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SECTION I

SOLICITATION TO BID
CHEROKEE NATION BUSINESSES, L.L.C.
Cherokee Nation Businesses, LLC (CNB) is soliciting proposals from qualified vendors who offer benefit consultation services for holding companies and their subsidiaries.
All proposals should be sent by email to Healthc.b6vz8uypg95sz67b@u.box.com Box account need to be received no later than 3:00 PM CST on Monday, March 31, 2025.
The bidder must supply all the Information required by the Contract Documents.

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, Scope of Work, and attachments, exhibits, and all other documents attached hereto and to it and incorporated by reference herein and therein, said accumulation of documents constituting the entire agreement.

1.02
"Company" refers to Cherokee Nation Businesses, LLC.

1.03
"Company Representative" refers to Cherokee Nation Businesses' Project Manager as identified in Section I, Solicitation to Bid, or other authorized representative of the 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 IV, Scope of Work, of the enclosed Contract Documents.

3.00
FAMILIARITY WITH CONTRACT DOCUMENTS AND PROPOSED WORK

3.01
The bidder is responsible for examining all Contract Documents, inspecting all work sites, and familiarizing with all conditions concerning the Work. Failure or neglect of the bidder to discharge this responsibility will not excuse nonperformance.

3.02
The bidder estimates the time and quantities 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, completing any forms, executing the Contract Documents, and returning the entire Contract to the Company.
4.02
The bidder must furnish a completed, signed, and notarized Business Relationship Affidavit with its Bid, a copy of which is included in the Contract Documents as Section V. 
4.03
The bidder must furnish a completed, signed, and notarized Non-Collusion Affidavit with its Bid, a copy of which is included in the Contract Documents as Section VI.
4.04
This project is subject to Cherokee Nation Tribal Employment Rights Office ("TERO") regulations that include a fee of ½ of 1% of the total contract award, if applicable, and the completion of a TERO Labor Agreement and payment of associated fees. The successful bidder's 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 at our website or by contacting the TERO OFFICE at Tahlequah 918-453-5000. If a bidder is an Indian-owned entity, the 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 the percentage of Indian ownership and tribal identification.  Indian ownership is considered to be at least fifty-one percent (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.
4.05
Bids shall be submitted at the time indicated in the Solicitation to Bid. They shall be included in the email submission.  Include in the email, the Project Title, Contract Number, Name, and Address of the bidder, and accompanied by the other required documents.
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 the 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 adequately to completion.

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

5.04
In awarding this Contract and the performance of these Contract Documents, the 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
REJECTION OF BIDS

6.01
The Company reserves the right to reject any bids when such rejection is in the Company's best interest. All bids are received subject to this stipulation, and the 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 the 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 preceding list is non-exhaustive, and the Company reserves the right to reject a bid or nullify any Contract between the Company and the Contractor based on his Bid for any other reason it deems is in the Company's best interest.
7.00
BIDS TO REMAIN OPEN
All bids and pricing submitted under this R.F.P. shall remain valid and open for thirty (30) days after the day of the bid opening, but the Company may, in its sole discretion, release any bid before that date.

8.0 AWARD OF CONTRACT

8.01
The Company reserves the right to reject any bids, waive all bid document requirements, negotiate Contract terms with the successful bidder, and 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 will be resolved in favor of the correct sum.

8.02 Company reserves the right to issue one award, multiple awards, or reject all bids. All quotes are subject to negotiation before award. Awards may be issued without discussing the quote received, and quotes should initially be submitted on the most favorable terms from a price and technical standpoint. 
8.03 
In evaluating bids, the Company shall consider the bidders' qualifications and whether or not the bids comply with the prescribed requirements.

8.04 
The 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 the Company.

8.05
The 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 by the Contract Documents to Company's satisfaction within the prescribed time.

8.06
The Company reserves the right to reject the Bid of any bidder who does not pass any such evaluation to the Company's satisfaction.

8.07
In awarding this Contract and the performance of these Contract Documents, the 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.

9.00

CONTRACTOR'S LIABILITY INSURANCE REQUIREMENTS 

9.01

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

SECTION III

BID SCHEDULE

CHEROKEE NATION BUSINESSES, L.L.C.
	Activity
	Date

	RFP released to Vendors
	3/3/2025

	Questions from vendors are to be submitted by
	3/14/2025 by 3:00 PM CT

	Answers are distributed and posted by 
	3/18/2025 by 3:00 PM CT

	RFP responses to be received by CNB
	3/31/2025 3:00 PM CT

	Present to the Vendor Selection Committee 
	4/15/2025

	CNB selects the Vendor and enters an Intent to Contract Agreement
	4/25//2025

	All other Vendors are notified of CNB’s Vendor selection
	4/25/2025


SECTION IV

SCOPE OF WORK
CHEROKEE NATION BUSINESSES, L.L.C.
A.  Company Background
Cherokee Nation Businesses, LLC ("CNB”) is a tribally owned holding company of the Cherokee Nation. CNB employs more than 10,000 people worldwide working within 45+ companies across four business units that generate nearly $2 billion in annual revenue.
Cherokee Nation Entertainment is the Hospitality Division of CNB. It provides guests world-class entertainment with brand like Hard Rock Hotel & Casino Tulsa, Cherokee Casinos, Gold Strike and more. Cherokee Nation Entertainment continues it three decades of success by driving tremendous business growth throughout Cherokee Nation and beyond.
Cherokee Federal provides federal contracting solutions worldwide. Its focus is on building solutions, solving complex challenges, and serving America’s mission in 20+ countries and all 50 states. In fact, 13% of their employees are veterans or active-duty reservists.
Cherokee Nation Cultural & Economic Development’s initiatives have shown Cherokee Nation Businesses’ steadfast commitment to preserving our culture while strengthening our economy through innovation, diversification, and job creation.

Cherokee Investment Management is the newest business unit. The new business will focus on Cherokee Nation Businesses diversification efforts on strategic investments and opportunities and industries unprecedented to the company. The investments allowed CNB to support innovative businesses and drive continued economic growth. 

Cherokee Nation Businesses strives to provide a comprehensive benefits package that is competitive and cost-effective for both the company and our employees and embraces a healthy culture. Our goal is to support the health and well-being of our employees by offering high-quality, cost-effective benefits and services that respond to the diverse needs of our workforce. Our benefits are a key component of total compensation.

B.  Request

Cherokee Nation Businesses (CNB), a holding company with a diverse portfolio of subsidiaries, is soliciting proposals from qualified benefits consulting firms to assist in the evaluation, design, implementation, and ongoing management of employee benefits programs across its subsidiaries. The selected consultant will provide strategic guidance to ensure CNB’s benefits offerings remain competitive, cost-effective, and aligned with the organizational goals of CNB and its subsidiaries.
· Consult with CNB and its subsidiaries on active employee benefits plans to help develop risk mitigation strategies.

· Develop a 3–5-year health care strategy focused on reducing and preventing health risks in the CNB workforce through appropriate plan design, incentives, and cost-sharing.

· Evaluate potential healthcare strategic components in cost, innovation, and fit with CNB’s diverse business operations and employee demographics.

· Assist in developing approaches to accomplish changes in vendors, processes, and programs.

· Assist in reviewing, validating, or changing the goals and objectives of the benefit design.

· Provide annual competitive benchmarking to proactively address performance concerns by measuring CNB’s benefit plans performance against the plan performance of our peers.

· Advise and assist with the ongoing review of CNB’s employee benefit plans to ensure compliance with federal and state laws.

· Notify and monitor pending or new legislation and changes in tax law, as well as benefit and funding trends that may affect the benefits program and apply assumptions to various scenarios.

· Advise CNB of market and business benefit trends in all states occupied by CNB and its subsidiaries and recommend appropriate action.

· Advise and assist in reviewing contracts, plan documents, insurance policies, and other documents for applicability, accuracy, and consistency. Prepare and deliver necessary reports.

· Prepare alternative funding analysis and conduct actuarial analysis of claims reserves and funds requirements.

· Provide necessary actuarial services, including projecting funding needs for the upcoming fiscal year and COBRA funding.

· Provide monthly reports of the financial and claims experience.

· Review all benefit services for technical accuracy.

· Ensure personal availability for meetings at least quarterly.

· Participate in appropriate vendor audits and prepare comprehensive reports with recommendations based on the audit findings. Assist with the renewal and negotiation services of CNB’s current benefit plan vendors.

· Assist CNB with developing performance guarantees and evaluating vendor performance.

· Perform annual non-discrimination testing for the CNB flexible spending account plans.

· Consult with CNB on active employee benefits plans to help develop risk mitigation strategies.

· Develop a 3–5-year health care strategy focused on reducing and preventing health risks in the CNB population through appropriate plan design, incentive, and cost-sharing.

· Evaluate potential healthcare strategic components in cost, innovation, and fit with CNB’s business and demographics.

· Assist in developing approaches to accomplish changes in vendors, processes, and programs.
· Assist in reviewing, validating, or changing the goals and objectives of the benefit design.

· Provide annual competitive benchmarking to proactively address performance concerns by measuring CNB’s benefit plans performance against the plan performance of our peers.
· Advise and assist with the ongoing review of CNB’s employee benefit plans to ensure federal and state laws compliance.

· Notify and monitor pending or new legislation and changes in tax law, as well as benefit and funding trends that may affect the benefits program and apply assumptions to various scenarios. Advise CNB of market and business benefit trends in all states occupied by CNB employees and office locations and recommend appropriate action.

· Advise and assist in reviewing contracts, plan documents, insurance policies, and other documents for applicability, accuracy, and consistency. Prepare and deliver necessary reports.

· Prepare alternative funding analysis and conduct actuarial analysis of claims reserves and funds requirements.

· Provide necessary actuarial services, including projecting funding needs for the upcoming fiscal year and COBRA funding.

· Provide monthly reports of the financial and claims experience.

· Review all benefit services for technical accuracy.

· Personal availability for meetings at least quarterly.

· Participate in appropriate vendor audits and prepare comprehensive reports with recommendations based on the audit findings. The audit will include a detailed operation review of the third-party claims administrator.

· Assist with the renewal and negotiation services of CNB’s current benefit plan vendors.

· Assist CNB with developing performance guarantees and evaluating vendor performance. 

· Perform annual non-discrimination testing for the CNB flexible spending account plans.

C.  Selection Criteria

The internal committee will review all proposals in detail to determine the finalist group. Selection criteria will include the experience and qualifications of the firm and team members assigned to CNB, strategic focus and resources, the fee proposal, and overall clarity and responsiveness to the RFP.

Finalists may be invited to make an onsite presentation to CNB.

Nothing herein requires CNB to negotiate or proceed with any proposal or agreement concerning this RFP. All information contained within this RFP is to be treated as confidential. CNB may, without reason, terminate discussions with you, reject all proposals, or negotiate with other persons or entities.

D.  Proposals Must Include the Following:

General Expertise and Experience
1. Can you provide an overview of your experience working with organizations of similar size and industry to CNB?

2. What differentiates your firm from other benefit consultants?

3. How do you stay informed about the latest trends in employee benefits, health care, and compliance regulations?

4. Can you provide client references that demonstrate your ability to deliver measurable results?

Strategic Planning and Risk Mitigation

5. How would you assist CNB in developing a 3–5-year health care strategy focused on reducing and preventing health risks?

6. What risk mitigation strategies have you successfully implemented for other clients, and how would you tailor them to CNB’s needs?

7.  What tools or analytics do you use to evaluate potential risks within a benefits program?

Plan Design and Innovation

8. How do you ensure that the design of our employee benefit plans aligns with our business goals and employee demographics?

9. What innovative plan designs or cost-sharing models have you implemented to improve employee satisfaction and control costs?

10. How do you evaluate the impact of plan design changes on employee health outcomes and company finances?
Vendor Management and Evaluation
11. What is your approach to evaluating the performance of current benefit plan vendors?

12. How do you assist in negotiating vendor contracts to ensure cost efficiency and performance guarantees?

13. Can you support CNB in transitioning to new vendors with minimal disruption to employees?

14. What specific criteria do you recommend when selecting new benefit vendors
Compliance and Legislative Monitoring
15. How do you ensure that employee benefit plans comply with federal and state regulations?

16. How do you keep clients informed about pending or new legislation and changes in tax laws that could impact their benefits program?

17. Can you provide an example of how you’ve helped a client adapt to significant regulatory changes?
Benchmarking and Competitive Analysis
18. What methodology do you use for conducting competitive benchmarking of benefit plans?

19. How often do you recommend benchmarking CNB’s benefit plans against industry peers?

20. What trends or innovations have you seen among our competitors that CNB should consider adopting?

Cost Management and Actuarial Services

21. How do you approach alternative funding analysis and projecting funding needs for benefit plans?

22. What actuarial services do you provide, including claims reserve analysis and COBRA funding projections?

23. Can you provide examples of cost-containment strategies you’ve implemented for other organizations?

Population Health and Wellness Programs

24. What tools do you use to assess the health risks of an employee population?

25. How would you recommend structuring wellness or preventive care programs for CNB?

26. How do you measure the success of health and wellness initiatives?

Reporting and Data Analytics

27. What types of reports and analytics do you provide, and how frequently?

28. How do you help clients interpret financial and claims data to make informed decisions?

29. Can you customize reports to align with CNB’s specific goals and metrics?

Audit and Performance Reviews

30. Do you conduct vendor audits, and what does the process involve?

31. Can you provide examples of findings from previous audits and the recommendations you made?

32. How do you evaluate and improve the operational performance of third-party claims administrators?

Employee Communication and Support

33. What strategies do you recommend for improving employee understanding and engagement with benefits programs?

34. How do you assist in communicating plan changes to employees effectively?

35. Can you provide educational resources or tools for employees to maximize the value of their benefits?

Availability and Client Support

36. What is your availability for meetings, both in-person and virtual?

37. How do you ensure timely responses to client inquiries and issues?

38. What support do you offer during open enrollment and other critical periods?

Costs of Services

39. What is your pricing structure, and how are your fees determined?

40. Are there additional fees for specific services, such as actuarial analysis, compliance reviews, or vendor audits?

41. Can you provide a detailed breakdown of costs for both ongoing services and project-based engagements?

42. How do you help clients identify cost-saving opportunities in benefit consulting and plan design?

Support for Client
43. How would you approach benefits consulting for a holding company with multiple subsidiaries?

44. How do you ensure consistency and scalability in benefits programs across diverse business units?

45. What strategies do you recommend for managing benefits across subsidiaries with varying employee demographics and geographic locations?

46. How do you handle the complexities of compliance for a holding company operating in multiple states or countries?

47. Can you provide case studies or examples of your experience supporting holding companies in managing employee benefits effectively?

E.  Contract Award
Each proposal should be submitted in the most favorable terms possible from a price and technical standpoint. However, the Committee reserves the right to request additional data or an oral discussion/presentation supporting the written proposal. Contracts shall be awarded based on the plans' best interest in price, content, and other factors considered in the R.F.P.  All costs in the proposal shall be valid, authentic, necessary, reasonable, allowable, properly allocated, and not defective or fraudulent.  

All contracts will be written as cost reimbursements, enforced as performance agreements, and negotiated to determine the reasonableness of cost and the proposer's ability to deliver specified services. Therefore, all proposals must contain a line-item budget in sufficient detail to justify all costs to the project.
F. R.F.P. Questions/Submission 
Proposal questions should be emailed to Healthc.b6vz8uypg95sz67b@u.box.com no later than 3:00 PM CST on Monday, March 14, 2025. Contact the Buyer, Stephanie Shults, to answer any questions regarding the Bid at Stephanie.shults@cn-bus.com
SECTION V
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 before 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 before 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 mentioned above exist, the affiant should state so.)








_______________________________________

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








_______________________________________








Notary Public

My Commission Expires: ____________________

SECTION VI
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 conspiracy 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 VII
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AGREEMENT # 


NON-DISCLOSURE AGREEMENT

Cherokee Nation Businesses, LLC, 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"), at this moment agree as follows:

1.
In connection with discussions and 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. It has developed the information internally because it has received the information subject to a continuing obligation to maintain its confidentiality or for 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 mark the Information 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 mailbox, 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 a later notice consisting of writing or statement, and the recipient shall only be liable for unauthorized disclosures of such confidential Information made after 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.
Concerning 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 the 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 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 concerning 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 to evaluate the Subject Matter, not copy or distribute such Information or knowingly allow anyone else to copy or distribute such Information, and any 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. 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. Suppose either party loses or makes an unauthorized disclosure of the other party's Information. In that case, it shall notify such other party immediately and use reasonable efforts to retrieve the lost or wrongfully disclosed Information.

5.
If 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 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 under 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 the said order prohibits such notice.

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 at this moment 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 its legal effect.

10.
This Agreement shall become effective as of the date 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 parties' obligations in Paragraphs 3 and 4 shall survive and continue beyond the expiration of the Information Disclosure Period indefinitely about Information designated as a trade secret by the disclosing party and for two (2) years about 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 concerning 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 one (1) year following the expiration or termination of this Agreement, the 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 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 dependence on actions taken or disclosures made under 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 concerning 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 shall constitute the same agreement. Facsimile signatures to this Agreement shall be considered 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 concerning 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
Recordkeeper/Trustee will carry or cause to be taken and maintained in force throughout the entire term of this Agreement insurance coverage as described below with insurance companies acceptable to CNB. The limits set forth below are minimal and will not be construed to limit the Recordkeeper/Trustee's liability. All costs and deductible amounts will be charged to the sole account of the Recordkeeper/Trustee.

(A)
Worker's Compensation insurance complying with the laws of the State or States having jurisdiction over each employee, whether or not the Recordkeeper/Trustee 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 for each occurrence and annual aggregates of $2,000,000 for bodily injury and property damage, including coverage for blanket contractual liability, broad form property damage, personal injury liability, independent contractors, products/completed operations, and when applicable the explosion, collapse, and underground exclusion will be deleted.

(C)
Automobile Liability insurance with a combined limit of $1,000,000 for each occurrence of bodily injury and property damage, including coverage for all owned, non-owned, and hired vehicles.
(D)
Professional Liability insurance with a combined limit of $1,000,000.00 for each occurrence.
In each of the above-described policies, Recordkeeper/Trustee agrees to waive and will require its insurers to waive any rights of subrogation or recovery they may have against CNB, its parent, subsidiary, or affiliated companies. 

Under the policies described in (B), (C), and (D) above, CNB, its parent, subsidiary, and affiliated companies will be named as additional insured. The policies described in (B), (C), and (D) above will include the following "other insurance" amendment: "This insurance is primary insurance concerning CNB its parent, subsidiary and affiliated companies, and any other insurance maintained by CNB its parent, subsidiary or affiliated companies is excess and not contributory with this insurance."
At least ten (10) days before the start of service, the Recordkeeper/Trustee will deliver to CNB certificates of insurance on an ACORD 25 or 25S form evidencing the existence of the insurance coverage required above. Suppose coverage is denied or the carrier disputes reimbursement of an adequately presented claim for insurance provided in subsections (A) through (D) above. In that case, the Recordkeeper shall, upon written request, provide CNB with a certified copy of the involved insurance policy or policies within ten (10) business days of receipt of such request.

