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INDEPENDENT REVIEW ORGANIZATION CONTRACT 

This Contract is entered into on the Colville Reservation this [day] day of [month], [year] 2013, 
between the Confederated Tribes of the Colville Reservation (the “Tribes”) and [name of consultant] (the 
“Consultant”), located at [the consultant’s address]. 

1. Description of Work.  

1.1. As is specifically set forth in the Voluntary Tribal Compliance Agreement (“VTCA”), which 
is attached as Exhibit 1 and incorporated into this Contract by reference, the Consultant will annually 
conduct a review of the Tribes’ coding, billing, and claims submissions to the Medicare and Medicaid 
programs, the reimbursement received, and prepare a Claims Review Report.   

1.2 The Consultant will fully and carefully perform all steps and take all actions required by the 
VTCA, § III.A.3 and Appendix B. 

1.3. To the extent there is any conflict between the VTCA and this Contract as to the work to be 
completed by the Consultant the terms of the VTCA must govern. 

1.4 The Consultant will keep the Contract Officer Representative advised and informed promptly 
of any problems or concerns it may discover relating to the Tribes coding, billing, and claims submissions 
to the Medicare and Medicaid programs. 

1.5. The Consultant agrees to perform all work and take all necessary steps for the proper 
execution of the work described in the even if such work or procedures are not expressly set forth in the 
Contract or the Contract Documents. 

2. Term of Agreement. The term of this agreement is for 5 years from the effective date unless 
otherwise terminated under Section 11. 

3. Contract Price. The Tribes will pay the Consultant for all services it renders in carrying out its 
obligations under this Contract in an amount not to exceed $[amount] per year, for a maximum contract 
amount of $[amount]. The Consultant agrees that this Contract Price is adequate to perform this Contract.  

4. Method of Payment. The Tribes will pay the portion of the total Contract Price documented by 
monthly invoice within 30 days of the date the Tribes receives and approves a proper invoice requesting 
payment. The Consultant will provide such other documentation as is requested by the Tribes to support 
the request for payment. The sum of all monthly invoicing submitted must not exceed the Contract Price 
stated in Section 3. Final payment by the Tribes will include all amounts previously withheld excluding 
amounts retained for cause.  

5. Withholding Payment. Any payment to be made may be withheld and this Contract may be 
terminated if: 

5.1. The work is found to be defective and the defect is not timely remedied; 

5.2. In the opinion of the Tribes the Consultant’s work is not consistent with the terms of this 
Contract; 

5.3. The Consultant has not made all proper payments to subcontractors; 

5.4. The Consultant has not made all proper payments for labor, materials, or equipment 
furnished to the Consultant; 

5.5. Another person or entity is damaged by an act for which the Consultant is responsible; 
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5.6. Claims or liens are filed on the job; or 

5.7. The Consultant fails to comply with any applicable law or regulation, or to pay any 
applicable tax, fee, or license. 

6. Payment only after Inspection and Certification. The Contractor will be paid the full Contract 
Price only after all work under this contract has been completed and the Contract Officer inspects all 
work and certifies it as complete and conforming with the terms of this Contract. 

7. Final Payment; Waiver of Claims.  

7.1. By making final payment, the Tribes waives all claims except those arising out of: 
7.1.1. Faulty work appearing after substantial completion has occurred; 
7.1.2. Work that does not comply with the Contract Documents; 
7.1.3. Any outstanding claims of liens; and  
7.1.4. The Consultant’s failure to comply with any special guarantees required by this 

Contract or the Contract Documents. 

7.2. The Consultant, by accepting final payment, waives all claims except those previously made 
in writing and remaining unresolved at the time final payment is accepted. 

8. Time of Essence; Extension of Time. All times for performance set out in this Contract and the 
Contract Documents are of the essence. The Consultant will schedule and perform all work under this 
Contract to complete the work within the time required by this Contract. The time for performance may 
only be extended by a written Change Order from the Contract Officer issued to the Consultant before the 
expiration of the original date for performance. 

9. Contract Documents.  

9.1. The Contract Documents, on which this Contract is based, are as follows: 
9.1.1. The Voluntary Tribal Compliance Agreement between the Office of Inspector 

General of the Department of Health and Human Services and the Confederated Tribes of the 
Colville Reservation, attached as Exhibit 1;  

9.1.2. The proposal the Consulted submitted in response to the Tribes’ request for proposals, 
attached as Exhibit 2; 

9.1.3. The Consultant’s letter of engagement, attached as Exhibit 3; 
9.1.4. Any other document attached to this Contract; and 
9.1.5. All written Change Orders issued by the Tribes pursuant to Section 10.  

9.2. These Contract Documents together form the Contract. The parties intend that the Contract 
Documents include provisions for all labor, materials, equipment, supplies, and other items necessary for 
the execution and completion of the work by the Consultant, and all terms and conditions of payment. 

9.3. If this Contract conflicts with any Contract Document or any other document attached to the 
Contract, the terms of this Contract will govern, except as provided in Section 1.2. 

10. Work Changes.  

10.1. The Tribes reserve the right to order work changes in the nature of additions, deletions, or 
modifications to this Contract without invalidating the Contract. The Tribes agrees to make corresponding 
adjustments in the Contract Price and time for completion as are then agreed to by the parties. Any such 
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changes must be authorized by a written Change Order signed by the Tribes’ Contract Officer. The 
Change Order will include conforming changes in the Contract Price and completion time. 

10.2. The scope of work may be changed, and the Contract Price and completion time may be 
modified only as set out in the written Change Order. Any adjustment in the Contract Price resulting in a 
credit or a charge to the Tribes will be determined by the mutual agreement of the parties before starting 
the work involved in the change. 

11. Termination. 

11.1. Termination Resulting from OIG Decision.  
11.1.1. The Consultant acknowledges (i) that this Contract is contingent on the OIG’s not 

finding the Consultant unacceptable as an independent review organization as set forth in 
Appendix A, § A.1, of the VTCA; and (ii) that the OIG has the right to require the Tribes to engage 
another independent review organization as set forth in Appendix A, § E.2, of the VTCA. 

11.1.2. If the OIG determines that the Consultant is unacceptable or requires the Tribes to 
engage a new IRO this Contract will terminate immediately upon providing notice to the Consultant. 

11.2 Termination for Default. If a party defaults in performance of this Contract that party may 
terminate this Contract without prejudice to any other remedy that the non-defaulting party may have. The 
non-defaulting party shall give the defaulting party 15 days’ written notice of the non-defaulting party’s 
intention to terminate this Contract, within which time the defaulting party may cure the default condition 
to the satisfaction of the non-defaulting party. If the defaulting party is the Consultant, the Tribes may, 
under Section 5, withhold any portion of the Contract price still owing at the time of default. 

11.3. Termination for Convenience. The Tribes may terminate this Contract for its convenience 
without cause. If the Tribes elect to terminate under this subparagraph, the Tribes shall give the 
Consultant 15 days’ written notice of the termination. The Tribes shall pay for all work properly 
completed up to the effective date of the termination. The Consultant will have no additional rights as 
against the Tribes except for the payment provided under this section. 

11.4. Termination for Changes in Funding. This Contract is funded from appropriated funds. If 
those funds are reduced or eliminated, the Tribes may terminate or modify this Contract to reflect the 
change in funding. If this Contract is terminated under this section, the Tribes will pay the Consultant for 
all work properly completed up to the effective date of termination. Any work changes required as a result 
of the provisions of this Section will be processed under Section 10.  

12. Indemnity.  

12.1. The Consultant agrees to indemnify and hold harmless the Tribes and its officers, agents and 
employees from and against all claims, damages, losses, and expenses related to or arising from the 
Consultant’s work and activities under this Contract. For purposes of this section: 

12.1.1. “Expenses” include reasonable attorneys’ fees if it is necessary for the Tribes to 
commence or defend an action arising out of, or associated in any way with, the Consultant’s 
performance of this Contract in any way; and 

12.1.2. “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 part by the 
Consultant’s negligent act or omission, or that of the Consultant’s subcontractor, or that of anyone 
employed by them or for whose acts the Consultant or the Consultant’s subcontractor may be liable. 

12.2. Except as set out above, each party will 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 Contract. 
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13. Governing Law. This Contract and any dispute arising from it will be governed exclusively by, and 
construed exclusively in accordance with, the laws of the Confederated Tribes of the Colville 
Reservation. 

14. Venue. The Colville Tribal Court will have sole and exclusive jurisdiction to adjudicate any dispute 
that may arise under this Contract. The Consultant consents to the jurisdiction of the Colville Tribal Court 
and waives any right it may otherwise have to challenge jurisdiction or the appropriateness of the forum, 
whether on the basis of forum non conveniens or otherwise.  

15. Tribal Employment Rights Ordinance. The Colville Tribal Employment Rights Ordinance 
(“TERO”), chapter 10-1 of the Colville Tribal Law and Order Code, applies to any work performed under 
this Contract on or near the Colville Reservation, including, but not limited to: 

15.1. A TERO fee of 5% of the total gross contract price; and 

15.2. A TERO Compliance and Utilization Plan, which must be signed, approved, and filed with 
the TERO Office before work can begin. 

16. Contract Officer and Party Representatives. 

16.1. The Contract Officer for the purpose of this Contract is Dorthey Zacherle. The Contract 
Officer will provide general administration of the Contract as the Tribes’ representative. 

16.2. The Contract Officer Representative for the purpose of this Contract is Casey Stanger-
Moore, Health Compliance Manager. 

16.2.1. The Contract Officer Representative will provide specific administration of this 
Contract as the Tribes’ representative, and will have authority to initiate Change Orders, including 
approval of compensation and expense payments. 

16.2.1. The Contract Officer Representative can be contacted at: 
Casey Stanger-Moore 
Health Compliance Manager 
Confederated Tribes of the Colville Reservation 
P.O. Box 150 
Nespelem, WA 99155-0150 
Telephone: 509-634-2611 
Email: Casey.StangerMoore@colvilletribes.com  

16.3. The Consultant’s Representative for this project is [name of consultant’s rep]. 
16.3.1. The Consultant’s Representative will be responsible for the conduct of the work 

completed under this Contract and will have signature authority for the Consultant for all matters 
related to this Contract. 

16.3.1. The Consultant’s Representative can be contacted at: 
[Name] 
[Title] 
[Firm Name] 
[Address] 
[City, State Zip] 
Telephone: [phone number] 
Email: [email address]  

17. Reporting. The Consultant will report to the Contract Officer Representative. Reports may be made 
in writing, teleconference, e-mail, or other means, as directed by the Contract Officer Representative. 
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18. Independent Contractor. The Consultant acknowledges that it is operating as an independent 
contractor and it is not an officer, employee or agent of the Tribes. No employee-employer relationship is 
established by this Contract and the Consultant does not have any of the rights or privileges associated 
with employment by the Tribes. As an independent contractor the Consultant will: 

18.1. Comply with all applicable laws and regulations; 

18.2. Pay all applicable taxes and other assessments; and 

18.3. Hold the Tribes harmless from the consequences of any of the Consultant’s or its employees’ 
or agents’ acts or omissions of whatever kind or nature; and 

18.4. Be responsible for reporting any income from this Contract to the applicable federal and state 
agencies, and is responsible for all taxes associated with this income. 

19. Independence and Objectivity.  

19.1. The Consultant has evaluated its professional independence and objectivity with respect to 
the work required by this Contract and states that it is independent and objective, as defined by the most 
recent Government Auditing Standards issued by the United States Government Accountability Office.  

19.2. If at any time during the term of this Contract the Consultant determines that it is no longer 
independent and objective as required by the VTCA it must immediately notify the Tribes. 

20. Ownership of Material.  

20.1. The Tribes retains exclusive ownership of: 
20.1.1. All data the Consultant obtains, in any manner, during the performance of this 

Contract; 
20.1.2. All proprietary rights, including patents and copyrights, contracted for or otherwise 

created for or on behalf of the Tribes by the Consultant will be owned by the Tribes; and 
20.1.3. Any final reports and other completed deliverables created under this Contract and 

delivered to the Tribes, excluding any Consultant Material contained or embodied therein, are the 
sole property of the Tribes. 

20.2. The Consultant is not entitled to any patent, copyright, or interest in any of the materials 
described in Section 20.1, and may not transfer any rights it may possess in such material under this 
Contract to anyone else. The Consultant may not use or release these materials without the prior written 
consent of the Tribes. 

20.3. The Consultant will retain ownership of Consultant Material.  
20.3.1. For purposes of this Contract, “Consultant Material” means the Consultant’s working 

papers, any engagement documentation, and consultant-related general skills, know-how expertise, 
ideas, concepts, methods, techniques, processes, software, materials or other intellectual property or 
information that may have been discovered, created, received, developed or derived by the 
Consultant either prior to or as a result of providing services under this Contract. Consultant 
Material does not include data provided by the Tribes to the Consultant, or otherwise obtained by 
the Consultant in the performance of this Agreement. 

20.3.2. The Tribes will have a non-exclusive, non-transferable license to use Consultant 
Materials for its own internal use and only for the purposes for which they are delivered to the extent 
they form part of a final report or deliverable.  

20.4. Notwithstanding anything to the contrary in this Contract, Consultant and its personnel are 
free to use and employ their general skills, know how, and expertise and to use, disclose, and employ any 
generalized ideas, concepts, know-how, methods, techniques, or skills gained or learned during the course 
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of this Contract so long as they acquire and apply such information without any unauthorized use or 
disclosure of confidential or propriety information of the Tribes. 

21. Records.  

21.1. The Consultant must maintain adequate financial records, in accordance with generally 
accepted accounting practices, such that the Consultant can clearly and easily identify all claimed costs 
and expenses and the relatedness of those costs and expenses to this Contract. 

21.2. The Consultant must retain and make available to the Tribes and OIG, upon request, all work 
papers, supporting documentation, correspondence, and draft reports exchanged between the Consultant 
and the Tribes related to the work set forth in Section 1.1. 

22. Embezzlement. The Consultant agrees to insert this clause into all subcontracts: 
Any officer, director, agent, employee or other person connected in any capacity with this 
Contract or any subcontract hereunder who embezzles, willfully misapplies, steals or 
obtains by fraud any of the money, funds, assets or property provided through this 
Contract may be subject to federal and tribal criminal prosecution and may be fined up to 
$10,000 or imprisoned for up to two years, or both if convicted. 

23. Non-Discrimination. The Consultant agrees to the comply with Title VI of the Civil Rights Act of 
1964, 42 U.S.C. § 2000d-1, which provides that no person in the United States shall, on the grounds of 
race, color, or national origin, be excluded from participation in, be denied the benefits of, or be subjected 
to discrimination under any program or activity receiving federal financial assistance. 

24. Warranty of Qualifications. The Consultant warrants that it has the ability to, and will: 

24.1. Assign individuals to conduct the claims review who have expertise in the billing, coding, 
reporting, and other requirements of Medicare and Medicaid and in the general requirements of the 
Federal health care programs from which the Tribes seek reimbursement; 

24.2. Assign individuals to design and select the claims review sample who are knowledgeable 
about the appropriate statistical sampling techniques; 

24.3. Assign individuals to conduct the coding review portions of the claims review who have a 
nationally recognized coding certification and who have maintained this certification (e.g., completed 
applicable continuing education requirements); and 

24.4. Have sufficient staff and resources to conduct the reviews required by the VTCA on a timely 
basis. 

25. Compliance with Applicable Law. The Consultant agrees that it will comply with all laws and 
regulations required by the Contract and all other applicable tribal, state, and federal laws.  

26. Drug and Alcohol Free Workplace. The Consultant shall at all times when within the jurisdiction 
of the Tribes maintain a drug and alcohol-free workplace, and will take reasonable steps to insure that no 
employees of, nor subcontractors of the Consultant are allowed to work while under the influence of 
illegal drugs or of alcohol, and that no such illegal drugs or alcohol are allowed at any time at the work 
site. Failure to comply with this paragraph is grounds for immediate termination of this Contract under 
Section 11, except the Consultant will not have an opportunity to cure. 

IN WITNESS WHEREOF, the parties have executed this Contract at Nespelem, Colville Reservation. 
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Confederated Tribes of the Colville Reservation  Date 

   

Consultant  Date 

  

 


