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Independent Contractor Agreement

For Consultant


This Agreement is made between 







 (hereafter, the “Consultant”), with a principal place of business at:











 and Northwest Indian Treatment Center, a wholly-owned unincorporated division of the Squaxin Island Tribe (hereafter “NWITC”), with a principal place of business in Elma, Washington.  This Agreement will become effective on 


, 20___ and will end no later than 

, 20___.

1.
Services to Be Performed
(Check and complete applicable provision.)

___
Consultant agrees to perform the following consulting services on NWITC’s behalf: ______________________________________________________________________________________________________________________________________________________________________
___________________________________________________________________________________

OR

___
Consultant agrees to perform the services described in Exhibit A, which is attached to this Agreement and incorporated herein by reference.

2.
Payment
(Check and complete applicable provision.)

___
In consideration for the services to be performed by Consultant, NWITC agrees to pay Consultant $__________ according to the terms of payment set out in Section 4 below.

OR

___
In consideration for the services to be performed by Consultant, NWITC agrees to pay Consultant at the rate of $__________ per __________ according to the terms of payment set out in Section 4 below.

3.
Additional Option
(Check if applicable.)

___
Unless otherwise agreed in writing, NWITC’s maximum liability for all services performed during the term of this Agreement shall not exceed $__________.

4.
Terms of Payment
(Check applicable provision.)

___
Upon completing Consultant’s services under this Agreement, Consultant shall submit an invoice.  NWITC shall pay Consultant the compensation described in Section 2 above within a reasonable time after receiving Consultant’s invoice.

OR

___
Consultant shall be paid $__________ upon signing this Agreement and the rest of the sum described in Section 2 above within a reasonable time after the Consultant completes services and submits an invoice.

OR

___
NWITC shall pay Consultant according to the following schedule of payments:

1) $__________ within a reasonable time after an invoice is submitted and the following services are complete: 


































.

2) $__________ within a reasonable time after an invoice is submitted and the following services are complete: 


































.

3) $__________ within a reasonable time after an invoice is submitted and the following services are complete: 


































.

OR

___
If paid hourly, Consultant shall submit an invoice to NWITC on the last day of each month for the work performed during that month.  The invoice shall include:  an invoice number, the dates covered by the invoice, the hours expended and a summary of the work performed.  NWITC shall pay Consultant’s fee within a reasonable time after receiving the invoice.
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5.
Expenses
(Check applicable provision.)

___
Consultant shall be responsible for all expenses incurred while performing services under this Agreement including but not limited to: license fees, memberships and dues; auto and other travel expenses; meals and entertainment; insurance premiums; all salary, expenses and other compensation paid to employees or contract personnel Consultant hires to complete the work under this Agreement.

OR

___
Consultant shall be responsible for all expenses incurred while performing services under this Agreement except the following:
































.  All expenses must be reasonable, directly related to the Consultant’s performance of this Contract, and must be documented with receipts or other appropriate proof.  If allowed, travel expenses must comply with NWITC’s travel policies.  The aggregate total of all allowable expenses shall not exceed $

.

6.
Independent Contractor Status
Consultant is an independent Contractor, not NWITC’s employee. Consultant’s employees or contract personnel are not NWITC’s employees.  Consultant and NWITC agree to the following rights consistent with an independent contractor relationship:

· Consultant has the right to perform services for others during the term of this Agreement.
· Consultant has the sole right to control and direct the means, manner and method by which the services required by this Agreement will be performed.
· Consultant has the right to perform the services required by this Agreement at any place, location or time.
· Consultant will furnish all equipment and materials used to provide the services required by this Agreement.
· Consultant has the right to hire assistants as subcontractors, or to use employees to provide the services required by this Agreement.
· Consultant or Consultant’s employees or contract personnel shall perform the services required by this Agreement; NWITC shall not hire, supervise or pay any assistants to help Consultant.
· Neither Consultant nor Consultant’s employees or contract personnel shall receive any training from NWITC in the skills necessary to perform the services required by this Agreement.
· NWITC shall not require Consultant or Consultant’s employees or contract personnel to devote full time to performing the services required by this Agreement.

7.
Intellectual Property Ownership
Consultant assigns to NWITC all rights in all designs, creations, improvements, original works of authorship, formulas, processes, know-how, techniques, inventions, and all other information or items created by Consultant during the term of this Agreement.  The rights assigned include title and interest in all patent, copyright, trade secret, trademark and other proprietary rights.

Consultant shall help prepare any papers that NWITC considers necessary to secure any patents, copyrights, trademarks or other proprietary rights at no charge to NWITC.  However, NWITC shall reimburse Consultant for reasonable out-of-pocket expenses incurred in complying with this section.

Consultant must obtain written assurances from Consultant’s employees and contract personnel that they agree with this assignment.

8.
Optional Addition
(Check if applicable.)

___
Consultant agrees not to use any of the intellectual property mentioned in Section 7 above for the benefit of any other party without NWITC’s prior written permission.

9.
Confidentiality
Consultant will not disclose or use, either during or after the term of this Agreement, any proprietary or confidential information of NWITC without NWITC’s prior written permission except to the extent necessary to perform services on NWITC’s behalf.

Proprietary or confidential information includes, but is not limited to:

· The written, printed, graphic or electronically recorded materials furnished by NWITC for Consultant to use;

· Business plans, customer lists, operating procedures, trade secrets, design formulas, know-how and processes, computer programs and inventories, discoveries and improvements of any kind; and

· Information belonging to customers and suppliers of NWITC about whom Consultant gained knowledge as a result of Consultant’s services to NWITC.

Consultant shall not be restricted in using any material which is publicly available, already in Consultant’s possession or known to Consultant without restriction, or which is rightfully obtained by Consultant from sources other than NWITC.

Upon termination of Consultant’s services to NWITC, or at NWITC’s request, Consultant shall immediately deliver to NWITC all materials in Consultant’s possession relating to NWITC’s business.

10.
State and Federal Taxes
NWITC will not:

· Withhold FICA (Social Security and Medicare taxes) from Consultant’s payments or make FICA payments on Consultant’s behalf; 

· Withhold state or federal income tax from Consultant’s payments; or 

· Make state or federal unemployment compensation contributions on behalf of Consultant or Consultant’s employees or contract personnel.  Consultant will not be entitled to these benefits in connection with work performed under this Agreement.

Consultant shall pay all taxes incurred while performing services under this Agreement, including all applicable income taxes and, if Consultant is not a corporation, self-employment (Social Security) taxes.  Upon demand, Consultant shall provide NWITC with proof that such payments have been made.

11.
Fringe Benefits
Consultant understands that neither Consultant nor Consultant’s employees or contract personnel are eligible to participate in any employee pension, health, vacation pay, sick pay, or other fringe benefit plan of NWITC.

12.
Workers’ Compensation
NWITC shall not obtain workers’ compensation insurance on behalf of Consultant or Consultant’s employees.  If Consultant hires employees to perform any work under this Agreement, Consultant will cover them with workers’ compensation insurance and provide NWITC with a certificate of workers’ compensation insurance before the employees begin the work.

13.
Optional Addition
(Check if applicable.)

___
If not operating as a corporation, Consultant shall obtain workers’ compensation insurance coverage for Consultant.  Consultant shall provide NWITC with proof that such coverage has been obtained before starting work.

14.
Insurance; Hold Harmless
NWITC shall not provide any insurance coverage of any kind for Consultant or Consultant’s employees or contract personnel.  Consultant agrees to maintain an insurance policy of at least $__________ to cover any negligent acts committed by Consultant or Consultant’s employees or agents while performing services under this Agreement.  
Consultant agrees to indemnify and hold harmless NWITC, its parent and subsidiaries, and the officers, agents and employees of each, from and against all claims, damages, losses, and expenses related to or arising from Consultant’s work and activities as set out in this Agreement.  Such expenses include reasonable attorneys’ fees if it is necessary for NWITC to commence or defend an action arising out of or associated in any way with the Consultant’s performance of this Agreement.  Such claims include, but are not limited to, claims for bodily injury, illness or death, property damage (including loss of use, or other damage) which are caused in whole or in part by Consultant’s negligent act or omission, or that of Consultant’s subcontractor, or that of anyone employed by them or for whose acts Consultant or Consultant’s subcontractor may be liable.

Except as set out above, each party shall be responsible for damages to persons and property arising out of that party’s actions and the actions of any subcontractor, agent or employee retained under this Agreement.

15.
Terminating the Agreement
(Check applicable provision.)

___
With reasonable cause, either NWITC or Consultant may terminate this Agreement, effective immediately upon giving written notice.  Reasonable cause includes, but is not limited to a material violation of this Agreement, or any act exposing the other party to liability to others for personal injury or property damage.

OR
___
Either party may terminate this Agreement any time by giving thirty (30) days’ written notice to the other party of the intent to terminate.
16.
Entire Agreement; Amendments
This Agreement contains the entire agreement between the parties with respect to the subject matter hereof and supersedes all prior agreements and understandings, oral or written, between the parties hereto with respect to the subject matter hereof.  This Agreement may not be amended orally, but only by an agreement in writing signed by the parties hereto.

17.
Severability
If any part of this Agreement is held unenforceable, the rest of the Agreement will continue in effect.

18.
Applicable Law
This Agreement will be governed by the laws of the Squaxin Island Tribe.

19.
Jurisdiction; Venue; Sovereign Immunity
Any action or proceeding seeking to enforce any provision of, or based on any right arising out of, this Agreement may be brought against either of the parties in the Employment Court of the Squaxin Island Tribe, and each of the parties consents to the jurisdiction of such court (and of the appropriate appellate courts) in any such action or proceeding and waives any objection to venue laid therein, except that nothing in this Agreement shall be construed as a waiver of NWITC’s sovereign immunity except as explicitly stated herein.  Process in any action or proceeding referred to in the previous sentence may be served on either party anywhere in the world.  

20.

Tax Exemption
NWITC is exempt from state taxes for goods and services received in Indian Country as provided in WAC 458-20-192 including, but not limited to, state and local sales tax, certain excise taxes, and others.  Consultant is eligible for an exemption from state taxes for goods and services provided to NWITC in Indian Country, as provided in WAC 458-20-192 including, but not limited to, state and local sales tax, Business & Occupation tax, and others.  Consultant shall comply with WAC 458-20-192 to perfect the exemption from state taxation.

21.
Notices
All notices and other communications in connection with this Agreement shall be in writing and shall be considered given as follows:

· When delivered personnally to the recipient’s address as stated on this Agreement;

· Three days after being deposited in the United States mail, with first class postage prepaid, to the recipient’s address as stated on this Agreement; or

· When sent by fax to the last fax number of the recipient known to the person giving notice.  Notice is effective upon receipt provided that a duplicate copy of the notice is promptly given by first class mail, or the recipient delivers a written confirmation of the receipt.

[Remainder of this page intentionally left blank.]

22.
Assignment
(Check applicable provision.)

___
Either Consultant or NWITC may assign or subcontract any rights or obligations under this Agreement.
OR
___
Consultant may not assign or subcontract any rights or obligations under this Agreement without NWITC’s prior written approval.

23.
No Partnership
This Agreement does not create a partnership relationship.  Consultant does not have authority to enter into contracts on NWITC’s behalf.

24.
Execution
(Check one option below):
___
The parties agree that this Agreement will be considered signed when the signature of a party is delivered by facsimile transmission.  Signatures transmitted by facsimile shall have the same effect as original signatures.

OR

___
This Agreement shall be executed in duplicate originals, with each party retaining one fully executed duplicate original of the Agreement.

25.
Signatures
Northwest Indian Treatment Center


Consultant





By:
______________________________

By:







Title:
______________________________

Title:







Date:
______________________________

Date:







Address:





Address:





Phone:






Phone:






Fax:






Fax:







Taxpayer I.D:________________________

Exhibit A
Description of services to be performed by Consultant under Independent Contractor Agreement for Consultant (specify all that apply:  services; timing including start time, deadline to complete, intermediary deadlines; quality; quantity; size; duration; other requirements):

Exhibit B

Addendum to

Independent Contractor Agreement for Consultant

In consideration of the mutual advantages to be gained thereby, NWITC and Consultant agree to the following changes or amendments to the Independent Contractor Agreement for Consultant dated ___________, 20___.

Optional Changes and Amendments
(Both parties must initial all that apply.)

____
The term of the Agreement is extended to end no later than ____________, 20__.

____
____
The services to be performed by Consultant under the Agreement shall be amended as follows:

____
____
The Consultant shall perform the following services in addition to those under the 
____
original Agreement:





















.
____
The Consultant shall perform all of the services under the original Agreement except 
____
that the Consultant shall not perform the following services:
















.
____
The Consultant’s compensation shall be adjusted as follows, to be paid in accordance with the 
____
terms of the original agreement:

____
The Consultant’s compensation shall be increased by $________ to a total of 
____
$_________.

____
The Consultant’s compensation shall be reduced by $________ to a total of 
____
$_________.

___
The following changes or amendments to the Agreement shall become effective on 
___
__________, 20__:  












































.

***These amendments are not effective until executed by both parties on the following page.

Northwest Indian Treatment Center:

Consultant:




By:






By:





Title:






Title:





Date:






Date:





Telephone:





Telephone:




Facsimile:





Facsimile:
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