REQUEST FOR PROPOSAL
NAVAJO NATION OFFICE OF THE CONTROLLER
Direct Internet Access (DIA) Service
RFP 26-07-4222SB

. GENERAL

The Navajo Nation Office of the Controller (NNOOC) requests for Request for Proposal (RFP)
to solicit qualified Internet Service Provider (ISP) to deliver internet services at a guaranteed
minimum speed of 1 Gigabit and to perform all necessary fiber installation work at the
designated site. The selected provider must deliver reliable, scalable, and secure connectivity
that meets organizational performance, uptime, and support requirements.

. PROJECT GOALS

The primary goal of the Office of the Controller (OOC) to increase bandwidth to ensure secure,
reliable, and scalable connectivity that improves staff productivity, supports critical business
systems, enhances communication, and meets current and future technology demands.

. SCHEDULE OF ACTIVITIES: DATE
RFP Posting July 28, 2026
Proposal inquiry deadline August 4, 2026
Proposal submittal deadline August 12,2026, 3 p.m. MST
Contract Award Depend on 164 Contract Process

. GENERAL INSTRUCTIONS FOR PROPOSAL:

All interested parties are invited to review and respond to this Request for Proposal at their
discretion. All questions pertaining to the contents of this RFP as a respondent can contact via
email Rachel Williams, Project Manager, rachel.williams@navajo-nsn.gov AND/OR view
RFP 26-07-4222SB at the NNOOC Website at www.nnooc.org.
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5. SCOPE OF WORK

The OOC is seeking proposals from Direct Internet Access (DIT) to submit proposals to deploy
fiber-optic broadband and operate a high resiliency, high quality, and high-capacity broadband
network. This request for proposal (RFP) states the overall scope of products and services desired,
technology foundation, and desired vendor qualifications.

Conducting a site survey and confirming installation requirements.

Providing all fiber materials, trenching, conduit, and labor.

Installing fiber and terminating all connections.

Providing necessary equipment (e.g., ONT, CPE).

Delivering 1 Gbps symmetrical internet service with guaranteed uptime.

Configuring and testing service prior to final acceptance.

Providing ongoing technical support and maintenance.

Respondents will provide dedicated internet access at project site.

Equipment upgrades may include microwave radio, fiber lateral, cabling, etc. Fiber-optic
connections preferred for ‘last mile’ site connections where available to leverage
symmetrical upload speeds.

Respondent must be able to work with NNOOC for any future changes in site bandwidth.
Provide DIA Solutions Pricing for contractual for 3 years and 5 years.

Technical Requirements - Minimum specifications include:

1 Gbps symmetrical bandwidth (upload and download).

Fiber-based connection (single-mode preferred).

Minimum 99.9% network uptime.

Latencys, jitter, and packet-loss metrics aligned with industry standards.
[Pv4 capabilities.

ISP must provide the /28 IP block to OOC as part of the service.

24/7 Local operations, monitoring support.

Ability to expand bandwidth in the future without major construction.
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6. GENERAL INFORMATION:

A. ISSUING OFFICE:

This RFP is issued by OOC, Financial Management Information Systems (FMIS) Department,
2559 Tribal Hill Drive, Window Rock, Arizona. POINT OF CONTACT: Rachel Williams,
Project Manager, email: rachel.williams(@navajo-nsn.gov: Advertisements:
https://www.nnooc.org/request-for-proposals/ BID NUMBER: 26-07-4222SB

Site Conditions: It will be the responsibility of the bidder to become informed of all conditions
under which work is to be done before submitting proposals. No additional costs will be
incurred by the Owner or considerations given to any claims based on a lack of knowledge of
existing conditions. The submission of a bid from the bidder is an acknowledgement to this
stipulation.

B. PURPOSE:

This RFP provides prospective respondents with sufficient information to enable them to
prepare and submit a proposal for consideration.

C. SCOPE:

This RFP contains the instructions governing the proposal to be submitted and the material to
be included therein; mandatory requirements which must be met to be eligible for
consideration; and other requirements to be met by each proposal.

D. PROCUREMENT OF RFP: This procurement shall be conducted in accordance with all
applicable Navajo Nation laws and regulations including the Navajo Business Opportunity Act.
All applicable rules, regulations, and laws shall also be followed. Prospective Vendors shall
familiarize themselves with Navajo Nation regulations prior to submitting responses to this
RFP, and may download a copy of the Navajo Nation procurement regulations from the Navajo
Nation Office of the Controller at the following link: Procurement Rules and Regs BFD-192-
03

E. INQUIRIES: No inquiries will be accepted after the inquiry deadline listed in section 1. If
Service Providers have any questions or inquiries regarding this RFP, those inquiries shall be
directed to Rachel Williams in written questions through email to rachel.williams@navajo-
nsn.gov. All questions will be answered in addendum(s) sent out to all Service prospective
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bidders. Any and all updated project information, forms, including addenda, will be distributed
through the Navajo Nation Office of the Controller (NNOOC) website, located at
https://www.nnooc.org/request-for-proposals/

F. ADDENDUM OF SUPPLEMENT TO THIS REQUEST FOR PROPOSALS: In the
event it becomes necessary to revise any part of this RFP; an addendum will be issued.

G. PROPOSAL SUBMISSION: All respondent proposals must be received for review and
evaluation by the Point of Contact no later than the deadline listed in Section 1. Proposals

received after this deadline will not be accepted. The date and time of receipt will be recorded
on each proposal.

H. REJECTION OF PROPOSALS: NNOOC reserves the right to reject any and all proposals.
This RFP may be canceled at any time, and all proposals may be rejected in whole or in part
when the NNOOC Project Manager determines it is in the best interest of the Navajo Nation.

I. PROPRIETARY INFORMATION: Any restriction on the use of data contained within any
proposals must be clearly stated in the proposal itself. Proprietary information submitted in
response to this RFP will be handled in accordance with applicable purchasing procedures. Each

and every page of the proprietary material must be labeled or identified with the word
“proprietary”.

J. RESPONSE MATERIAL OWNERSHIP: All material submitted regarding this RFP shall
become the property of The Navajo Nation and will not be returned to the respondent.
Responses received will be retained by NNOOC and may be reviewed by any person after final
selection has been made. NNOOC has the right to use any or all system ideas presented in reply
to this RFP, subject to limitations in paragraph I above. Disqualification or non-selection of a
respondent or proposal does not eliminate this right.

K. INCURRING COSTS: NNOOC is not liable for any cost by the respondents prior to
issuance of a contract.

L. ACCEPTANCE TIME: NNOOC intends to make a vendor selection within five (5) working
days after the closing date for receipt of proposals.

M. SUFFICIENT APPROPRIATION: A contract awarded as a result of this RFP is contingent
upon the availability of funds. A contract may be terminated or reduced in scope if sufficient
funds do not exist. Sending a written notice to the Vendor shall affect such termination or
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reduction in scope. The NNOOC Project Manager decision to terminate or reduce the scope
due to insufficient appropriation shall be accepted as final by the Vendor.

N. STANDARD CONTRACT: The Navajo Nation reserves the right to incorporate standard
contract provision into any contract negotiations as a result of a proposal submitted in response
to the RFP.

0. TAX: All appropriate taxes should be included in the cost of services including the Navajo
Sales Tax. All work performed within the territorial jurisdiction of the Navajo Nation is
subject to the Navajo Sales Tax of 6% (24 N.N.C. Section 601 et. seq.).

P. TERM: The term of this contract will be from the date of award to September 30, 2029, or
2031.

Q. SOVEREIGNTY: The Navajo Nation will not relinquish any of its sovereignty rights.

R. COMPLIANCE WITH LAWS AND REGULATIONS: The successful Vendor shall comply
with all Federal, Tribal, State, and Local laws, regulations and Navajo Nation rules and policies
pertaining to work under its charge, and shall, at its expense, procure any permits that may be
required.

S. THE PAYMENT PROCEDURES: Established by the Division of Finance shall be adhered
to and are to begin whenever Goods are delivered and accepted.

T. INDEMNIFICATION: To the fullest extent permitted by law, or as otherwise defined in the
Contract, the successful Vendor shall indemnify and hold harmless the Navajo Nation and its
officials, employees and agents from and against all claims, liens or demands that result in
losses, liabilities, defense costs and expenses (including but not limited to attorney’s fees and
costs of litigation) arising out of the term, conditions and performance under the contract. The
Vendor further agrees to indemnify and hold harmless the Navajo Nation, its agents, or
employees, against claims or liability arising from or based upon the violation of any federal,
state, county, city, or other applicable laws, bylaws, ordinances, or regulations by the Vendor,
its agents, associates, or employees.

The indemnification provided above shall obligate the Vendor to defend at its own expense or
to provide for such defense, at the Navajo Nation’s option, of any and all claims of liability and
all suits and actions of every name and description that may be brought against the Navajo
Nation which may result from the operations and activities under any Contract resulting from
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this RFP. The award of this Contract to the Vendor shall obligate the Vendor to comply with the
foregoing indemnity provision.

7. PROPOSAL REQUIRMENTS: Proposers should be prepared simply and economically,
providing a straightforward, concise description of the providers capabilities to satisfy the
requirement. Emphasis should be on completeness and clarity of content.

A. Bid Submission
1. Bid(s) must be submitted in a sealed enveloped clearly marked: “DO NOT OPEN-
RFP # 26-07-4222SB - NNOOC DIRECT INTERNET ACCESS (DIA)”

2. Cost Proposals shall be sealed separately and not part of the proposal. Only when
respondents have met the minimum qualifications will the cost proposals be opened. If
the respondent fails to submit cost separately from the proposal, then the respondent’s
entire proposal will be deemed non-responsive. In a sealed envelope clearly marked:
“DO NOT OPEN- COST PROPOSAL” RFP # 26-07-4222SB - NNOOC DIRECT
INTERNET ACCESS (DIA)

3. All responses to this bid shall be sent in a sealed envelope, including a return address,
and business name clearly marked on the outside of the sealed envelope.

B. Proposal Standards - All parties responding to this bid are instructed to submit (1) original
copy and (3) identical copies plus one USB of the completed proposal must be enclosed in
the sealed envelope, no facsimile, electronic or telephone proposals will be accepted.

1. The original, hard copy and electronic copy information must be identical. In the event
of a conflict between versions of the submitted proposal, the Original hard copy shall
govern.

2. If asserting Priority status, the proposer shall visibly mark their status, ranking and
certification number on the exterior of the sealed envelope. Visibly mark “Priority 17
or “Priority 2” on the outside of the proposal package, if applicable.

a. Priority 1 and 2 refers to the offeror’s priority status under the Navajo Nation

Business Opportunity Act. Instructions to offerors to visibly mark on the outside of
the proposal package, if applicable, the offeror’s priority status under the Navajo
Nation Business Opportunity Act. It is the responsibility of the offeror to identify
themselves as certified under the Navajo Nation Business Opportunity Act.
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C. The Purchasing Service Department of NNOOC receives all proposals, delivery
address:
The Navajo Nation Division of Finance
Purchasing Department: Attention Sharon Belone, Buyer I
Administration Building #1
Tribal Hill Drive, Window Rock, Arizona 86515

D. Proposal Review: Bid opening will be held in accordance to Navajo Nation Procurement
Procedures. No email or faxed responses shall be considered. The NNOOCC reserves the
right to reject any or all responses, and to waive any or all formalities in connection with
this request. Any responses after the above due date and time will not be accepted or

considered.

E. PROPOSAL FORMAT: All proposals must be typewritten, or printed sheet faces of text
and/or graphic material on standard 8 1/2” x 11" paper (larger paper, 117 x 177, is
permissible for charts, spreadsheets, etc.) and placed in a three-ring binder with labels
identifying each section. The Table of Contents should reflect the Proposal Outline below.

Non-Conforming Proposal
Any proposal deemed non-conforming by the Point-of-Contact in regard to format will be

considered non-responsive. Respondents shall contact Point-of-Contact to clarify any
questions concerning format prior to submission.

F. PROPOSAL SUBMISSION:

a. All responses to this bid shall be sent in a sealed envelope, including a return address,
and business name clearly marked outside of the delivery method, If asserting Priority
status, the proposer shall visibly mark their status, ranking and certification number on
the exterior of the delivery method. All proposals shall be clearly marked the
following:

“NNOOC DIRECT INTERNET ACCESS (DIA): BID# 26-07-4222SB; DO NOT
OPEN-BID PROPOSAL”

b. Proposal Submission Requirements -Proposals should include:
e Detailed installation plan and expected timeline.
o Equipment list and technical specifications.
e Monthly recurring cost (MRC).
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e One-time installation cost (OTC).

e Service Level Agreement (SLA) details.

e Support and escalation process.

o Any optional services or discounts.

e DIA Solutions Pricing for contractual for 3 years and 5 years.

c. Amendments: Changes to this Request for Proposals shall be issued only by the
Point-of-Contact in writing.
d. Proposal Outline

1) Table of Contents 2) Signed Letter of Transmittal — To be completed and signed by
an individual person authorized to obligate the company and to include:
a. Identify the submitting business entity.

b. Identify the name, title, telephone, and e-mail address of the person authorized
by the Respondent organization to contractually obligate the business entity
providing the Offer.

c. Identify the name, title, telephone, and e-mail address of the person authorized to
negotiate the contract on behalf of the organization

d. Identify the names, titles, telephone, and e-mail addresses of person(s) to be contacted
for clarification/questions regarding proposal content.

e. Identify sub-contractors (if any) anticipated to be utilized in the performance of any
resultant contract award.

f. Describe the relationship with any other entity that will be used in the performance of
this awarded contract.

o Company background and years in operation.
o Relevant experience delivering fiber and enterprise connectivity.
o References from similar projects.

g. Explicitly indicate acceptance of the conditions governing this procurement
h. Acknowledge receipt of any and all amendments to the RFP

1) Organizational Experience — Statement or Key Personnel Resumes
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J) Special Construction Payment Plan Option Response - Include agreement or non
agreement of this request.

k) Value-Added Offerings, if applicable, narrative

1) Navajo Preference, Certificate of Eligibility issued by the Navajo Business Regulatory
Department (if applicable)

m) Certificate of Good Standing from the Navajo Nation Business Regulatory
Department

n) Required insurance documents, i.e. Certificate of Liability Insurance
0) Completed and signed W-9 Form

p) Completed and signed Navajo Nation Certification Regarding Debarment and
Suspension

q) Proof of Eligible Telecommunications Carrier (ETC) status.

8. EVALUATION PROCEDURES AND CRITERIA.

1. An evaluation team will judge the proposals received in accordance with the general criteria
used herein. Respondents should be prepared to provide any additional information the team
feels necessary for the fair evaluation of proposals.

2. Failure of a respondent to provide any information requested in the RFP may result in
disqualification of the proposal. All proposals must be endorsed with the signature of a
responsible official having the authority to bind the respondent to the execution of a
contract.

3. The sole objective of the review team will be to select the respondent who is most responsive
to the needs of NNOOC. The specifications in this RFP represent the minimum performance
necessary for a response. On the basis of the evaluation criteria established in this RFP, the
review team will select and recommend the respondent who best meets this objective. If
there is only one responsive bid, the NNOOC Project Manager may elect to evaluate RFP
solely.



REQUEST FOR PROPOSAL
NAVAJO NATION OFFICE OF THE CONTROLLER
Direct Internet Access (DIA) Service
RFP 26-07-4222SB

4. Evaluation Criteria: The contract(s) shall be awarded to the Respondent (or Respondents)
whose proposals are most advantageous to the Navajo Nation Office of the Controller taking
into consideration the evaluation factors set forth in this RFP. The most advantageous
proposal may or may not have received the most points.

EVALUATION CRITERIA - Proposals will be evaluated based on:

Evaluation Criteria

Company Credentials and Qualifications 20
Letter of Transmittal, Resume, Relevant Experience 15
Technical Quality and Scalability 20
Timeline for installation and activation 10
Service Level Agreement (SLA) guarantees and support responsiveness 20
Reasonable Proposed Cost Installation and MRC 15

Total possible points | 100




NAVAJO NATION CERTIFICATION
Regarding Debarment, Suspension, and Contracting Eligibility

ConsultantProject Mame Work Location

Applicant acknowledges, in accordance with the Navajo Nation Procurement Act, 12 N.N.C. §§ 301-80, to the
best of its knowledge, Applicant, in either its present form or in any other identifiable capacity, that it has not:

a.  been convicted in any jurisdiction for the commission of a criminal offense incident to obtaining, or
attempting to obtain, a public or private contract or subcontract, or in the performance of such Contract or
subcontract;

b. been convicted in any jurisdiction for embezzlement, theft, forgery, bribery, falsification or destruction of
records, receiving stolen property, or any other offense indicating a lack of business integrity or business
honesty which currently, seriously, and directly affects responsibility as a Navajo Nation Contractor;

been convicted in any jurisdiction under any antitrust statute arsing out of the submission of offers;
d. violated contract provisions, such as having:

1. deliberately failed, without good cause, to perform in accordance with the purchase deseniption or
within the time limit provided in the contract; or

il. a record of failure to perform, or of unsatisfactory performance, with the terms of one or more
contracts; or

€. been determined to be ineligible to conduct business with the Navajo Nation under the Navajo Business
Opportunity Act, 12 N.N.C. $§ 201-380;

f.  submitted bad offers where such offers are lower than the expected price, or overstate the Applicant’s
qualifications; and

g.  engaged in any other cause so serious and compelling as to affect Applicant’s responsibility as a Navajo
Mation Contractor, including debarment or suspension by another government.

Applicant certifies that the individual named below is authorized to represent Applicant for purposes of the
declarations in this certification, and that all such declarations are made on behalf of Applicant and all of its
owners, partners, officers, members, employees, officials, agents, or parties-in-interest;

Applicant acknowledges that, if the Navajo Nation determines this executed Certification 1s untrue or not

wholly accurate, the Navajo Nation shall have grounds terminate the contract award or contract and pursue
other legal remedies, at the Navajo Nation's discretion.

Applicant certifies that, to the best of its knowledge, it is eligible to do business with the Navajo Nation, in
its present form or in any other identifiable capacity, pursuant to 12 NN.C. &5 1501-16 and 5 N.MN.C. §§
201-380.

Applicant acknowledges that per 12 N.N.C. & 1505, it will not be eligible to contract with the Navajo Nation
if deemed ineligible by the appropriate department or entity of the Mavajo MNation which receives the
Applicant’s request for consideration for a business opportunity.

Applicant Mame Printed mame individual signing on Applicant’s behalf
Applicant Address Titke of individual signing on Applicant’s belalf
Applicant Address Signatre of individual signing on Applicant’s behalf
Applicant Address Date

NNDCU-25



. W-9 Request for Taxpayer
[Fisw. March 2024) Identification Number and Certification

Daparirnent of 1k Treasury

Inierreal Fepsnis Sercs Gio to www.irs. gov/FormW for instructions and the latest information.

Give form to the
requester. Do not
send to the IRS.

Before you begin. For éuidance related to the purpose of Form W-9, see Purpose of Form, below.

entilty’s name on line 2.)

1 Mame of entityindividual An entry s reguired. For & sole prepristar or disregardad enily, enber the awner's name an line 1, and anler the business/disregarded

2 Business rarme’disegarded entily name, if different Trorm abowe,

only ane of the following seven boxes.

I:I LLC. Enter the lax classilication (T = C corporation, 5 = 5 carparalion, P = Parinership) - .
Mote: Chack tha “LLC" bos albave and, in the enlry space, enbar the agpropriate coda (T, S, ar P) fer !he Rax

bax for the tax clazsiication of fs awner.
[ other jaes instructians)

da Check the appropriale box for federal Lax classification of 1he enlityfindividual whose name is emaned on lire 1. Chack

[ individusisale progeistar [ | Ceoperation [ | Scorperation [ Partnesship [ | Trustestate

classification of the LLC, unbess it is a disregarded entily. A disregarded entity should instead check the appropriate

Print or type.

3b I on ne 3a you checked “Partrership” or “Trust‘estate,” or checked “LLC™ and entered “P” &= its tax dassification,
and you are providing this form to a parinership, trusl, or esiate inwhich you have an uwnermlp inlerast, check
this bow il you have any larsgn panners, owners, or benalicaries. See inslructions . . - - -

4 Exerplions (codes apply enly 1
carain enlities, nal ndividuals:
ses insbructions an page 3):

Exmmipl payee code (il any)
Examption from Foreign Account Tax

Camplisnce Act FATCA) reparting
cade [if arry)

{Appiies bo sccaunds mainfained
oulsicle the Uniled States )

See Specific Instructions on page 3.

8 City, state, and ZIP code

5 Address [rurnber, sireet, and apl or suile no.). See nstrustions. Requester's name and address (aptional)

T List sccount rurmben|z) hare jopdional]

m Taxpayer ldentification Number (TIN)

Enter your TIM im the appropriate box. The TIM provided must match the name given an line 1 to avoid

| Social security number

backup withholding. For individuals, this is generally your secial security number [(35M). However, fora
resident alien, sole proprieter, or disregarded entity, see the instructions for Part |, later. For other
entities, it is your employer identification numbser ([EIN). If you do mot have a number, see How to get a
TiN, later.

Employer identification number

Mote: If the account is in more than one name, see the nstructions for line 1. See also What Name and
MNumber To Give the Requester for guidelines on whose numbser to enter.

Part Il Certification

Under penalties of perjury, | certify that:

1. The number shown on this form is my correct taxpayer identification number for | am waiting for a number to be issued to me); and
2. lam not subject to backup withholding because (g) | am exempt from backup withhalding, or {b) | have not been notified by the Internal Revenus
Service (IRS) that | am subject to backup withhaolding as a result of a failure to repoet 2l interest or dividends, or (c) the IRS has notified me that | am

no longer subject to backup withholding; and
3. lam a .5, citizen or other U.5. person (defined below); and
4. The FATCA code(s) entered on this form (if any} indicating that | am exempt from FATCA reporting is comrect.

Certification instructions. You must croes out item 2 abowe if you hawve been notified by the IRS that you are currently subject to backup withholding
because you have failed to report all interest and dividends on your tax retum. For real estate transactions, iterm 2 does not apply. For mortgage interest paid,
acquisition or abandonment of secured property, cancellation of debt, contributions to an individual retirement arrangemsent (IRA), and, generally, payments
ather than interest and dividends, you are not required to sign the certification, but you must provide your comrect TIN. See the mstructions for Part 1], later.

Sign Signature of

Here | us. person Date
i Mew line 3b has been added to this form. A flow-through entity is

General |nstrucllﬂr'|5 required to complete this line to indicate that it has direct or indirect
Section references are to the Internal Revenue Code unless otherwise foreign partners, owners, or bensficiaries when it provides the Form W-9
noted. to another flow-through entity in which it has an ownership interest. This
Future developments. For the latest information about developments change is intended to provide a flow-through entity with information
related to Form W-9 and its instructions, such as legislation enacted ﬁ;ﬁdgfﬁ:;ﬂ :gat;.:tn'rtf E;ﬁ?ﬁfm;mfmmnﬁ ar

fter th blished, go to Ars. goviForma. - y ; porting :
Aterihey wers publs 90 WIS gavirorm requirements. For example, a partnership that has any indirect fareign
What's New partners may be required to complete Schedules K-2 and K-3. See the

Partniership Instructions for Schedules K-2 and K-3 (Form 1065).

Line 3a has been maodified to clarify how a disregarded entity completes
this line. An LLC that is a disregarded entity should check the Furpnse of Form
appropriate box for the tax classification of its owner. Otherwise, it

u " P " - : Anindividueal or entity (Form W-9 requester) who is required to file an
should check the "LLC" box and enter it ropriate tax classification.
puld Eneck the erits app ® s ton information return with the IRS is giving you this form becaussa they

Cal Mo. 10231X
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Cansuitent's Legal Name as shown on Form W-2 & Certificate of Insuwance

Consuitant's physical address, state, and zip code

Conswtant’s telephone mumbar

Navajo Nation Administrative Purposes Section

The Parties acknowledge that the terms within this section, while referenced in the Contract, are noted here for
MNavajo Nation administrative purposes only. Except for the Begin Date, End Date, and Original Contract
Amount, changes to the terms shown within this box do not require Modification of this Contract.

Contract Number:

Begin Date: [] Date OOC Contract Letter OR [ Specific Date:
Select one
End Date: [ Specific Date: OR [ months from Begin Date
Select one
Payments to be made from: Amount to Encumber
Account: - Fees: %
Account: - Expenses: $
Account: - Taxes: $

Original Contract Amount: $

Employer Identification Mo./Consultant's S5N:

this numibes st match Form W-9

Mutual Promises and Agreements

This Services Contract (“Contract”) is made and entered into by and between the Navajo Nation, hereinafter called
the “NATION,"” and , hereinafter called the "CONSULTANT.”
Collectively, the NATION and the CONSULTANT are the “PARTIES.” The PARTIES agree as follows:

1. Documents Constituting the Contract. The following Contract Documents are considered collectively the
Contract, and the term Contract, whenever used, shall be deemed to include all such documents:

—

this Services Contract;

2 Exhibit A-Scope of Work;

.3 Exhibit B — Budget & Accounting Codes;

4 Exhibit C - Consultant Additional Terms & Conditions, if provided; and if applicable
5 ExhibitD - ;and

.6 ExhibitE-

2. Entire Agreement. The PARTIES acknowledge and agree that the provisions contained in this Contract
constitute the complete understanding of the PARTIES and that there are no promises or representations
between the PARTIES other than those set forth herein.

Page 1 of 11
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Consultant's Narme

3. Identification of Services. The CONSULTANT agrees to perform the services as described in Exhibit A - Scope
of Work (“Work”). Any changes to the Work must be agreed to by the PARTIES in a Modification executed
pursuant to the requirements of this Contract.

4, Contract Number. After this Contract’s execution, the Office of the Controller (“OOC") shall assign this
Contract a Contract Number, which it shall provide to the PARTIES via Notice (“O0C Contract Letter”).
Additionally, the Contract Number shall be shown in the Navajo Mation Administrative Purposes Section on page
1 of this Contract (“Administrative Purposes Section”), once established.

5. Contract Term. The Contract Term is the duration for which this Contract shall remain in effect and shall last
from the Effective Date, inclusive of the Begin Date, until the End Date. Mo change to the Contract Term,
including either the Begin Date or End Date, is effective without a Modification executed pursuant to the
requirements of this Contract.

.1 Effective Date. The Effective Date of this Contract shall be the date of execution by the Navajo Nation
President, or other branch chief if executed by the Judicial or Legislative Branch, (“Navajo Nation Signatory”)
as shown in the signatures of this Contract.

.2 Begin Date. The Contract Term's Begin Date shall be the date of issuance of the OOC Contract Letter as
described in Article 4 above, unless another date is indicated in the Administrative Purposes Section.

.3 End Date. The Contract Term’s End Date shall be the date indicated in the Administrative Purposes Section.
This Contract shall expire on the End Date unless terminated earlier.

6. Compensation.

.1 Original Contract Amount. The MATION shall compensate the CONSULTANT for the Work performed
under this Contract by paying a sum not to exceed § (“Original
Contract Amount"), as detailed in Exhibit B — Budget & Accounting Codes, which includes the applicable
Navajo Mation and local government sales tax amounts for Work performed within the territorial jurisdiction
of the NATION, as described in Article 23 below.

.2 Full consideration. The CONSULTANT hereby acknowledges and agrees that payment of the Original
Contract Amount constitutes full and adequate consideration for all Work fully and satisfactorily performed
and for all applicable taxes, permit fees, licensing fees, registration fees, surety costs, insurance, or any
other expenses necessary or convenient for the CONSULTANT to perform under this Contract.

7. Authorized Representatives. The CONSULTANT shall work with the
{Contracting Program), in performing Work under this Contract and shall at all times be under the direction of
the NATION'S Authorized Representative. The Authorized Representative for the PARTIES are named below:

Navajo Nation Authorized Representative Consultant’s Authorized Representative
Name W

Titia Title

Fhone Phane

E-rail E-ronal

Mailing Address Mailing Address
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.1 Supervision. Only the NATION'S Authorized Representative, or someone formally delegated in writing by
the NATION'S Authorized Representative via Motice, may assign tasks related to the Work under this
Contract. No cooperative, joint supervision, or joint approval authority involving person(s) other than the
MNATION'S Authorized Representative, whether NATION employee or other person(s), shall be permitted
unless through a Modification to this Contract that sets forth the extent of decision-making, supervision, and
approval authority of the NATION'S Authorized Representative and such other person(s).

.2 Change of Representative. Either PARTY may change its Authorized Representative provided in this Article
without a Modification to this Contract by sending Motice pursuant to this Contract.

Licenses & Registration Required.

.1 Business registration required. The CONSULTANT shall be licensed and registered to do business within
the Mavajo Mation, as is applicable to the business structure. All documents regarding such registration
shall be provided to the NATION prior to the execution of this Contract and must be active and valid for the
Contract Term. The CONSULTANT shall immediately notify the NATION if such registration is suspended,
revoked, expired, or otherwise not in effect.

.2 State License. When applicable for the Work to be provided under this Contract, the CONSULTANT shall
hold, in the state where the Work is performed, a current and valid license from the appropriate State
Licensing Board or Agency, which license is customarily maintained in the industry. Said License must be
maintained as active and current for the entire Contract Term. The CONSULTANT agrees to immediately
notify the NATION'S Authorized Representative if such license is suspended, revoked, expired, or otherwise
notin effect.

.3 Documentation required. The CONSULTANT must submit written documentation of all required licenses
and registrations to the NATION’S Authorized Representative. The NATION may terminate this Contract for
material breach if the NATION determines that the CONSULTANT has failed to submit the required
documentation.

.4 Licensed and registered subcontractors required. Any subcontractors used by the CONSULTANT in its
Work shall be duly registered and licensed to practice their professions in the Navajo Mation and in the State
where the work is performed. Use of unregistered or unlicensed subcontractors shall constitute a material
breach, and the NATION may terminate this Contract.

Pre-Contract Costs. The NATION may, within its own discretion, pay costs incurred before the Effective Date
ofthis Contract that the NATION deems reasonable, allowable, and allocable to the performance of Work under
this Contract provided that such costs are not are not paid under any other contract between the CONSULTANT
and the NATION.

Reimbursable Expenses. The CONSULTANT may incur reimbursable expenses in connection with providing
Work under this Contract, provided however, that: (1) the total amount of reimbursable costs is included within
the Budget and noted as part of the Original Contract Amount; and (2) the NATION shall authorize all
reimbursable expense in writing, in advance of the cost incurred. The CONSULTANT shall not receive
reimbursement for expenses in excess of the Original Contract Amount. All reimbursable expenses shall be
compensated at the CONSULTANT'S actual cost incurred with no addition of administrative fee or profit.

Travel Expenses. The CONSULTANT may incur reasonable travel expenses in connection with providing
services to the NATION under this Contract; For such travel expenses to be eligible for reimbursement pursuant
to Article 10, the NATION'S Authorized Representative must approve the travel in writing before said expenses
are incurred.
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12. Invoice Requirements; Copies.

.1 Contract Number Required. The CONSULTANT shall include the Contract Number on all invoices for
payment it submits to the NATION.

.2 Payment Approval Required. No payment shall be authorized or remitted to the CONSULTANT unless the
MATION'S Authorized Representative approves in advance and in writing the Work performed and has
approved the corresponding invoice(s) submitted by the CONSULTANT. All invoice expenditures must be
supported by receipts evidencing verification and itemization of Work provided to the NATION.

.3 Final Invoice. The CONSULTANT shall submit the final invoice(s) no later than thirty (30) calendar days
following the expiration or termination of this Contract.

.4 Copies. Copies of all Work Product, documents, reports, related correspondence, invoices, and other
information or documents regarding the Work under this Contract shall be provided to the NATION’S
Authorized Representative no later than thirty (30) calendar days following the expiration or termination of
this Contract.

13. Correspondence; Notices.

.1 Correspondence. All correspondence relating to this Contract sent by either PARTY to the other shall be
sent by e-mail to the PARTY'S Authorized Representative.

.2 Motices. Any Notice relating to this Contract sent by either PARTY to the other shall be sent in writing by e-
mail to the PARTY'S Authorized Representative, copying NNDOJ Notice@navajo-nsn.gov, with a second,
paper copy, hand delivered or physically mailed to the PARTY'S address via certified or registered United
States Postal Service mailing with return receipt requested.

.3 Correspondence and Notice served. Correspondence and Notice shall be deemed duly served to the
receiving PARTY as of, whichever is earlier: (a) if e-mailed, the first business day immediately following its
transmittal; (b) if hand delivered, when delivered in person to the PARTY'S Authorized Representative or to
a member or officer of the CONSULTANT,; and (c) if sent by certified or registered mail, the confirmed
delivery date by the United States Postal Service.

14. Availability of Funds.

.1 Appropriations required. Pursuant to 2 N.N.C. § 223, all contracts shall have sufficient funds available to
perform the services under this Contract. The obligation of the NATION to pay the CONSULTANT the entire
Criginal Contract Amount, or any portion thereof, or any amounts under all Modifications to this Contract,
shall be contingent upon the availability of funds, from whatever source.

.2 Termination for non-appropriations. Pursuant to the Navajo Nation Procurement Act, 12 N.N.C. §§ 301-
80, and the Navajo Mation Procurement Rules and Regulations, BFMY-07-23, as may be amended from time
to time (“Procurement Act and Regulations”), if funds adequate to support continuation of performance
under this Contract are not appropriated, or are otherwise unavailable, for any reason and any fiscal period
subsequent to the period for which this Contractis entered into, then the NATION, at its sole discretion, may
terminate this Contract.

.1 Effective date of termination. If such non-appropriation occurs, the NATION shall terminate this
Contract for non-appropriation by giving the CONSULTANT immediate Motice of such early termination,
which will be effective the same date as the law or order making the non-appropriation, and the
CONSULTANT may be paid only for the reasonable value of any non-recurring costs incurred as a direct
result of the Work performed under this Contract up to the date of termination depending upon the
source of funding for this Contract and any other available funding atthat time, solely within the NATION
discretion.
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.2 NATION’S decision is final. The NATION'S decision as to whether sufficient appropriations or
authorizations are available is final and shall be accepted by the CONSULTANT.

.3 Non-appropriation includes. In this Contract, the term “non-appropriate” or “non-appropriation”
includes the following actions by the MNavajo Mation Council: deauthorization, reauthorization, or
revocation of a prior authorization.

15. Ownership & Use of Work Product.

.1 Navajo Nation Ownership of Work Product. The CONSULTANT'S intangible and tangible Work Product,
intellectual property, and creative work provided pursuant to this Contract, which is embodied in any
medium of expression, now known or later developed, such as, without limitation, notes, studies, surveys,
estimations, plans, designs, handouts, presentations, digital models, websites, and other similar materials,
including the overall form as well as the arrangement and composition of spaces and elements in the
medium, is and shall remain the sole property of the NATION. With respect to such, the NATION shall have
unlimited rights to any work product used or developed by CONSULTANT in the delivery of Work for its
internal use only and shall not sell, transfer, market, or otherwise distribute any originals or copies thereof
to any third party. As to all persons other than the Navajo Mation, such Work Product is an Instruments of
Service of the NATION.

.2 NoClaims by Consultant. The CONSULTANT shall not own or claim a copyright in such Work Product, and,
unless otherwise indicated herein, the NATION shall be considered the “person for whom the work was
prepared” for the purpose of authorship in any copyrightable work under 17 U.S.C. 201(b); with respect
thereto, the CONSULTANT agrees not to assert or authorize others to assert any rights nor establish any
claim under the design patent or copyright laws.

.3 Limitation on Use. The CONSULTANT is granted a limited license to use and reproduce applicable portions
of the Work Product and other Contract Documents appropriate to, and for use in, the execution of the Work.
The CONSULTANT may retain for its records one copy of the Work Product for use solely with respect to the
Work under this Contract, and which shall not be used by the CONSULTANT on other projects or for
additions to the Work under this Contract that is outside the Work without the prior written consent of the
NATION. All copies of such Work Product, except the CONSULTANT'S record set, shall be returned or
suitably accounted for to the NATION, upon request, at the expiration or termination of this Contract.

16. Navajo Nation Intellectual Property.

.1 Ownership. The CONSULTANT agrees and acknowledges that the NATION owns its own intellectual
property, regardless of form, independent of this Contract, including its family of Trademarks, such as those
containing the word “NAVAJO;” and further agrees that it will do nothing inconsistent with or infringing upon
such ownership. The CONSULTANT agrees that nothing in this Contract shall give CONSULTANT any right,
title, or interest in any intellectual property of the NATION, and agrees that it will not attack the title of the
NATION to any of its intellectual property.

.2 Separate Trademark License Required. The CONSULTANT agrees that prior to any use of a NATION
trademark, it will enter into a separate License Agreement with the NATION, approved by the Navajo Mation
Department of Justice (“NNDOJ"), regardless of the use's connection with this Contract. Failure to do so
shall be cause for the NATION to terminate this Contract for breach.

.3 Publicity. The CONSULTANT shall be permitted to use, without need for prior written permission or a
License Agreement, the NATION's name in client lists, proposals, and other non-public communications.
The CONSULTANT shall not be permitted to use the NATION's name in advertising, sales promotion, or
publicity matter without the prior written consent of the NATION.

17. Record Retentions; Right to Inspect. Consistent with the Procurement Act and Regulations, the CONSULTANT
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shall keep and maintain books, records, documents, and other materials related to this Contract for a period of
five (B) years from the date of issuance of final payment. The CONSULTANT agrees that the NATION may, after
issuing a Motice of Inspection/Audit to the CONSULTANT, inspect the CONSULTANT'S work site and place of
business that is related to the performance of Work under this Contract and may audit any such documents and
records at a mutually agreeable time during the Contract Term and in the five (5) year period following final
payment.

The CONSULTANT agrees to have an authorized individual execute and have notarized a release authorizing the
MATION to release the CONSULTANT’S ledgers, books, records, documents, or other materials related to the
performance of Work under this Contract should such information be required by a governmental agency under
an agreement with the NATION for purposes of an audit by such agency of such documents and records. The
CONSULTANT agrees that said executed release shall constitute permission for the disclosure of otherwise
protected information pursuant to the Navajo Nation Privacy Act, 2 N.N.C. § 85(A)(5)(d) and 2 N.N.C. § 86(C), as
may be amended from time to time.

Indemnification. To the fullest extent permitted by law, the CONSULTANT agrees to hold harmless and
indemnify the NATION and its divisions, departments, offices, agencies, boards, commissions, committees,
employees, officers, officials, and agents against any and all losses, costs, damages, claims, expenses,
accidents or injury to person or property, attorney’s fees, or other liabilities whatsoever (collectively, “Claims”),
foranyinjury, illness, disease, or death to persons and for any damage to NATION property arising under, related
to, or in connection with this Contract except to the extent such Claims, as provided for and in accordance with
the Navajo Nation Sovereign Immunity Act (“NNSIA”), 1 N.N.C. §8 551-55, as may be amended from time to time,
are directly caused by the gross negligence or wanton and willful conduct of the NATION, its officials or its
employees.

Consultant is an Independent Contractor. The CONSULTANT shall perform and conduct all activities under
this Contract as a private independent contractor and neither CONSULTANT nor its employees are, or shall be
considered, employees of the NATION employees or receive any benefits to which the Navajo MNation's
employees are entitled.

.1 Responsibilities as Independent Contractor. In its capacity as an independent contractor, CONSULTANT
agrees and represents, and the NATION agrees, that CONSULTANT: (a) has the sole right to control and
direct the means, manner, and method by which the Work will be performed; (b} shall utilize its own
employees, facilities, equipment, tools, and supplies in performing the Work; (c) is not eligible to participate
in, and is not eligible for coverage under any NATION employee benefit plans or offerings; and (d) is free to
make its services available to third parties. Neither PARTY shall have any right, power, or authority to
assume, create, or incur any expense, liability, or obligation, express or implied, on behalf of the other.

.2 No Employment Taxes. The CONSULTANT is responsible for payment of all taxes related to this Contract,
and except as otherwise provided in Article 23 below, the NATION is not responsible for withholding, and
shall not withhold, income taxes, FICA, unemployment taxes, or other taxes of any kind from any payment it
owes to CONSULTANT, nor shall the NATION be responsible for remitting the employer’s share of
employment taxes to federal or state governments.

Partners, Successors, Subcontractors. All provisions, conditions, and covenants contained in this Contract
shall extend to and be binding upon each of the CONSULTANT'S successors, heirs, assigns, executors,
administrators, employees, officials, and agents, including all of the CONSULTANT'S subcontractors, and the
term “Consultant,” whenever used herein or in any other Contract Document, attachment, or exhibit, shall be
deemed to include all such successors, heirs, assigns, executors, administrators, employees, designees,
consultants, officials, agents, and subcontractors.

Mo Third-Party Beneficiaries. Notwithstanding any provision of Mavajo Nation law, whether codified or
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uncodified, or any Mavajo Mation common or fundamental law, no provision of this Contract shall be construed
as conferring any rights to, and may not be invoked by or for the benefit of, any other person or entity that is not
one of the signatory PARTIES.

Assignments Restricted. The CONSULTANT shall not in any manner whatsoever assign, convey, transfer, or
sublet any rights to this Contract or any interest therein, any Work under this Contract, or any monetary claims
against the NATION relating to this Contract, without the prior written consent of the NATION. Any attempted
assignment without such prior consent shall be void; said consent may be granted, granted upon conditions, or
withheld at the MATION'S sole discretion.

MNavajo Nation taxes. The CONSULTANT shall comply with all applicable Navajo Nation tax laws and is subject
to and shall be liable for payment of the Navajo Nation Sales Tax (“Navajo Sales Tax"), 24 N.N.C. 88 601-24, as
may be amended from time to time, and the Navajo Nation Sales Tax Regulations, Tax-18-233, as may be
amended from time to time, at the then-prevailing rate, on gross receipts for all Work performed within the
territorial jurisdiction of the Mavajo Mation, except that Work performed within the To'Manees'Dizi Local
Government (“Tuba City Chapter”) or the Kayenta Township is subject to their respective local sales taxes, as
may be amended from time to time. In addition to being subject to Navajo Sales Tax, the CONSULTANT is
subject to local sales tax on gross receipts for the Work performed within a governance-certified chapter that
imposes a local sales tax pursuant to a duly enacted local tax ordinance and the Uniform Local Tax Code, 24
M.M.C. &8 150-56, as may be amended from time to time.

.1 Consultant responsibility. The CONSULTANT is solely responsible for payment of all applicable taxes.

.2 |dentification of taxable activity. The CONSULTANT shall segregate, on each invoice, the Work performed
within and outside the territorial jurisdiction of the Mavajo Nation, and shall itemize the Mavajo Sales Tax
within and outside the jurisdictions of governance-certified chapters that impose a local sales tax.

.3 Withholding. The CONSULTANT acknowledges and agrees that the NATION shall withhold from each
payment to the CONSULTANT the applicable Navajo Sales Tax and/or local sales tax due from the total
invoice amount associated with Work performed within the Navajo Nation and within governance-certified
chapters that impose a local sales tax, excluding Tuba City Chapter and Kayenta Township. The amount
withheld reflects the Navajo Sales Tax and/or local sales tax due on such invoice amounts at the then-
prevailing rate. The Mavajo Nation shall transfer the withheld amount to the Office of the Mavajo Tax
Commission ("ONTC") as payment of the Mavajo Nation Sales Tax and/or local sales tax on behalf of the
CONSULTANT.

.4 Filing and other payments. The CONSULTANT shall indicate on its quarterly tax return or returns required
for Mavajo Sales Tax and/or local sales tax that this amount has been previously withheld and paid to ONTC.
The CONSULTANT acknowledges that the NATION’S withholding of amounts pursuant to this Article in no
way removes the CONSULTANT'S responsibility as a taxpayer for timely filing of tax returns and timely
payment of amounts that the CONSULTANT may owe for taxes.

.5 Other applicable taxes filing and payments. The CONSULTANT is subject to the Tuba City Chapter Sales
Tax on gross receipts for Work performed within the Tuba City Chapter pursuant to the To'Nanees’Dizi Local
Government Tax Code, as may be amended from time to time, and shall pay the sales tax directly to the
To'Manees’Dizi Local Government. The CONSULTANT is subject to the Kayenta Township Sales Tax on gross
receipts for Work performed within the Kayenta Township pursuant to the Kayenta Township Tax
Ordinances, as may be amended from time to time, and shall pay the sales tax directly to the Kayenta
Township. The NATION shall not withhold this portion of the tax that is directly payable to Tuba City Chapter
or Kayenta Township.

Debts owed; Right to offset. The CONSULTANT acknowledges that pursuant to the Mavajo Business and
ProcurementAct, 12 N.N.C. §§ 1501-16, as may be amended from time to time, the CONSULTANT, in its present
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form or in any other identifiable capacity as an individual, business, corporation, partnership, or other entity, is
eligible to do business with the NATION. The CONSULTANT further acknowledges and agrees that, at any time,
if the CONSULTANT has an outstanding money judgment against it in favor of the NATION or there exists a
delinquent accounts receivable debt for whatever reason that is due and owing to the NATION by the
CONSULTANT, or other such related individual or entity, then the NATION may, upon due Motice to the
CONSULTANT, offset its money claim against any amount owed for Work under this Contract.

Modifications. Any Modifications to this Contract shall be made only by a duly approved written amendment,
signed and executed by the signatories of the PARTIES to this Contract. Unless explicitly delegated signatory
authority in a separate, written instrument by the Mavajo MNation Signatory, the NATION'S Authorized
Representative is prohibited from executing Modifications to this Contract.

.1 Prior approval required. The NATION’S Authorized Representative shall determine that the Modification is
reasonably related to the Worlk; all Modifications must be approved in writing by the NATION'S Authorized
Representative prior to consideration and execution by the Navajo Nation Signatory.

.2 Equitable Adjustment. Any equitable adjustment to the Original Contract Amount or Contract Term
resulting from changes to the Work that affect the CONSULTANT’S performance shall be made as a
Maodification to this Contract according to the fees, costs, reimbursements, or other payments as
specifically described in this Contract.

.3 20% Limitation if bid used. If the Original Contract Amount is based on a bid as defined in the Procurement
Act and Regulations submitted by the CONSULTANT and accepted by the NATION, pursuant to 2 N.N.C. §
223(F), all Modifications shall not exceed, in the aggregate, twenty percent (20%) of the accepted amount.

.4 BRD approval required. Regardless of whether the CONSULTANT’S selection was based on a submitted
bid, pursuant the Navajo Nation Business Opportunity Act (“NBOA"), 5 N.M.C. 88 206(F), as may be amended
from time to time, any Modification that results in a cost increase greater than twenty percent (20%) of the
Original Contract Amount or that substantially modifies the Work shall be subject to review and approval by
the Navajo Nation Business Regulatory Department (“BRD") for compliance with the purpose of the NBOA.
Should BRD determine a Modification is not compliant, then the Modification shall not be executed, and the
content of the Modification solicited separately using competitive selection.

Termination. The NATION may terminate this Contract at any time upon ten {10) days advanced Notice to the
CONSULTANT, in the event that the CONSULTANT breaches or fails to comply with any of the conditions of this
Contract, provided that the CONSULTANT shall have thirty (30) calendar days to cure any breach or failure on
which the NATION bases its decision to terminate.

.1 Non-compliance or violation of laws. The NATION may terminate this Contract for breach if the NATION
determines in writing that the CONSULTANT has violated any applicable law or regulation regardless of such
non-compliance or violation's connection with this Contract.

.2 Falsification, lack of documentation. The NATION may terminate this Contract for breach if:

.1 it determines that any statement or documentation regarding any licensing, business registration,
insurance coverage, or debts owed, is false; or

.2 the CONSULTANT fails to submit reports and other documents as requested by the NATION within
defined time schedules in the reasonable, sole discretion of the NATION; or

.3 the CONSULTANT fails to submit to the NATION verification of invoices for payment to the satisfaction
of the NATION.

.3 Financial responsibility, solvency. The NATION may terminate this Contract for breach if:
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.1 the CONSULTANT becomes insolvent, or its insolvency is imminent, or the CONSULTANT files for
bankruptcy under any chapter of federal law; or

.2 the provider of the CONSULTANT'S insurance is not solvent or its insolvency is imminent; or

.3 the NATION receives notice that the CONSULTANT has failed to pay its employees, suppliers,
consultants, subcontractors, or other ancillary firm(s) for any Work under this Contract.

.4 Debarment, suspension. The NATION may terminate this Contract if the NATION or any of its political
subdivisions, enterprises, or other related entities, or if any federal or state governmental entity has for any
reason debarred or suspended the CONSULTANT in its present form or any other identifiable capacity as an
individual, business corporation, partnership, or other entity. Such debarment or suspension shall be
considered effective notwithstanding any appeal, and shall be effective unless and until conclusively
resolved in favor of the CONSULTANT.

.5 Termination for unsatisfactory Work; breach. The NATION may terminate this Contract if the:

.1 the NATION determines in writing, at its own discretion, that the Work of the CONSULTANT does not
satisfactorily comply with the terms of this Contract; or

.2 the CONSULTANT is otherwise in breach of any material term or condition of this contract.

.6 Termination for Convenience. At its own discretion and pursuant to the Procurement Act and Regulations,
the MATION shall have the right to terminate this Contract for its own convenience. In such cases, the
termination shall be effective as of the date noted by the NATION in its Notice and the CONSULTANT shall
not be able to cure such termination.

Right to Assurance. If at any time prior to the completion of Work, the NATION has reason to believe that the
CONSULTANT does not intend to or is unable to complete the Work, the NATION may demand in writing that
the CONSULTANT submits written assurance of intent to complete performance. Failure to provide such
assurance within ten (10) business days shall be deemed a response that the CONSULTANT will not complete
the Work and the NATION may terminate this Contract.

Insurance Coverage. The CONSULTANT shall, at its sole expense, procure and maintain adequate insurance
coverage for all of the CONSULTANTS potential liabilities as recommended and verified by the Navajo Nation
Risk Management Program (“RMP") for the Contract Term. The insurance coverage shall name the NATION as
an additional insured, and proof of such insurance and verification by RMP shall be provided to the NATION. The
CONSULTANT shall notify the NATION'S Authorized Representative and the RMP, c/o The Navajo Mation, P.O.
Box 1680, Window Rock, Arizona 86515, within three (3) business days of any change in the insurance policy.
The CONSULTANT'S failure to fully comply with this provision shall void this Contract. The NATION shall be
responsible for purchasing and maintaining its usual liability insurance.

Governing Law.

.1 Navajo Nation law governs. MNavajo MNation law governs the interpretation of this Contract. The
CONSULTANT shall comply with all Navajo Nation laws now in force and effect or as hereafter may come
into force and effect, and as they may be amended from time to time.

.2 Navajo Preference in Hiring. In the hiring of any employees (under an employer-employee relationship) who
will perform Work primarily on the Navajo Nation, the CONSULTANT shall comply with all provisions of the
MNawvajo Preference in Employment Act, 15 N.N.C. §8 601-19, as may be amended from time to time.

.3 Other laws. The CONSULTANT shall comply with all laws and regulations of the United States applicable to
the Work to be performed under this Contract.

Navajo Nation Jurisdiction. By voluntarily entering into and executing this Contract, the CONSULTANT
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expressly consents to the full territorial, administrative, legislative, executive, and judicial jurisdiction of the
Nawajo Nation, including but not limited to, the jurisdiction to regulate, adjudicate disputes, and to levy fines or
enter judgments for injunctive relief and/or compensatory and punitive damages, in connection with all
activities conducted by the CONSULTANT within the Navajo Nation or which have a proximate (legal) effect on
persons or property within the Navajo Mation, regardless of an activity's relation to this Contract. The
CONSULTANT hereby acknowledges and agrees that this Contract constitutes a voluntary consensual
relationship between the CONSULTANT and the government of the Navajo Nation.

31. Sovereign Immunity. Nothingin this Contract shall be considered a waiver, express or implied, of the sovereign

32.

33.

34.

35.

36.

immunity of the Navajo Nation, except to any limited extent provided for in the NNSIA.

Dispute Resolution. Any and all claims and disputes arising under, related to, or in connection with this
Contract will be resolved first through negotiation between the PARTIES under the laws of the NATION; then, if
negotiation does not resolve a claim or dispute, the NATION may pursue legal action.

.1 Exclusive Remedy. The dispute resolution provisions provided herein shall constitute the sole and
exclusive remedy to any dispute or controversy arising from this Contract and shall be a complete defense
to any suit, claim, action, or proceeding in any federal, state, or tribal judicial or administrative tribunal that
falls outside the scope of these provisions.

.2 Post-termination; post-expiration. Regarding any dispute or controversy arising from this Contract, the
dispute resolution provisions herein shall survive the termination or expiration of this Contract.

.3 Challenges limited. By entering into and executing this Contract, the CONSULTANT expressly covenants
and agrees that it shall not contest or challenge the territorial, administrative, legislative, executive or
judicial jurisdiction of the Navajo Mation on the basis that such jurisdiction is inconsistent with the status of
the MNavajo Nation as an Indian tribal Nation, or that the Mavajo Nation government is not a government of
general jurisdiction, or that the Navajo Nation government does not possess full police power (i.e., the power
to legislate and regulate for the public's general health and welfare) over all lands, persons, activities,
transactions, or occurrences within its territorial boundaries, or on any other basis.

Conflicting & Additional Terms. Any additional terms and conditions of the CONSULTANT are attached hereto
and incorporated into this Contract as Exhibit C — Consultant Additional Terms & Conditions (“Exhibit C”),
provided that, however, in the event of any conflict between this Contract’s Mutual Promises and Conditions
and Exhibit C, the Mutual Promises and Conditions shall control and govern. Additionally, any additional terms
and conditions not explicitly included in this Contract and that have not received explicit NNDOJ legal review
and approval shall have no force or effect.

Severability. If any provision of this Contract is determined by a court of competent jurisdiction to be invalid,
illegal, or incapable of being enforced under any rule of law, all other conditions and provisions of this Contract
shall nevertheless remain in full force and effect.

Capitalized Words. Capitalized terms in this Contract include those that are specifically defined in this
Contract, the titles of numbered articles, or the titles of Exhibits or other documents incorporated into this
Contract.

Designee inferred. Use or reference to a PARTY, title, or department includes reference to any Designee
authorized in writing to make any determination, give any approval, or take any other action required or
permitted by the reference.

[Signature of the Contract on the next page)
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For the Consultant

Consultant’s Name

Signatures of the Contract

For the Navajo Nation

Signature Navajo Natlen Signatory
Title Title
Date Date
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