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SECTION I

SOLICITATION TO BID
CHEROKEE NATION BUSINESSES, L.L.C.
PROJECT NAME:  Roland- Axis Cameras RFP
Sealed bids are being solicited by Cherokee Nation Businesses, L.L.C. (“CNB”), for the procurement of Axis Camera Equipment from an authorized distributor, or distributors for its Roland property. Please refer to Section III of the Contract Documents, ‘Statement of Work and Specifications’ for quantities and equipment specifications.
All proposals should be sent by express delivery, regular mail or hand delivery to CNB’s Catoosa Corporate office at the following address, to be received no later than 3:00 pm CT on Wednesday February the 4th, 2015.
IF BY EXPRESS DELIVER OR REGULAR MAIL

Cherokee Nation Businesses, L.L.C.
Attn: Hossam Azar
Senior Buyer

777 W. Cherokee Street

Catoosa, Oklahoma 74015

IF BY HAND DELIVERY

Cherokee Nation Businesses, L.L.C.
Corp. Building #3

Attn: Hossam Azar
Senior Buyer

1102 N. 193rd East Ave.

Catoosa, Ok 74015 

It is the intention of CNB that if an acceptable proposal is received, the selected firm will be notified in writing within 60 days of bid opening. 

Any bid received more than ninety-six (96) hours, excluding Saturdays, Sundays and holidays, before the time set for the opening of bids, or any bid so received after the time set for opening of Bids, shall not be considered and shall be returned unopened to the bidder submitting same.

The bidder must supply all the information required by the Contract Documents.

PRE-BID CONFERENCE- A mandatory pre-bid conference will not be held. 

                                                                    SECTION II

INSTRUCTIONS TO BIDDER

1.00
   DEFINITIONS
1.01
The “Contract Documents” and “Contract” shall mean and shall include the Solicitation to Bid, Instructions to Bidder, Bid Schedule, Contract Agreement, Statement of Work and Specifications, and attachments, exhibits and all other documents attached hereto and thereto and incorporated by reference herein and therein, said accumulation of documents constituting the entire agreement.

1.02
“Company” refers to Cherokee Nation Businesses, L.L.C.

1.03
“Company Representative” refers to Cherokee Nation Businesses’ Project Manager as identified in Section I, Solicitation to Bid, or other authorized representative of Company as may be designated in writing. 

1.04
“Contractor” refers to the party contracting with the Company in the Contract Documents, acting directly or through agents, subcontractors, or employees.

1.05
“Subcontractor” refers to the party contracting with the Contractor for any part of the Work required by the Contract Documents.

1.06
“Work” includes all services to be performed or things to be furnished by the Contractor, or both services and things, as the context reasonably requires, including all supervision, labor, materials, supplies, tools, equipment, light, water, fuel, power, heat, transportation, or other facilities necessary for the discharge of all of Contractor’s obligations under the Contract Documents.

2.00
DESCRIPTION OF WORK
2.01
The Work to be performed is described in Section III, Statement of Work and Specifications, of the enclosed Contract Document.

3.00
FAMILIARITY WITH CONTRACT DOCUMENTS AND PROPOSED WORK

3.01
The bidder has the responsibility for examination of all Contract Documents, inspection of all work sites, and familiarization with all conditions concerning the Work.  Failure or neglect of the bidder to discharge this responsibility will not excuse nonperformance.

3.02
The bidder has the responsibility to estimate the time and quantities of work required to complete the Work.  Failure or neglect of the bidder to discharge its responsibility will not excuse nonperformance.

4.00
BIDDING INSTRUCTIONS

4.01
The bidder shall make his bid by inserting the bidder's figure in the applicable blanks of the Bid Schedule, by initialing those inserted figures, by completing any forms, by executing the Contract Documents and by returning the entire Contract to the Company.

4.02
The bidder must furnish with its bid, a completed, signed and notarized Business Relationship Affidavit, a copy of which is included in Contract Documents as Section IV. 

4.03
The bidder must furnish with its bid, a completed, signed and notarized Non-Collusion Affidavit, a copy of which is included in the Contract Documents as Section V.

4.04
The bidder must furnish with its bid, a work schedule showing the number and type of crews, a line item breakdown of man hours and proposed start and completion dates of each crew (if Applicable).

4.05
This procurement is subject to Cherokee Nation Tribal Employment Rights Office (“TERO”) regulations that include a fee of ½ of 1% of total contract award and, if applicable, the completion of a TERO Labor Agreement and payment of associated fees. The successful bidder’s award will be published on the Cherokee Nation’s procurement website and their performance will also be measured, recorded, and reported to the Cherokee Nation.   Please refer to Cherokee Nation Legislative Act 38-05 dated 11-14-06 repealing and superseding Cherokee Nation law regarding Labor and the Employment Rights Ordinance and Declaring an Emergency. The complete Act is available by contacting the TERO OFFICE at Tahlequah 918-453-5000.  If bidder is an Indian-owned entity, bidder must furnish, with its bid, documentation (Cherokee Nation TERO certificate, articles of incorporation, bylaws, share certificates, Certificate of Degree of Indian Blood card, tribal membership card, etc.), which establish percentage of Indian ownership and tribal identification.  Indian ownership is considered to be at least fifty one per cent (51%).  TERO bidders are required to provide a copy, front and back, of their TERO certificate with return bid(s) and failure to do so will result in such bidders not receiving the TERO preferences afforded TERO bidders under the CNB procurement and contracting policies and procedures.
4.06
The bidder must furnish, with its bid, a subcontractor plan indicating what amount of the Contract, either in dollar estimate or percentage of work estimate, will be subcontracted, and the Indian-owned status, if any, of those subcontractors, including tribal identification.

4.07
The Bid Schedule must be completed in ink or by typewriter.  The Bid Price on the Bid Schedule must be stated in words and figures, in case of a conflict words will take precedence.  No alterations, additions or erasures shall be made on the Bid Schedule.  Erroneous entries shall be lined out, initialed by the bidder and the correct entry inserted.

4.08
All names on the Bid Schedule must be typed or printed below the signature.

4.09
The Bid Schedule shall contain an acknowledgment of receipt of all Addenda (the numbers of which shall be filled in on the Bid Schedule).

4.10
The address to which communications regarding the Bid Schedule are to be directed must be shown.


4.11
Bids shall be submitted at the time and place indicated in the Solicitation to Bid and shall be enclosed in a sealed envelope, marked with the Project Title, Bid Number, Name and Address of the bidder, and accompanied by the other required documents, please enclose a flash drive with soft copies of the prosed pricing.  If the Bid is sent through the mail or other delivery system, the sealed envelope shall be enclosed in a separate envelope addressed to the Cherokee Nation Businesses, L.L.C., Attn: Hossam Azar, with the notation “SEALED BID - DO NOT OPEN” on the face thereof.

5.00
QUALIFICATION OF BIDDERS
5.01
No bid will be accepted unless the bidder can, if requested, show to the satisfaction of the Company evidence of its experience and familiarity with work of the character specified.  This may include, at the Company's option, evidence of similar work by his firm (or principal employees) that has been performed satisfactorily and completed during the past five (5) years.

5.02
No bid will be accepted unless the bidder can show to the satisfaction of the Company evidence of his financial ability to perform the Work successfully and properly, to completion.

5.03
If bidder has a parent company or relies on a parent company to obtain or fulfill any of the Work to be contracted, then Company has the right to required bidder's parent company to provide guarantee of bidder's proposal and the performance of any obligations arising under the Contract Documents.

5.04
In the awarding of this Contract and the performance of these Contract Documents, Company and Contractor and its subcontractor(s) shall, to the greatest extent feasible, give preference to Indian organizations, Indian owned enterprises and individuals as certified by TERO.  First preference shall be given to members of the Cherokee Nation and their businesses.  Second preference shall be given to members of all other federally recognized tribes.  
6.00
INTERPRETATIONS

6.01
All questions about the meaning or intent of the Contract Documents shall be submitted to the Company Representative in writing.  Replies will be issued by Addenda mailed to, delivered or sent by facsimile to all parties recorded by Company as having received the Contract Documents.  Questions received less than two days prior to the date for opening of bids will not be answered.  Only questions answered by formal written Addenda will be binding.  Oral and other interpretations or clarifications will be without legal effect.

7.00
CONTRACT TIME
7.01
The number of days within which, or the date by which, the Work is to be completed (the “Contract Time”) is set forth in the Bid Schedule and will be included in the Contract Agreement.

7.02
The Contract Time for the work to be performed is the essence of the Contract Agreement.  Delays and extensions of time may be allowed in accordance with General Terms and Conditions attached to the Contract Agreement.

8.00
LIQUIDATED DAMAGES
8.01
Provisions for liquidated damages, if any, are set forth in the Contact Agreement.

9.00
SUBSTITUTE MATERIAL AND EQUIPMENT
9.01
The Contract, if awarded, will be on the basis of material and equipment described in the Statement of Work and Specifications without consideration of possible substitute or “or-equal” items.  Whenever it is indicated in the Statement of Work and Specifications that a substitute or “or-equal” item of material or equipment may be furnished or used by a Contractor if acceptable to Company, application for such acceptance will not be considered by Company until after the effective date of the Contract Agreement. 

10.00
REJECTION OF BIDS

10.01
Bids received more than ninety-six (96) hours, excluding Saturdays, Sundays and holidays, before the time set for opening of bids, as well as bids received after the time set for opening of bids, will not be considered and will be returned unopened.

10.02
Company reserves the right to reject any and all bids when such rejection is in the best interest of Company.  All bids are received subject to this stipulation and Company reserves the right to decide which bid shall be deemed lowest and best.  A violation of any of the following provisions by the bidder shall be sufficient reason for rejecting his bid, or shall make any Contract between Company and the Contractor that is based on his bid; (i) null and void; divulging the information in said sealed bid to any person, other than those having a financial interest with him in said bid, until after bids have been opened; (ii) submission of a bid which is incomplete, unbalanced, obscure, incorrect, or which has conditional clauses, additions, or irregularities of any kind not in the original Bid Schedule, or which is not in compliance with the Instructions to Bidder and Solicitation to Bid, or which is made in collusion with another bidder. The foregoing list is non-exhaustive and Company reserves the right to reject a bid or nullify any Contract between Company and the Contractor that is based on his bid for any other reason it deems is in the best interest of the Company.
11.00
BIDS TO REMAIN OPEN
All bids and pricing submitted under this RFP shall remain valid and open for ninety (90) days after the day of the bid opening, but Company may, in its sole discretion, release any bid prior to that date.

12.00
AWARD OF CONTRACT

12.01 Company reserves the right to reject any and all bids, to waive any and all bid document requirements and to negotiate Contract terms with the successful bidder, and the right to disregard all nonconforming, nonresponsive or conditional bids.  Discrepancies between words and figures will be resolved in favor of words.  Discrepancies between the indicated sum of any column of figures and the correct sum thereof will be resolved in favor of the correct sum.

12.02 Company reserves the right to issue one award, multiple awards, or reject all bids. All quotes are subject to negotiation prior to award. Awards may be issued without discussion of quote received, and quotes should initially be submitted on the most favorable terms from a price and technical standpoint. 
12.03 In evaluating bids, Company shall consider the qualifications of the bidders and whether or not the bids comply with the prescribed requirements.

12.04 Company may consider the qualifications and experience of subcontractors and other persons and organizations (including those who are to furnish the principal items of material or equipment) proposed for those portions of the Work as to which the identity of subcontractors and other persons and organizations must be submitted.  Operating costs, maintenance considerations, performance data and guarantees of materials and equipment may also be considered by Company.

12.05
Company may conduct such investigations as it deems necessary to assist in the evaluation of any bid and to establish the responsibility, qualifications and financial ability of the bidders, proposed subcontractors and other persons and organizations to do the Work in accordance with the Contract Documents to Company’s satisfaction within the prescribed time.

12.06
Company reserves the right to reject the bid of any bidder who does not pass any such evaluation to Company’s satisfaction.

12.07
In the awarding of this Contract and the performance of these Contract Documents, Company, Contractor and its subcontractor(s) shall, to the greatest extent feasible, give preference to Indian organizations, Indian owned enterprises and individuals.  First preference shall be given to members of the Cherokee Nation. Second preference shall be given to members of all other federally recognized tribes.

12.08
The successful bidder shall execute and deliver the Contract Agreement, Contractor’s Performance Bond and the required certificates of insurance within five (5) calendar days of receipt of the Notice of Award. If the successful bidder fails to execute and deliver the Contract Agreement, Contractor’s Performance Bond and the required certificate of insurance within five (5) calendar days of the Notice of Award, Company may annul the Notice of Award.

13.00
BEGINNING WORK

The Work shall be commenced immediately (not more than 5 calendar days) after execution of the Contract Agreement unless otherwise agreed by the parties.
14.00
CONTRACTOR’S LIABILITY INSURANCE REQUIREMENTS 

14.01
No Work is to be commenced and no invoices will be paid until Company is in receipt of a Certificate of Insurance covering all the requirements outlined in the General Terms and Conditions attached to the Contract Agreement.

15.00
RETURNING OF CONTRACT DOCUMENTS
15.01
Whether a bid is submitted or not, this book of Contract Documents and any accompanying documents are to be returned intact.

15.02 The successful bidder will be furnished necessary copies of this book and documents, conforming to the bid accepted by the Company. 

16.00   INVOICING REQUIREMENTS 



All invoices for the Work submitted by the successful bidder must be coded in accordance with CNB policies.  The successful bidder will be responsible for meeting with a representative of CNB's Accounting Department regarding necessary coding requirements and complying therewith.

SECTION III

STATEMENT OF WORK AND SPECIFICATIONS

	Company Name: ______________________________________
	
	
	

	Address: _____________________________________________
	
	
	

	Phone Number:_______________________________________
	
	
	

	Point of Contact:______________________________________
	
	
	

	email address:________________________________________
	
	
	

	Description
	MFG
	QTY
	Price( Each)
	Extended

	Axis P3364-V 6mm W/audio
	0481-001
	22
	 
	 

	Axis M3006-V
	0514-001
	70
	 
	 

	Axis M3024-LVE 
	0535-001
	6
	 
	 

	Axis M3027-PVE
	0556-001
	3
	 
	 

	Indoor PTZ Axis Q6045 
	0564-004
	32
	 
	 

	Outdoor PTZ Axis Q6045-E 
	0566-004
	13
	 
	 

	Axis P3214-V 
	0612-001
	238
	 
	 

	Axis Q3505-V 9MM 
	0616-001
	13
	 
	 

	Axis Q3505-V 22mm
	0617-001
	28
	 
	 

	Axis Q3505 - VE 9mm 
	0618-001
	17
	 
	 

	AXIS T91B61Wall Mount 1.5” NPS 
	5504-621
	28
	 
	 

	AXIS T94M01D Pendant Kit
	5505-091
	16
	 
	 

	Axis T8604 media converter switch
	5027-041
	13
	 
	 

	Axis T91A03 din rail clip
	5503-194
	40
	 
	 

	Axis T98a mounting plate
	5800-351
	13
	 
	 

	Axis T98a15-VE
	5900-151
	13
	 
	 

	
	
	Total:
	 
	 

	
	
	Estimated Cost for Delivery 
	 
	

	
	
	Lead- time
	 
	

	Provide standard warranty information for these cameras Start Date & Duration.   ____________________________________________________________________________________________________________________________________________ 
	
	


                                                                              SECTION IV
BUSINESS RELATIONSHIP AFFIDAVIT

STATE OF      


)






) ss.

COUNTY OF      


)

___________________________________________, of lawful age, being first duly sworn, on oath states that the nature of any partnership, joint venture, or other business relationship presently in effect or which existed within one (1) year prior to the date of this statement with CNB or other party to the services provided under the Agreement is as follows:

______________________________________________________________________________

______________________________________________________________________________

______________________________________________________________________________

Affiant further states that any such business relationship presently in effect or which existed within one (1) year prior to the date of this statement between any officer or director of Consultant and any officer, director, manager or member of the Board of Directors of CNB or other party to the project is as follows:

______________________________________________________________________________

______________________________________________________________________________

______________________________________________________________________________

Affiant further states that the names of all persons having any such business relationships and the positions they hold with their respective companies or firms are as follows:

______________________________________________________________________________

______________________________________________________________________________

______________________________________________________________________________

Affiant further states that any family/relative relationships present between any officer, director or agent of Consultant and any officer, director,  manager or member of the Board of Directors of CNB other party to the Agreement is as follows:

______________________________________________________________________________

______________________________________________________________________________

______________________________________________________________________________

Affiant further states that the names of all persons having any such family/relative relationships and the positions they hold with their respective companies or firms are as follows:

______________________________________________________________________________

______________________________________________________________________________

______________________________________________________________________________

(If none of the business relationships hereinabove mentioned exist, affiant should so state.)








_______________________________________

Subscribed and sworn to before me this __________ day of ______________________ 20__​​​​____.








_______________________________________








Notary Public

My Commission Expires: ____________________

SECTION V.
NON-COLLUSION AFFIDAVIT
STATE OF      


)






) ss.

COUNTY OF      


)

     , of lawful age, being first duly sworn, on oath says that (s)he is the agent authorized by the bidder to submit the attached bid.  Affiant further states that the bidder has not been a party to any collusion among bidders in restraint of freedom of competition by agreement to bid at a fixed price or to refrain from bidding; or with any Cherokee Nation Businesses, L.L.C. employee as to quantity, quality or price in the prospective Contract, or any other terms of said prospective Contract; or in any discussions between bidders and any Cherokee Nation Businesses, L.L.C. official concerning exchange of money or other thing of value for special consideration in the letting of a Contract.







Signed: __________________________________







TITLE: ___________________________________

Subscribed and sworn to before me this _________ day of _________________________, 20_____.







____________________________________








Notary Public

My Commission Expires: ____________________

                                                                            SECTION VI
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 SAMPLE PURCHASE AGREEMENT

This Purchase Agreement ("Agreement") is made this __ day of _________, by and between_______________________________ ("SELLER"), having its office at____________________________, and CHEROKEE NATION BUSINESSES, LLC, a limited liability company of the Cherokee Nation, a federally recognized Indian tribe which has jurisdiction over "Indian Lands" as defined in Title 25, Section 2703(4) of the United States Code, having an office at 777 West Cherokee Street, Catoosa, Oklahoma 74015 ("CNB"). 

WHEREAS, CNB desires to purchase from SELLER and SELLER desires to sell to CNB the products set forth in Attachment A (the "Products'') upon the terms and conditions included herein; and 

WHEREAS, CNB's purchase obligations are set forth in Attachment B (the "Purchase Attachment").

NOW THEREFORE, it is mutually agreed as follows:

1. TERM OF AGREEMENT. This Agreement will become effective as of the date first written above and shall continue for eighteen (18) months. Either party, upon at least thirty (30) days' prior written notice to the other party, may terminate this Agreement without liability to the other party, except as hereafter provided. Notwithstanding the foregoing, CNB will have the right to terminate this Agreement immediately for cause and for any violation of CNB policies of which SELLER has notice. Termination of this Agreement shall not terminate the obligations of CNB to SELLER for charges due SELLER for performance up to the time of termination under this Agreement, nor of SELLER or its personnel with respect to the protection of CNB's confidential information, nor the obligation of indemnity by SELLER in provisions 12 and 13 of this Agreement, all of which obligations shall survive any termination hereof.

2. METHOD OF ORDERING.

A. All purchases of Products by CNB shall be made by means of purchase orders ("Orders") issued from time to time by CNB. The Orders shall be issued so as to meet the requirements of the Purchase Attachment and such additional and/or other orders, as CNB requires.

B. All Orders issued by CNB, and all accepted by SELLER hereunder, shall be deemed to incorporate the terms and conditions set forth in this Agreement. CNB shall use reasonable efforts to have all Orders covered by the Agreement reference the Agreement. Any pre-printed terms and conditions contained in any Order or acceptance which are in conflict with any of the terms of this Agreement shall be deemed deleted and of no force and effect. CNB and SELLER may mutually agree, in writing, to additional, special or modified terms and conditions for specific Order(s) if the scope of such Order(s) warrants.

C. A particular Order issued with reference to this Agreement may be amended from time to time by change orders in writing which shall set forth the particular changes to be made, and the effect, if any, of such changes on the price, quantity, and delivery dates. A change Order shall not be binding on either party unless and until signed by both parties.

D. Upon written notice to SELLER, CNB may terminate all or any part of an Order for convenience. The termination of this Agreement shall not terminate the obligations of CNB to SELLER for charges due SELLER for Products delivered under this Agreement through the date of termination. In addition, upon termination for convenience, CNB will reimburse Seller for any restocking/cancellation fees incurred from Seller's suppliers upon proof of payment of said fees. Such restocking/cancellation fees shall not exceed ten percent (10%) of the invoiced amount of the restocked/canceled Products and applies only to Products actually ordered, and shipped by vendor or by seller to CNB or Seller's warehouse.

3. PRICING. The prices for the Products are set forth in Attachment A.

4. DELIVERY. SELLER shall cause delivery to be made in accordance with requirements and applicable delivery intervals shown in each Purchase Attachment unless otherwise agreed to by the parties in writing. In the event that SELLER fails to meet scheduled delivery for reasons other than delays caused by CNB, SELLER agrees to pay CNB for reasonable downtime. In the event of a delayed delivery for any reason, CNB projects pertaining to this contract shall take priority over other vendors and vendor's contracts excluding any U.S. Government rated orders. CNB shall receive shipment of products prior to the other vendors as soon as the products are made available. 

CNB agrees to provide documentation on supporting downtime. In addition, SELLER will pay CNB the difference in price if CNB must secure the product from another vendor. CNB reserves the right to change the schedule with ten (10) days advance notice to SELLER.

5. DEFAULT. SELLER shall be in default of this Agreement if it fails to complete delivery of the specified products to CNB by the scheduled delivery date. With respect to all other obligations under this Agreement, SELLER shall not be in default under this Agreement unless and until CNB shall have given SELLER written notice of such default and SELLER shall have failed to cure the same within thirty (30) days after receipt of such notice; provided, however, that where such default cannot reasonably be cured within such thirty (30) day period, if SELLER shall proceed promptly to cure the same and prosecute such curing with due diligence, the time for curing such default shall be extended for such period of time as may be necessary to complete such curing. In addition to the foregoing, events of default shall include: (a) the making by SELLER of a general assignment for the benefit of its creditors; (b) the filing of a voluntary petition in bankruptcy or other insolvency protection against SELLER that is not dismissed within ninety (90) days thereafter; or (c) the filing by SELLER of any petition or answer seeking, consenting to, or acquiescing in reorganization, arrangement, adjustment, composition, liquidation, dissolution or similar relief. Any event of default by SELLER may be waived in writing under the terms of this Agreement at CNB option.

6. TERMS OF PAYMENT. Terms of payment are (30) days from receipt of the invoice and following delivery to CNB's designated location.

7. AUDIT. SELLER shall keep such books and records on a consistent basis and in accordance with generally accepted accounting principles (GAAP). These books and records shall readily disclose the basis for any charges or credits, ordinary or extraordinary, billed or due to CNB under this Agreement and shall be made available for examination, audit and reproduction by CNB and its agents during the term of this Agreement and for a period of two (2) years after the receipt by SELLER of final payment under this Agreement. When requested by CNB, SELLER shall permit CNB's personnel or its duly authorized agent or representative access during normal working hours to SELLER's personnel, property and records necessary to conduct CNB's audit. This right to audit supersedes other sections of this contract. SELLER further agrees to include the above right to audit clause in all subcontracts for services and materials furnished under the terms of this Agreement entitling CNB to a right to inspect books and records to validate subcontractor charges.

8. SHIPMENT. All Products shall be shipped via the shipping method requested by CNB on the face of each Order. In the absence of such request, SELLER shall ship freight prepaid, uninsured, via the carrier selected by SELLER. SELLER shall separately itemize prepaid freight charges and applicable insurance charges on the invoices.

9. SUBSTITUTIONS AND MODIFICATIONS. SELLER shall not modify the design and specifications of the Products without CNB's written consent. CNB shall not unreasonably withhold such consent if such modification does not adversely affect the Product's operation, life, or interchangeability and the modified Product meets or exceeds defined Product specifications. No modification shall adversely affect CNB's rights under the General Warranty Provisions of Section 10.

10. GENERAL WARRANTY PROVISIONS.

A. Subject to the limitations stated herein, Seller warrants that the Products are free of defects in workmanship and material at the time of delivery to CNS and shall operate in conformity with the specifications specified in Attachment A, contained for the warranty period of one (I) year or the manufacturers' warranty whichever is longer, no removal or reinstallation is included. Additionally, SELLER shall replace any "dead on arrival" Products at no additional cost provided CNB returns the Products within 120 days after CNB's receipt of such Products, based on the manufacturers' policy for

DOA.

B. THERE IS NO WARRANTY OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE. THERE ARE NO WARRANTIES, WHICH EXTEND BEYOND THE PROVISIONS STATED HEREIN. THERE ARE NO WARRANTIES EITHER EXPRESSED OR IMPLIED OR ANY AFFIRMATION OF FACT OR REPRESENTATION EXCEPT AS SET FORTH HEREIN.

11. INDEMNIFICATION. SELLER shall defend (at CNB's option), indemnify and hold harmless CNB, its parent, subsidiaries and affiliates and its and their respective directors, officers, employees, representatives and agents and the Chief and Tribal Council of the Cherokee Nation (collectively referred to as the Cherokee Nation Group) from and against any claim, demand, cause of action, judgment, settlement, penalty, lien, fine, liability, damages, loss or expense, including all expenses of litigation, court costs and attorneys' fees and expenses (collectively referred to as

"Claims") incurred by the Cherokee Nation Group in any Claim, action or proceeding between the Cherokee Nation Group and SELLER or between the Cherokee Nation Group and any third party arising directly or indirectly from or related in any way to the Services provided under this Agreement, including injury to or death of persons (including but not limited to employees, representatives and agents of the Cherokee Nation Group, SELLER, any personnel directly or indirectly employed by SELLER and third parties) or damage to or loss of property (including but not limited to property of the Cherokee Nation Group, SELLER, any personnel directly or indirectly employed by SELLER and third parties), which is caused in whole or in part by SELLER or any personnel directly or indirectly

employed by SELLER, to the extent allowed by law. This indemnity, defense and hold harmless provision does not apply where the Cherokee Nation Group is found to have been solely negligent.

12. INTELLECTUAL PROPERTY INDEMNITY. Notwithstanding anything to the contrary in this Agreement, SELLER shall protect, defend, indemnify and hold harmless CNB from and against all Claims for alleged infringement of any patents, copyrights, or trade secrets arising from the Products provided by SELLER under this Agreement or from CNB's use thereof as contemplated by this Agreement. CNB agrees to provide SELLER with written notice of any such Claims of infringement and of any suits brought or threatened against CNB based on such Claims and to give SELLER assistance and authority to assume the defense of any such suits through its own counsel and, with the approval of CNB, to compromise or settle any such suits (but without affecting SELLER's

indemnification obligations under this Section). If any development resulting from the Products, including, but not limited to, hardware, software, processes, or written documents ("Development") is held to constitute an infringement and the use thereof is enjoined in any such suit so defended, or if in light of any allegation of infringement CNB and SELLER mutually agree that it is advisable to do so, SELLER agrees, at its own expense and subject to the agreement of CNB, (1) to procure for CNB the right to continue the use of the Development, or (2) to replace the same with a Development which does not give rise to allegations of infringement, or (3) to modify such Development to remove the basis for allegations of infringement. The provisions of this Section shall survive the cancellation, termination, or expiration of this Agreement. As a breach of the foregoing provisions may give rise to

damages suffered by CNB, which may be difficult if not impossible to ascertain, CNS may, at its option, obtain specific enforcement of SELLER's obligations hereunder.

13. TAXES. The prices set forth in Attachment A do not include any state, federal or local sales, use or excise taxes. CNB shall pay SELLER, in addition to the charges herein specified, the amount of any such taxes which CNB is legally obligated to pay.

14. TITLE AND RISK OF LOSS. Title and risk of loss or damage to the Product contained in each shipment shall pass to CNB upon receipt by CNB at the destination provided by CNB. SELLER shall handle shipping arrangements with such carrier, and SELLER shall provide to CNB a receipt from carrier for the total shipping charges charged to SELLER. SELLER shall pack the Product for shipment in accordance with its standard commercial packing practices. In the event that in-transit damage results from SELLER'S failure to adequately package equipment or to comply with any custom packaging requested by CNB and agreed to by SELLER, SELLER shall repair or replace the damaged Product at no charge to CNB.

15. CONFIDENTIAL INFORMATION.

A. Neither party shall use or disclose to anyone other than employees of the parties during the term of this Agreement and for a period of one (1) year thereafter, any confidential information concerning the other party. "Confidential Information" is information marked as confidential by either party and which relates to either party's research. Development, trade secrets, construction plans, or business affairs or those of any of its customers or affiliates. Each party shall indemnify the other party for any loss or damage resulting from a breach of this Section 15. However, the obligations of the parties shall not extend to information and data which:

(i) was already known to the recipient prior to the time of disclosure hereunder.

(ii) was known or was generally available to the public at the time of disclosure

hereunder; or

(iii) becomes known or generally available to the public (other than by act of the recipient) subsequent to its disclosure hereunder; or

(iv) is disclosed or made available in writing to Recipient by a third party having a bonafide right to do so; or

(v) is subject to disclosure by process of law.

B. The provisions of this Section 15 shall not be construed to encompass data, which the parties do not protect from disclosure to third parties.

16. SEVERABILITY. If any term of this Agreement is found or held to be contrary to the laws of any jurisdiction having control of its construction, validity or enforcement or if it is found that any term is void or voidable, then said term shall not apply and this Agreement shall be construed as if said term were not present; and there shall be no force or effect on the remainder of the Agreement as a result of the removal of such term. In the event that any term is found to be void or voidable, then SELLER and CNB shall in good faith renegotiate the terms of the voided provision.

17. EXCUSABLE DELAYS. Acts of God or of the public enemy, earthquakes, hurricanes, acts of the Government in its sovereign capacity, fires, floods, epidemics, quarantine restriction, strikes and freight embargoes and similar such occurrences which cause failure by either party to perform hereunder, and which, in every case, are beyond the reasonable control and are without the fault or negligence of the party or its subcontractors, shall constitute an excusable delay. The party claiming relief under this Section 17 shall promptly notify the other in writing of the existence of the Force Majeure Event relied on, the expected duration of the Force Majeure Event, and the cessation or termination of the Force Majeure Event. The party claiming relief under this Section 17 shall exercise its best efforts to minimize the time for any such delay. In the event of delay resulting from any of the above causes, the performance schedule shall be extended for a period equitable under the circumstances but in no event for a period greater than thirty (30) days. Notwithstanding the above, CNB shall not be obligated to pay for products not actually delivered resulting from such Force Majeure Events.

18. ASSIGNMENT. Neither party shall assign any of its rights or obligations hereunder without the prior written consent of the other party, which shall not be unreasonably withheld. Notwithstanding the foregoing however, either party may assign its rights and obligations hereunder to a parent, affiliate, or successor organization, which in all respects is and shall be bound by such obligations.

19. NOTICES. Notices under this Agreement shall be in writing and delivered to the representative of the party to receive notice (identified below) at the address of the party to receive notice as it appears below or as otherwise provided for by proper notice hereunder. The effective date for any notice under this Agreement shall be the date of delivery of such notice (not the date of mailing) which may be effected by certified U.S. Mail return receipt requested with postage prepaid thereon or by recognized overnight delivery service, such as Federal Express or UPS:

If to SELLER:                                                                                               If to CNB:

Vendor Name____________________________                                       Cherokee Nation Businesses, LLC

Address_________________________________                                      Attn: Contract Administration

City, State, Zip___________________________


        777 West Cherokee Street









        Catoosa, Oklahoma 74015

20. GENERAL PROVISIONS.

A. Except as set forth to the contrary herein, any right or remedy shall be cumulative and without prejudice to any other right or remedy, whether contained herein or not.

B. Nothing in the Agreement provides any legal rights to anyone not an executing party of the Agreement.

C. In the event of a conflict between the provisions of this Agreement and those of an Attachment, the provisions of the document most recently executed by authorized representatives of the parties shall prevail.

D. All headings used herein are for index and reference purposes only, and arc not to be given any substantive effect. 

E. Unless defined herein, words having well-known technical or trade meanings shall be so construed. All listings of items shall not be taken to be exclusive, but shall include other items, whether similar or dissimilar to those listed, as the context reasonable requires.

F. No rule of construction requiring interpretation against the draftsman hereof shall apply in the interpretation of this Agreement.

G. Each party to this Agreement represents and warrants to the other that:

(i) It has the right, power and authority to enter into and perform its obligations under this Agreement.

(ii) It has taken all requisite action (corporate or otherwise) to approve execution, delivery and performance of this Agreement, and this Agreement constitutes a legal, valid and binding obligation upon itself in accordance with its terms, except as enforceability may be limited by bankruptcy, insolvency or similar laws.

(iii) Neither the execution of this Agreement nor the fulfillment of or compliance with the terms and provision hereof will conflict with or result in a breach of the terms, conditions or provisions of, or constitute a default under, or result in a violation, or the charter, by-laws, or other governing instruments of such party, or any contract, instrument, order, judgment or decree to which such party is subject.

(iv) The fulfillment of its obligations hereunder will not constitute a material violation of any existing applicable law, rule, regulation or order of any government authority.

H. Neither party to this Agreement shall use any funds received under this Agreement for illegal or otherwise "improper" purposes. Neither party shall pay any commissions, fees or rebates to any employee of the other party nor favor any employee of the other party or its affiliates with gifts or entertainment of significant cost or value.

I. Neither party to this Agreement shall divulge the terms of this Agreement to its unaffiliated suppliers or competitors.

21. ENTIRE AGREEMENT. This Agreement together with the Attachments, comprise all the terms, conditions and agreements of the parties with respect to the subject matter hereof and may not be altered or amended except in writing and signed by authorized representatives of each party hereto.

IN WITNESS WHEREOF, the parties hereto by their duly authorized representatives have executed this Agreement as of date and year first set forth above.

                                                                                CHEROKEE NATION BUSINESSES, LLC

By: ______________________________________                 By: ___________________________________
Print Name: _______________________________                 Print Name: ____________________________

Title: ____________________________________                  Title: _________________________________

Date: ____________________________________                  Date: _________________________________
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AGREEMENT # 


NON-DISCLOSURE AGREEMENT

Cherokee Nation Businesses, L.L.C., a Cherokee Nation limited liability company, with offices at 777 West Cherokee Street, Catoosa, Oklahoma 74015, (“CNB”), and 
  , with its principal office at _________________________________________________(“Company”), in consideration of the mutual covenants of this Non-disclosure Agreement (“Agreement”), hereby agree as follows:

1.
In connection with discussions and/or negotiations between the parties regarding potential business transactions and relationships (“Subject Matter”), each party to this Agreement may wish to disclose its proprietary or trade secret information (“Information”) to the other party on a confidential basis.  The disclosing party may consider such Information proprietary under this Agreement either because it has developed the Information internally, or because it has received the Information subject to a continuing obligation to maintain the confidentiality of the Information, or because of other reasons.  The disclosing party may consider such Information as a trade secret because such Information derives independent economic value, actual or potential, from not being generally known to, and not being readily ascertained by proper means by, other persons who can obtain economic value from its disclosure or use.

2. When information deemed to be proprietary or trade secret is furnished in a tangible form, including electronic mail, the disclosing party shall clearly mark the Information in a manner to indicate that it is considered proprietary, confidential, trade secret or otherwise subject to limited distribution as provided herein.  When Information deemed to be proprietary is provided orally, including information conveyed to an answering machine, voice mail box or similar medium, the disclosing party shall, at the time of disclosure, clearly identify the information as being proprietary or confidential or otherwise subject to limited distribution as provided herein.  If the disclosing party fails to identify Information as confidential, such disclosing party may correct the omission by later notice consisting of a writing or statement, and the recipient shall only be liable for unauthorized disclosures of such confidential information made subsequent to said notice. In addition, the existence and terms of this Agreement, and the fact and substance of discussions and correspondence between the parties concerning goods or services, shall be deemed proprietary Information.

3.
With respect to Information disclosed under this Agreement, the party receiving Information shall:

a. hold the Information in confidence, exercising a degree of care not less than the care used by receiving party to protect its own proprietary or confidential information that it does not wish to disclose;

b. restrict disclosure of the Information solely to those directors, officers, employees, affiliates, and/or agents/consultants,  including either party’s ability to disclose to commercial lenders, and the Chief and Tribal Council of the Cherokee Nation, with a need to know and not disclose it to any other person;

c. advise those persons to whom the Information was disclosed of their obligations with respect to the Information; and,

d. use the Information only in connection with continuing discussions by the parties concerning the Subject Matter, except as may otherwise be mutually agreed upon in writing; and

e. except for the purposes of evaluating the Subject Matter, not copy or distribute such Information or knowingly allow anyone else to copy or distribute such Information, and any and all copies shall bear the same notices or legends, if any, as the originals.

4.
The Information shall be deemed the property of the disclosing party and, upon request, the other party will return all Information received in tangible form (and marked proprietary or confidential) to the disclosing party or will destroy or erase if such Information is recorded on an erasable storage medium, all such Information at the disclosing party's direction, and certify to the disclosing party the Information has been destroyed or erased.  If either party loses or makes an unauthorized disclosure of the other party's Information, it shall notify such other party immediately and use reasonable efforts to retrieve the lost or wrongfully disclosed Information.

5.
In the event a party or its affiliate(s) makes an unauthorized disclosure, such party shall indemnify the aggrieved party, including the aggrieved party’s officers, directors, managers, agents and/or employees for any loss proximately arising from such disclosure. 

6.
The party to whom Information is disclosed shall have no obligation to preserve the proprietary nature of any Information which:

a.  was previously known to such party free of any obligation to keep it confidential;

b.  is or becomes publicly available by other than unauthorized disclosure;

c.  is developed by or on behalf of such party independent of any Information furnished under this Agreement;

d.  is received from a third party whose disclosure does not violate any confidentiality obligation; or

e.  is disclosed pursuant to the requirement or request of a duly empowered governmental agency or court of competent jurisdiction to the extent such disclosure is required by a valid law, regulation or court order, and sufficient notice is given by the recipient to the disclosing party of any such requirement or request to permit the disclosing party to seek an appropriate protective order or exemption from such requirement or request, unless such notice is prohibited by said order.

7.
Neither this Agreement, nor the disclosure of Information under this Agreement, nor the ongoing discussions and correspondence between the parties, shall constitute or imply a commitment or binding obligation between the parties or their respective affiliated companies, if any, regarding the Subject Matter.  If, in the future, the parties elect to enter into a binding commitment regarding the Subject Matter, such commitment will be explicitly stated in a separate written agreement executed by both parties, and the parties hereby affirm that they do not intend their discussions, correspondence, and other activities to be construed as forming a contract regarding the Subject Matter or any other transaction between them without execution of such separate written agreement.

8.
This Agreement may not be assigned by either party without the prior written consent of the other party, except that no consent is necessary for either party to assign this Agreement to a corporation succeeding to substantially all the assets or business of such party whether by merger, consolidation, acquisition or otherwise.  This Agreement shall benefit and be binding upon the parties hereto and their respective successors and permitted assigns.

9. The parties acknowledge that they have had an adequate opportunity to review this Agreement and to consult legal counsel knowledgeable in Federal Indian Law and Cherokee Nation Law regarding the legal effect of this Agreement.

10.
This Agreement shall become effective as of the date set forth below (“Effective Date”).  Disclosure of Information between the parties under this Agreement may take place for a period (the “Information Disclosure Period”) of one (1) year after the Effective Date.  The obligations of the parties contained in Paragraphs 3 and 4 shall survive and continue beyond the expiration of the Information Disclosure Period indefinitely with regard to information designated as a trade secret by disclosing party and for a period of two (2) years with regard to all other Information.

11.
The parties acknowledge that in the event of an unauthorized disclosure, the damages incurred by a non-disclosing party may be difficult if not impossible to ascertain, and that such non-disclosing party may seek injunctive relief as well as monetary damages against a party that breaches this Agreement.

12.
This Agreement constitutes the entire understanding between the parties with respect to the Subject Matter provided hereunder and supersedes all proposals and prior agreements (oral or written) between the parties relating to the confidential nature of the Information provided hereunder.  No amendment or modification of this Agreement shall be valid or binding on the parties unless made in writing and executed on behalf of each party by its duly authorized representative.

13.
During the term of this Agreement and for a period of one (1) year following the expiration or termination of this Agreement, Company shall not directly or indirectly solicit the engagement or employment of, or engage as an employee, consultant or otherwise, any person who was an employee of CNB during the term of the Agreement or at any time during the one year period immediately preceding such solicitation.

14.
Neither party:

a.
is responsible or liable for any business decisions made or inferences drawn by the other party in reliance on this Agreement or in reliance on actions taken or disclosures made pursuant to this Agreement;

b.
shall be liable to or through the other hereunder for amounts representing loss of profits, loss of business, or special, indirect, consequential, or punitive damages.

15.
NOTWITHSTANDING ANYTHING IN THIS AGREEMENT TO THE CONTRARY, NEITHER DISCLOSING PARTY MAKES ANY REPRESENTATIONS OR WARRANTIES OF ANY nature whatsoever with respect to any information disclosed, including, without limitation, any warranties of merchantability or fitness for a particular purpose or against infringement. 

16.
The parties acknowledge that this Agreement does not restrict the ability of the parties to engage in their respective businesses, nor does it limit either party's use or application of any information or knowledge acquired independently of the other without a breach of this Agreement in the course of such party's business.

17.
This Agreement may be executed in one or more counterparts each of which shall be deemed an original, but all of which together shall constitute one and the same agreement.  Facsimile signatures to this Agreement shall be deemed to be binding upon the parties.

Each party represents that it has caused this Agreement to be executed on its behalf as of the date written below by a representative empowered to bind that party with respect to the undertakings and obligations contained herein.

Executed and effective this 

 day of 


 20__.

_______________________________________

CHEROKEE NATION BUSINESSES, L.L.C.
(SIGNATURE)

(SIGNATURE)

(PRINT NAME)

(PRINT NAME)

(TITLE)

(TITLE)

SECTION VIII
INSURANCE REQUIREMENTS
Insurance:  Contractor shall carry or cause to be carried and maintained in force throughout the entire term of this Base Agreement insurance coverage as described in subsections (a) through (d) below with insurance companies acceptable to Company.  Non-renewal or cancellation of policies described below will be effective only after written notice is received by Company from the insurance company, thirty (30) days in advance of any such non-renewal or cancellation.  Prior to commencing the services hereunder, Contractor shall deliver to Company certificates of insurance on an Acord 25 or 25S form evidencing the existence of the following insurance coverage.  All costs and deductible amounts will be for the sole account of Contractor.  

(a)
Workers' Compensation insurance complying with the law of the State or States having jurisdiction over each employee, whether or not Contractor is required by such laws to maintain such insurance, and Employer's Liability with limits of $500,000 each accident, $500,000 disease each employee, and $500,000 disease policy limit.  


(b)
Commercial or Comprehensive General Liability insurance on an occurrence form with a combined single limit of $1,000,000 each occurrence, and annual aggregates of $2,000,000 each, for bodily injury and property damage, including coverage for blanket contractual liability, broad form property damage, personal injury liability, independent contractors, and products/completed operations.

(c)
Automobile Liability insurance with a combined single limit of $1,000,000 each occurrence for bodily injury and property damage to include coverage for all owned, non‑owned, and hired vehicles.

(d)
Professional Liability insurance with limits of not less than $2,000,000 for each claim and an annual aggregate of not less than $5,000,000.

With respect to any insurance policy required by this Section which provides coverage on a “claims made” basis, such policy shall, if possible, be maintained for a period of not less than two years after termination of the applicable Service Agreement with retroactive coverage to the effective date of the applicable Service Agreement.  If any such policy is terminated, Contractor shall provide a substitute insurance policy with the same terms, conditions, and policy limit including retroactive coverage to the effective date of the applicable Service Agreement.  Said substitute policy shall me maintained in full force and effect for at least two years or provide for a two year discovery period from the date Company finally accepts work.

In each of the above described policies, Contractor agrees to waive and will require its insurers to waive any rights of subrogation or recovery they may have against Company its parent, or affiliated companies.

Under the policies described in subsections (b) and (c) above, Company, its parent, and affiliated companies will be named as additional insured as respects any work performed under this Base Agreement.  Any costs associated with naming these additional insured are included in the compensation as designated on the Service Agreement. 

The policies described in subsections (b) and (c) above shall include the following “other insurance” amendment:  “This insurance is primary insurance with respect to Company its parent, subsidiary and affiliated companies, and any other insurance maintained by Company its parent, or affiliated companies is excess and not contributory with this insurance.”

In the event coverage is denied or reimbursement of a properly presented claim is disputed by the carrier for insurance provided in subsections (a) through (d) above, Contractor shall, upon written request, provide Company with a certified copy of the involved insurance policy or policies within ten (10) business days of receipt of such request.

Neither the insurance required herein or the amount and type of insurance maintained by Contractor, shall limit or affect the extent of Contractor's liability hereunder for injury, death, loss or damage.

Company will not insure nor be responsible for any loss or damage, regardless of cause, to property of any kind, including loss of use thereof, owned, leased or borrowed by Contractor, or its employees, servants or agents, other than property which becomes a part of the services under this Base Agreement.

All terms and conditions of Insurance requirements may be amended by specific Service Agreements as needed. 

