope and experience working with tribes;
3. The proposed work plan and schedule for activities to be performed;
4. Bid proposal based on the proposed scope of work, work plan and schedule, hourly
rates by design team members, anticipated hours by team member and anticipated
reimbursable costs;
5. Necessary or planned subcontractors
6. A minimum of three references that are knowledgeable regarding the firm’s
performance on projects. The references shall be for projects on which the Project
Manager has performed.

Evaluation Criteria and the Selection Process
The basis of the award will be to the respondent receiving the most points based on the following
criteria:
 Project Understanding, scope of work, work plan and schedule (30 points)
 Qualifications/Experience of Project Manager (25 points)
 Past performance/references (15 points)
 Bid for Services (30 points)
Preference will be given to qualified Indian-owned Firms per the QIN’s Indian Preference Policy.
Respondents must not have been suspended or debarred by the federal government.
Selection of the successful proposal shall, in part, be based upon the completeness of the submittal,
the quality and price of the services, the reputation of the respondent, and the ability of the
respondent to meet all deadlines for delivery of the item(s).
The successful bidder will sign the attached Standard Independent Contractor Agreement with the
QNEB. The QNEB reserves the right to accept or reject all or part of the proposal/bid, and to
negotiate with the respondents to ensure that the QNEB receives appropriate deliverables within
the required timeframe.
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QUINAULT INDIAN ENTERPRISE BOARD
INDEPENDENT CONTRACTOR AGREEMENT

This Agreement (“Agreement”) is effective as of insert month, day & year (“Effective Date”) and is entered into by
and between the Quinault Nation Enterprise Board (“QNEB”), an entity of the Quinault Indian Nation, a federallyrecognized Indian tribe with an address of 807 5th Avenue, Suite 4 P.O. Box 720 Taholah, WA 98587 and insert legal
name of contractor with its principal place of business at insert applicable street address (“Contractor”).
1.

Services.
1.1. Performance of Services.
(a) General. Contractor will perform for the QNEB the services (“Services”) described in Exhibit A-1
and any such other Exhibits A-[n] (e.g., Exhibit A-2, Exhibit A-3, and so on) as may be executed by
the parties from time to time during the Term (as defined in Section 7 below) of this Agreement (each
a “Service Exhibit”).
(b) Service Exhibits. Each Service Exhibit will be in the form attached as Exhibit A (or such other form
on which the parties may agree in writing) and will be signed by both parties. Contractor is not
obligated to perform any Services, and the QNEB has not contracted for any Services, unless and until
a Service Exhibit is executed by both parties. All executed Service Exhibits are incorporated into this
Agreement upon their execution.
(c) Changes to the Services/Service Exhibits. Changes may be made to the Services description or Service
Exhibit by mutual written agreement of the parties.
(d) Contract Officer. The QNEB’s Contract Officer for this Agreement is __________________. The
QNEB may change its Contract Officer by written notice to Contractor. The Contractor’s Contract
Officer for this Agreement is _________________________.
(e) Subcontracting. Contractor will not subcontract the Services or any portion of the Services under this
Agreement to any third party without the prior written consent of the QNEB. Contractor remains
responsible for compliance with the terms of this Agreement notwithstanding the use of any approved
subcontractors (if any).
(f) Submittal of Forms. Contractor will provide the QNEB with a completed W-9 and signed Debarment
Certification within ten (10) business days of the execution of this Agreement.
(g) Observation by Contract Officer. Upon the QNEB’s request, Contractor will allow the Contract Officer
to observe Contractor’s performance of any Services under this Agreement.
(h) Progress Reports. Contractor will provide the Contract Officer with progress reports regarding
Contractor’s performance of the Services, upon request.
1.2. Work. Contractor acknowledges and agrees that, if any Services provided under this Agreement include the
preparation, development or delivery by Contractor of any software, reports, drawings, papers, memoranda,
photographs, written presentations, or other material of any kind (and in any format whatsoever, including
without limitation digital format), or of any ideas, concepts, designs, discoveries, or improvements
(collectively and individually, “Work”), then Contractor will deliver all Work to the Nation pursuant to the
timeframe specified in the relevant Service Exhibit (the “Schedule”).
1.3. Acceptance Process. The QNEB will, within thirty (30) days following delivery of a Work deliverable
identified in the relevant Service Exhibit (or such other time frame on which the parties mutually agree),
provide a written notice of acceptance or rejection to Contractor (such notice may be by email and failure
by the QNEB to issue written notice within the thirty (30) day time period will be deemed acceptance). Such
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acceptance or rejection will be based on whether the Work conforms to the description in the relevant Service
Exhibit (subject to Section 2.2 below) and whether it was delivered pursuant to the applicable Schedule. If
the QNEB rejects the Work deliverable, Contractor will have thirty (30) days following notice of rejection
to provide the QNEB with a conforming Work deliverable (“Correction Period”). If Contractor fails to
correct the Work deliverable within the Correction Period, or if Contractor fails to deliver a Work deliverable
within the date(s) specified in the Schedule, the QNEB may in its discretion take any one of the following
actions: (a) accept the non-conforming (or untimely delivered) Work deliverable (without waiving the right
to reject future Work deliverables and without waiving the right to terminate this Agreement or the relevant
Service Exhibit under Section 7 below for breaches associated with such Work deliverable), (b) extend the
Correction Period, or (c) accept or reject (in the QNEB’s sole discretion) the non-conforming (or untimely
delivered) Work deliverable and terminate this Agreement or the relevant Service Exhibit on written notice.
Contractor will refund to the QNEB any amounts paid under this Agreement for any rejected Work
deliverables, and the QNEB will have no obligation to pay for any Work deliverable unless and until it is
accepted.
2.

Payment and Recordkeeping.
2.1. General. As full and complete consideration for the Services satisfactorily performed under a given Service
Exhibit (including all Work delivered as a part of the Services and that the QNEB accepts pursuant to Section
1.3 above), the QNEB will pay Contractor the amounts set forth in the relevant Service Exhibit, NOT TO
EXCEED $insert total contract amount. All payment(s) will be made pursuant to the terms of this
Agreement, including the terms of this Section 2.
2.2. Satisfactory Performance. The QNEB will only pay for satisfactorily completed Services. The QNEB will
have no obligation to provide Contractor with any payment or other consideration for Work that the QNEB
rejects in accordance with Section 1.3. The Contract Officer, as identified in Section 1.1(d) above, will
determine whether or not Contractor’s performance of the Services is satisfactory according to this
Agreement.
2.3. Payment Terms.
(a) Retention. The QNEB will retain 10 percent from each progress payment under a given Service Exhibit
until (i) all Services have been satisfactorily completed under the Service Exhibit and (ii) Contractor
provides documentation showing that all Contractor supplier and/or subcontractor payments have been
made in connection with such Service Exhibit, and (iii) if applicable, Contractor provides
documentation to Contract Officer showing proof of payment of all obligations to the Washington State
Department of Labor & Industries and Employment Security Department.
(b) Invoicing. Contractor will invoice the QNEB for amounts due under Section 2.1, as they come due for
each Service Exhibit. The Contract Officer must approve payment and the adequacy of documentation
submitted by Contractor as required under Section 2.3(a) above within five (5) business days after
receipt of a properly issued invoice from Contractor. Payment will be made within ten (10) business
days after receipt by Finance. The CONTRACTOR agrees to waive any claims to payment under this
Contract for failure to submit timely invoices.
(c) Payment of an invoice without asserting a dispute is not a waiver of any claim or right to challenge the
invoice.
2.4. Expenses. Contractor bears sole responsibility for all expenses it incurs in connection with the performance
of all of its obligations under this Agreement, unless otherwise expressly stated in a given Service Exhibit.

2.5. Recordkeeping. Contractor will maintain accurate and adequate books and records related to all costs and
expenses incurred by Contractor under this Agreement, in such detail as will properly reflect and document
all net costs, direct and indirect, of Services provided, including labor, materials, equipment, supplies, and
other costs of whatever nature, for which reimbursement is properly claimed under the provisions of the
Agreement (if and as authorized under a given Service Exhibit) (such books and records, the “Records”).
Contractor will make available at Contractor’s office all such Records for examination by a designated
Quinault Indian Nation/Confidential
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representative of the QNEB, at all reasonable times during the Term and for a period of three (3) years after
the expiration or termination of this Agreement.
3.

Intellectual Property.
3.1. Work Made for Hire. The QNEB has specially ordered and commissioned any and all Work, and Contractor
agrees that any and all Work is a “work made for hire” for copyright purposes and the QNEB will own all
copyrights in the Work.
3.2. Assignment. Contractor hereby assigns to the QNEB, its successors and assigns, all rights, title and interest
in and to the Work including, without limitation, the following:
(d) any copyrights and equivalent rights (under any U.S. law or foreign law) that Contractor may possess
or acquire in the Work that do not qualify as a work made for hire, including all renewals and extensions
of such rights that may be secured under the laws now or hereafter in force and effect in the United
States or any other country;
(e) all rights in and to any inventions, ideas, designs, concepts, techniques, discoveries, or improvements,
whether or not patentable, embodied in the Work, but not limited to, all trade secrets, patent rights and
equivalent rights in and to such inventions throughout the world, regardless of whether or not legal
protection for the Work is sought;
(f) all trademarks that Contractor develops as part of the Work; and
(g) any documents, magnetically or optically encoded media, or other materials created by Contractor
under this Agreement.
3.3. Moral Rights. To the maximum extent permitted by law, Contractor waives all moral rights in the Work.
3.4. Additional Assistance. At the QNEB’s expense, Contractor will execute and deliver such instruments and
take such other action as may be requested by the QNEB to perfect or protect the QNEB’s rights in the Work
and to carry out the assignments contemplated in Sections 3.2 and 3.3. Contractor agrees to cooperate with
the QNEB in the filing and prosecution of any copyright, trademark or patent applications that the QNEB
may elect to file on the Work or inventions and designs relating to the Work.
3.5. The QNEB’s Materials. The QNEB grants Contractor a limited, non-exclusive license to use, for the sole
purpose of performing the Services under the relevant Service Exhibit, any software, reports, drawings,
papers, memoranda, photographs, written materials, or other material of any kind (and in any format
whatsoever, including without limitation digital format) (the “QNEB’s Materials”), that are provided by
the QNEB to Contractor under a Service Exhibit. Contractor will cease all use of any of the QNEB’s
Materials upon the earlier of: the completion of the Services for which the particular QNEB’s Materials
were provided, the expiration or termination of the relevant Service Exhibit, or the expiration or termination
of this Agreement, at which point Contractor will return all of the QNEB’s Materials to the QNEB. The
QNEB hereby reserves all rights not expressly granted in this Section 3.5 to the QNEB’s Materials and no
additional rights are granted to Contractor in the QNEB’s Materials, whether by implication, estoppel or
otherwise.

4.

Confidentiality. Contractor agrees that at all times during the Term of this Agreement, and for five (5) years
thereafter, Contractor will hold in strictest confidence, and will not use or disclose to any third party, any Quinault
Indian Nation (“QIN”) or QNEB Confidential Information. “QIN or QNEB Confidential Information” means
all non-public information that the QIN or QNEB marks as “confidential” or “proprietary” (or some similar
designation) or that ought in good faith to be treated as confidential given the nature of the circumstances
surrounding its disclosure, and includes without limitation the terms of this Agreement, future business plans,
information regarding unreleased product or service offerings, marketing plans, the QIN’s or QNEB’s customers
and suppliers, and information received from others that the QIN or QNEB is obligated to treat as confidential.
“QIN or QNEB Confidential Information” does not include any information, however, that (a) was publicly
available before it was disclosed to Contractor; (b) becomes publicly available after it is disclosed to Contractor
under this Agreement, other than through a breach of this Agreement; (c) is or has been disclosed to Contractor
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by a third party who is not under an obligation to keep such information confidential; or (d) was developed
independently by Contractor without use of the QIN or QNEB Confidential Information.

5.

Representations and Warranties.
Contractor represents and warrants to the QNEB that:
5.1. Contractor has full right and power to enter into and perform according to the terms of this Agreement, and
nothing in this Agreement violates the terms of any agreement between Contractor and a third party;
5.2. Contractor has not been debarred or suspended, or proposed for debarment, under federal procurement
regulations;
5.3. Contractor will not subcontract any of its obligations under this Agreement to any entity or person who is
debarred or suspended, or proposed for debarment, under federal procurement regulations;
5.4. The Services will be performed in a professional and skillful manner consistent with the standard of quality
and professionalism generally followed in the Pacific Northwest in Contractor’s field;
5.5. Contractor will employ all personnel reasonably necessary to perform the Services under this Agreement
and such personnel will comply with all applicable tribal, state and/or federal requirements and/or
qualifications for performing the Services;
5.6. Contractor will at all times in the performance of Services under this Agreement, and the Services and the
Work provided to the QNEB under this Agreement will, comply with all applicable tribal, federal, state and
local laws, including the Quinault Indian Nation Tribal Employment Rights Ordinance, Title 97;
5.7. Contractor will obtain all licenses and permits necessary to perform the Services;
5.8. Contractor will obtain and maintain during the Term a Quinault Indian Nation business license;
5.9. Contractor will file all required notices, prepare and file all required returns for, and pay when due, all
lawfully imposed taxes on any operations under this Agreement;
5.10. The Work as delivered to the QNEB does not and will not infringe or misappropriate any copyright, patent,
trade secret, or trademark, or violate any right of publicity, privacy or any other proprietary or legal right
held by any third party;
5.11. Contractor has all necessary rights in the Work to transfer ownership to the QNEB as required under Section
3 above;
5.12. Contractor will comply with all applicable laws in the performance of its obligations under this Agreement
including, without limitation, applicable federal and state regulations regarding student records, student
privacy, and the commercial use of student information; and
5.13. The Work will be performed in a professional manner and will be of a high grade, nature, and quality.

6.

Limitation of Liability/Indemnification.
6.1. EXCLUSION OF CERTAIN DAMAGES. THE QNEB WILL NOT BE LIABLE TO CONTRACTOR
FOR ANY INDIRECT, INCIDENTAL, CONSEQUENTIAL, SPECIAL OR PUNITIVE DAMAGES
ARISING OUT OF OR IN CONNECTION WITH THIS AGREEMENT, EVEN IF THE QNEB HAS
BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES OR IF SUCH POSSIBILITY WAS
REASONABLY FORESEEABLE. THIS EXCLUSION OF DAMAGES SHALL APPLY REGARDLESS
OF THE FORM OR CAUSE OF ACTION OR THE ALLEGED BASIS OF ANY CLAIM AND EVEN IF
THE REMEDIES OTHERWISE PROVIDED UNDER THIS AGREEMENT, AT LAW OR IN EQUITY
FAIL OF THEIR ESSENTIAL PURPOSE.
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6.2. Indemnification. Contractor will indemnify, defend, and hold the QNEB and its successors, officers,
directors and employees harmless from any and all actions, causes of action, claims, demands, costs,
liabilities, expenses and damages arising out of or in connection with any claim that: (a) as alleged, would
constitute a breach of any Contractor representation or warranty set forth in Section 5 above, or (b) arises
out of Contractor’s negligent or willful misconduct.
6.3. Procedure. If any action is brought against the QNEB for which Contractor is obligated to provide a defense
under Section 6.2 above, the QNEB will promptly notify Contractor in writing. The QNEB will provide
reasonable cooperation to Contractor, at Contractor’s expense, in connection with the defense of any such
action. Contractor will employ counsel reasonably acceptable to the QNEB in defending any such action.
The QNEB has the right to employ separate counsel and participate in the defense of any claim, at the
QNEB’s expense. Contractor will reimburse the QNEB upon demand for any payments made or loss
suffered by it at any time, based upon the judgment of any court of competent jurisdiction or pursuant to a
bona fide settlement of claims covered by Contractor’s indemnification obligation in Section 6.2. Neither
party will settle any claim for which indemnification is sought under Section 6.2 without the other party’s
prior written consent, which consent will not be unreasonably withheld.
6.4. Duty to Correct. If the Work furnished hereunder is in any action held to be infringing and its use enjoined,
Contractor, in addition to its obligations under Section 6.2 and 6.3, will promptly and at its expense:
(a) procure for the QNEB the right to continue use, sale, and marketing of the Work; or
(b) replace or modify the Work with a version of the Work that is non-infringing.
If (a) or (b) are not available to Contractor, Contractor will refund to the QNEB all amounts paid to
Contractor by the QNEB hereunder.
7.

Termination.
7.1. Term. This Agreement will commence on the Effective Date and expire on _________, unless earlier
terminated as provided in this Section 7 (“Term”).
7.2. Termination of Service Exhibits/Agreement.
(a) Without Cause. The QNEB may terminate any Service Exhibit or this Agreement (including all Service
Exhibits) without cause by issuing Contractor a written termination notice at least ten (10) days before
such termination, provided that the QNEB will pay Contractor for all Services performed under the
terminated Service Exhibit or this Agreement (as the case may be) prior to such termination. Upon
termination under this Section 7.2(a), Contractor will immediately cease performance of all Services
under the terminated Service Exhibit or this Agreement (as the case may be).
(b) For Cause. In addition to the QNEB’s rights of termination in Section 2.2 and 7.2(a) above, the QNEB
may terminate this Agreement or the relevant Service Exhibit under this Agreement (as the QNEB may
decide, in its sole discretion) by issuing thirty (30) days prior written notice to Contractor of a material
breach by Contractor of this Agreement or any Service Exhibit under this Agreement, if such breach
remains uncured at the end of the thirty (30) day notice period.
7.3. Effect of Termination. Within ten (10) days following expiration or termination of this Agreement (or the
termination of any Service Exhibit), Contractor will (a) deliver to the QNEB all tangible materials (including
any and all copies) constituting, containing or embodying the Work, all of the QNEB’s Materials provided
under this Agreement and any other materials containing or disclosing QIN or QNEB Confidential
Information or Personal Information (collectively, “Service Materials”) that were provided under this
Agreement (or the relevant Service Exhibit, in the case of termination of a Service Exhibit), and
(b) irretrievably delete all such Service Materials described in (a) that Contractor possesses or controls in
electronic or other form. At the QNEB’s request, Contractor will provide the QNEB with written
certification, executed by an officer of Contractor, confirming that Contractor has complied with the
foregoing (a) and (b). Sections 2 (for amounts due and owing upon expiration or termination), 3, 4, 5, 6, 8,
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9, 10 and 11 of this Agreement will survive expiration or any termination of this Agreement. With respect
to the expiration or termination of a Service Exhibit only, this Section 7.3 shall apply only to those Service
Materials relevant to the Service Exhibit that is expiring or being terminated.
8.

Insurance Coverage. Contractor will obtain and maintain the following insurance and will give the QNEB
written proof of the same within ten (10) business days of the execution of this Agreement. Contractor will
promptly provide written notification to the QNEB of any changes regarding insurance.
(a) General Liability. Contractor will maintain General Liability Insurance in the amount of one million
dollars ($1,000,000) each occurrence and one million dollars ($1,000,000) aggregate.
(b) Automobile liability. Contractor will maintain automobile liability insurance covering owned, hired, and
non-owned vehicles used on the Quinault Indian Reservation. The policy shall provide for coverage of
two hundred thousand dollars ($200,000) per person and five hundred thousand dollars ($500,000) per
accident for bodily injury and five hundred thousand dollars ($500,000) property damage, or five hundred
thousand dollars ($500,000) Combined Single Limit per occurrence.
(c) Workers’ compensation and disability benefits insurance. Contractor will pay applicable Washington
State Department of Labor and Industries insurance and Washington State Employment Security taxes.
(d) Professional Liability. If the Services require Contractor to provide a professional service to the Nation,
Contractor will maintain professional liability insurance in the amount of one million dollars
($1,000,000) each occurrence and one million dollars ($1,000,000) aggregate.

9.

Notices. Any notices given under this Agreement will be delivered either by messenger or overnight delivery
service, or sent by facsimile with a confirmation sent via certified or registered mail, postage prepaid and return
receipt requested, and shall be deemed to have been given on the day when received by the party to whom the
notice is given.
QNEB Contact Person
Name,Title
Party
Address
City, State, Zip
Phone
Facsimile
Copy to:

Contractor Contact Person
Insert name & title
Insert contractor name as stated in the preamble
Insert street address (NOT a PO box)
Insert city, state & zip code
Insert phone #
Insert fax #
Insert additional copyee name or N/A

10. Sovereign Immunity.
10.1. Limited Waiver. Provided that all of the following conditions are met, the QNEB but not the QIN grants
to Contractor a limited waiver of its sovereign immunity to be sued under an explicit provision of this
Agreement, unless the QNEB is otherwise protected from a claim under the Federal Tort Claims Act:
(a) The claim is made by Contractor, and not by any other party, whether an individual or an entity of any
kind. The right to sue shall not be transferable.
(b) The claim alleges a default by the QNEB of one or more specific duties owed to Contractor that are
expressly assumed by the QNEB under the terms of this Agreement. No suit shall be had for any other
reason.
(c) The claim seeks either:
i. specific performance by the QNEB to bring the QNEB into compliance with the obligations or duties
expressly assumed by the QNEB in this Agreement, provided that the cost of performance does not
exceed the original cost of the Agreement; or
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ii. payment of a monetary judgment arising from a default of an explicit duty owed by the QNEB to
Contractor under the terms of this Agreement, which shall not exceed the original cost of the
Agreement and shall be limited to payment from the QNEB’s insurance, and not from any other
source, asset or property of the QNEB.
(d) The claim is brought in the Quinault Tribal Court.
10.2. Other than as expressly set forth in Section 10.1 above, no other provision in this Agreement shall be
deemed a waiver by the QNEB of its sovereign immunity in any form, regardless of the terms used or
material directly or indirectly referenced. The Agreement shall not shall be deemed a waiver by the
Quinault Indian Nation of its sovereign immunity in any form, regardless of the terms used or material
directly or indirectly referenced
11. Miscellaneous.
11.1. Relationship of the Parties. Contractor is an independent contractor for the QNEB. Nothing in this
Agreement creates an employer-employee, agency, joint venture, employment or partnership relationship.
Neither party may make representations on behalf of or otherwise bind the other party. Contractor is
responsible for all of Contractor’s federal and state taxes, withholding, social security, insurance, and other
benefits.
11.2. Assignment. Contractor will not assign this Agreement, or any rights or obligations hereunder, whether by
operation of contract, law or otherwise, without the prior written consent of the QNEB. Any attempted
assignment in violation of this Section 11.2 is void, and the QNEB may terminate this Agreement on
written notice in the event of such an attempted assignment.
11.3. Waiver/Severability. No provision of this Agreement will be deemed waived unless the waiver is in writing
and signed by the waiving party, and no such waiver will constitute a waiver of any other provision(s) or
of the same provision on another occasion. If any term of this Agreement is found by a court of competent
jurisdiction to be in whole or in part unenforceable, then such unenforceable term or portion thereof will
be deemed superseded by a valid, enforceable provision that most closely matches the intent of the original
provision and the allocation of risk among the parties reflected in the original provision, and the remainder
of this Agreement will continue in effect.
11.4. Dispute Resolution.
(a) Informal Resolution/Mediation. The Contract Officer shall attempt to resolve conflicts and disputes at
the earliest opportunity. If the parties are unable to resolve disputes on an informal basis through their
representatives, the parties will engage in mediation in good faith, with each party equally sharing the
costs of mediation. Mediation involves each side of a dispute sitting down with an impartial person,
the mediator, to attempt to reach a voluntary settlement. Mediation involves no formal court procedures
or rules of evidence, and the mediator will not have the power to render a binding decision or force an
agreement on the parties.
(b) Commencement of Mediation. Either party may commence mediation by providing to the other party
a written request for mediation, setting forth the subject of the dispute and the relief requested. The
parties will cooperate with one another in selecting either a certified mediator or a mediation services
company, and in scheduling the mediation proceedings. The parties covenant that they will participate
in the mediation in good faith, and that they will share equally in its costs.
(c) Confidentiality. All offers, promises, conduct and statements, whether oral or written, made in the
course of the mediation by any of the parties, their agents, employees, experts and attorneys, and by the
mediator and any mediation service employees, are confidential, privileged and inadmissible for any
purpose, including impeachment, in any litigation or other proceeding involving the parties, provided
that evidence that is otherwise admissible or discoverable shall not be rendered inadmissible or nondiscoverable as a result of its use in the mediation.
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(d) The negotiation and execution of this Agreement is deemed by the parties to have occurred within the
Quinault Indian Reservation and any interpretation hereof shall be in accordance with the laws of the
Quinault Indian Nation or applicable federal law. All actions arising under this Agreement or
reasonably related to this Agreement shall be litigated in the Quinault Tribal Court. If the QNEB must
enforce its rights under this Contract in court, Contractor shall be liable for reasonable attorney's fees
and costs if the QNEB is the prevailing party.
11.5. Entire Agreement. This Agreement constitutes the entire agreement between parties with respect to its
subject matter, and it merges all prior and contemporaneous communications regarding such subject
matter. It may not be modified except by a written agreement signed by duly authorized representatives
of Contractor and the QNEB.
IN WITNESS WHEREOF, the QNEB and Contractor agree to the terms and conditions set forth in this Agreement
as of the Effective Datee.

CONTRACTOR

QUINAULT NATION ENTERPRISE BOARD

By: _________________________________________

By: _______________________________

Printed Name: ________________________________
Printed Name:______________________________
Title: _______________________________________

Title: ______________________________________

Date: ______________________________________

Date:___________________________
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SERVICE EXHIBIT A-__ TO THE QUINAULT NATION ENTERPRISE BOARD
INDEPENDENT CONTRACTOR AGREEMENT

This Service Exhibit A-## (“Service Exhibit”) to the Quinault Nation Enterprise Board Independent Contractor
Agreement is entered into by and between Quinault Nation Enterprise Board (the “QNEB”) and insert legal name of
contractor (“Contractor”) on insert Work start date (“Service Exhibit Effective Date”) under the Independent
Contractor Agreement between the parties with an Effective Date as of insert main agreement Effective Date
(“Agreement”). Capitalized terms not otherwise defined in this Service Exhibit will have the same meaning as set
forth in the Agreement.
1.

Description of the Services to be Performed by Contractor.
Insert a detailed description of the Services to be performed.

2.

Timeline for Performance of the Services/Delivery of the Work.
Contractor will complete and deliver all Services to the QNEB, including providing all Work deliverables
identified in the table below (each a “Deliverable”), in accordance with the following Schedule.
Work Deliverable
A. “Deliverable 1”: Describe deliverable.
B. “Deliverable 2”: Describe deliverable.
C. “Deliverable 3”: Describe deliverable.

3.

Due Date
Insert date
Insert date
Insert date

Payment.
As complete and final consideration for the Services performed in accordance with this Service Exhibit (including
all Work provided under this Service Exhibit and accepted by the QNEB under Section 1.2 of the Agreement),
the QNEB will pay Contractor as follows:

Work Deliverable/
A. Deliverable 1.
B. Deliverable 2.
C. Deliverable 3.
4.

Payment Amount
$_____________
$_____________
$_____________

Service Exhibit Term. This Service Exhibit is entered into by the parties as of the Service Exhibit Effective
Date and will continue through date, unless terminated earlier as provided in the Agreement (“Service Exhibit
Term”).
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