       TA-


TEAMING AGREEMENT

This Agreement is entered into as of the ___ day of ________________, by and between ***, LLC, a Delaware Limited Liability Company with offices at ________________ (hereinafter referred to as “***”); and ________________, a ___________ corporation with offices at _____________________________, (hereinafter referred to as “Subcontractor”).

WHEREAS, the above parties (each a “party” and collectively the “parties”), because of their unique and complementary capabilities, have determined that they would benefit from a team arrangement between their respective organizations, in order to develop the best management and technical approach to the ____________________(hereinafter referred to as the “Program”) in response to the pending solicitation (the “Solicitation” or “RFP”) to be issued by _________________________ Agency (“Customer”).

WHEREAS, *** intends to be a prime offeror and to submit a responsive proposal to the Customer in response to the RFP;

WHEREAS, given their current resources, the parties anticipate added complexity in performing the requirements of the Program in their individual capacities and desire to better use existing assets and capabilities via a teaming agreement;

WHEREAS, the parties perceive potential synergies, economies and efficiencies stemming from the combination of their respective capabilities and resources in competing for and performing the Program, which will enable the Parties to compete more effectively with other potential offerors; and

NOW, THEREFORE, in consideration of the mutual benefits to be derived from this teaming arrangement and of the mutual covenants and promises set forth and other good and valuable consideration, the parties agree as follows:

1 - RELATIONSHIP OF THE PARTIES

1.1
*** shall act as the prime contractor and Subcontractor shall act as a first-tier subcontractor to *** for the Program.

1.2
The parties recognize a need for close and effective cooperation, and disclosure of pertinent confidential and proprietary information, in order to prepare a proposal for and perform the Program.  Consequently, Subcontractor agrees that it will not act as a prime offeror nor enter into any teaming agreement with any other offeror under the Program.  This teaming agreement relates solely to the Program.  Each party to this agreement expects to continue to compete either through separate, independent business operations or through membership in other collaborations for other business opportunities outside the Program.  This teaming agreement does not apply to any other concurrent, future proposals or contracts/programs.

1.3
This Agreement does not constitute or create a joint venture, pooling arrangement, partnership, or formal business organization of any kind, other than a contractor team arrangement as set forth in FAR 9.601, and the rights and obligations of the parties shall be only those expressly set forth herein.  Neither party shall have authority to bind the other except to the extent authorized herein and each party shall act as an independent contractor.  Nothing herein shall be construed as providing for the sharing of profits or losses arising out of the efforts of any of the parties.

2 - RESPONSIBILITIES OF THE PARTIES

General responsibilities of both parties for the proposal shall be as follows:

2.1
*** and Subcontractor shall use all commercially reasonable efforts to secure the prime contract under the Program through preparation of a responsive and responsible proposal.

2.2
*** and Subcontractor shall cooperate in the marketing activities related to the Program, and *** shall be the sole point of Customer contact for these activities; however, in the interests of securing the Program, Subcontractor may be requested by *** to contact the Customer directly on certain specific matters, including support in negotiations.

2.3
Each party shall bear the expense of preparation of its own portion of the proposal and proposal activities. 

2.4
The parties recognize that, subsequent to this Agreement becoming effective, conditions relating to the business opportunity and proposal may change such as to dictate a change in the scope of the work set forth in Exhibit A. This may be necessary in order to enhance the possibilities for selection of *** as prime contractor and Subcontractor as a subcontractor there under.  Therefore, it is agreed that, prior to the submission of any specific proposal by ***, Subcontractor will, upon request of ***, enter into good faith negotiations with *** to revise Exhibit A hereof to increase or decrease the work there under.  *** agrees not to initiate such request, unless it has a good faith belief that such is necessary, and will, in such event, advise Subcontractor of the basis for such belief.  In the event, after such *** request, the parties are unable to reach mutual agreement as to an appropriate revision to Exhibit A, either party may upon ten (10) days prior notice to the other party dissolve the relationship for this particular business opportunity.

3 - *** RESPONSIBILITIES

***’s specific responsibilities for the proposal are as follows:

3.1
*** shall be the leader in proposal preparation and shall be the prime contractor in the Program, if a contract under the Solicitation is awarded to ***.

3.2
*** shall identify Subcontractor as a proposed first tier subcontractor in the proposal.

3.3
If a contract under the Solicitation is awarded to *** and if such contract, as awarded, contains any of the efforts identified in Exhibit A, then *** shall offer to subcontract such efforts to Subcontractor, provided that both of the following conditions are met:

a.
Customer provides *** with any required consent-to-subcontract the enumerated effort to Subcontractor; and

b.
The parties reach mutual agreement with respect to all of subcontract terms including, but not limited to: statement of work (SOW), price, schedule, and terms and conditions.

3.4
*** shall assume the cost of publication of the proposals submitted to the Customer.

4 - SUBCONTRACTOR RESPONSIBILITIES

The Subcontractor’s specific responsibilities for the initial and any subsequent revised or best and final proposals for the program are as follows:

4.1
Subcontractor shall prepare and submit to *** all technical information necessary to be responsive to Exhibit A in the format and on the medium that *** requests.  Should *** so request, Subcontractor shall submit this information in the form of a technical proposal.  If requested, Subcontractor shall make available to ***, at ***’s facilities, personnel to augment ***’s proposal team and to assist *** in incorporating Subcontractor’s technical data into the technical proposal.  Subcontractor’s complete technical data shall be provided to *** in sufficient time to allow *** to review the data and incorporate them into the final technical proposal.

4.2
Subcontractor shall submit to *** a full price/cost proposal in the format required by the RFP and/or *** and in sufficient detail for *** to perform a valid evaluation, for all work covered by Exhibit A.  Subcontractor shall adhere to all of the requirements and certifications of the RFP regarding accurate, current, and complete pricing data.  Subcontractor shall submit its price/cost proposal to *** in sufficient time to allow *** to review the proposal and incorporate it into the price/cost proposal to the Customer. Should proprietary cost or pricing information be required, Subcontractor may submit such information by use of sealed envelope which will be provided to the Government.

4.3
Subcontractor agrees to accept in any subcontract issued pursuant to this teaming agreement all terms and conditions of the RFP, as modified to reflect the prime-subcontractor relationship, which are applicable to the work under the subcontract, including but not limited to all conditions mandated by the Customer or government regulations.

4.4
In the event an award is made to *** as a result of the proposal, Subcontractor agrees to enter into good faith negotiations with *** for a subcontract for the Program.  

5 – SHARING AND TREATMENT OF PROPRIETARY INFORMATION

5.1
“Proprietary Information” shall mean any technical, financial, or strategic information confidential to the releasing party, disclosure of which to third parties may harm the competitive posture of the releasing party.  Proprietary Information may be written or oral, and may be reduced to tangible forms including but not limited to models, tools, and software media.  Only information identified as Proprietary Information shall receive the benefits of this agreement.  Proprietary Information in written form shall be clearly marked as to its confidential nature at time of release.  Orally disclosed Proprietary Information shall be confirmed as such in writing within 15 days of the release of such information.

5.2
The parties will share proprietary information regarding price, output, costs, or strategic planning only to the limited extent necessary to effectuate the purposes of the agreement.  Use of such information regarding price, output, costs or strategic planning exchanged in competing for and performing the Program is limited to the Program only.  Subject to appropriate Non-Disclosure agreements and/or the terms of this Article 5, such information shall only be shared on a need-to-know basis with personnel connected with the program proposal effort and will not be shared with other groups or divisions of *** or of Subcontractor.

5.3
The receiving party shall treat all information provided by the releasing party, marked to indicate its confidential or proprietary nature, with at least the same care and degree of secrecy with which the receiving party treats its own Proprietary Information, but no less than reasonable care.  Neither party shall be liable for the disclosure of Proprietary Information provided the conditions of this Paragraph 5 are met. 

5.4
Regardless of the markings contained on any information exchanged between the parties pursuant to this teaming agreement, *** is authorized to incorporate any Subcontractor information into the proposal submitted by *** for the Program.  *** agrees that Subcontractor information shall be protected by the same regulatory restrictive legends mandated by Customer regulations and affixed to ***’s own data.

5.5
The obligations imposed herein upon the parties shall not extend to information

a.
that is or becomes available to third parties or to the general public without restriction and without breach of this Agreement; or

b.
that is or becomes known to one party independent of the other party, and without breach of the intent of this Agreement; or

c.
that is independently developed by the receiving party and is so evidenced by a writing in its possession.

5.6
Upon termination of this teaming agreement for any reason other than award of a contract for the Program to *** and award to Subcontractor of a subcontract pursuant thereto, neither party shall be permitted to use proprietary information received from the other party under this Agreement for any purposes whatsoever without the explicit written permission of the disclosing party.  In this situation, all information exchanged under this Agreement and copies thereof shall be returned to the disclosing party, or, at the election of the disclosing party, shall be destroyed and a certificate attesting to such be furnished to the disclosing party. 

5.7
The obligations of the parties under this Article 5 shall extend for three years from the date of each disclosure of information, except as may be modified in a subcontract between *** and Subcontractor pursuant to the Program.

6 - INVENTIONS AND PATENTS

6.1 Inventions shall remain the property of the originating party.  In the event of joint inventions, the parties shall establish their respective rights by negotiations between them.  In this regard, it is recognized and agreed that the parties may be required to and shall grant licenses or other rights to the Government to inventions, data, and information under such standard provisions which may be contained in the Government prime contract contemplated by this teaming agreement; provided, however, such license or other rights shall not exceed those required by said contract.

6.2 Patents, copyrights, and trade secrets in computer software, including computer software documentation, shall be treated in the same manner as shall inventions under Paragraph 6.1, above.

7 - DURATION OF AGREEMENT

7.1
This Agreement shall remain in effect until the first of the following occurs:

a.
cancellation of the Program and/or the RFP;

b.
award of a prime contract to a party other than ***, except in situations where there have been multiple awards and *** is one of the awardees;

c.
failure, following good faith negotiations, of *** and Subcontractor to agree to the terms of a subcontract, provided that negotiations shall have been open for a period of not less than 60 days, unless Parties mutually agree to change this period;

d.
award of a subcontract by *** to Subcontractor;

e.
the elapse of 12 months from the effective date of this Agreement, unless the RFP is still viable and no award has been made;

f.
if the Government specifically rejects the portion of the proposal relating to the Subcontractor’s work or disapproves the intended award of a subcontract to the Subcontractor;

g.
by mutual written agreement of the parties to rescind this Agreement;

h. any material adverse change in the financial condition or operational capability of the either party which, in the reasonable opinion of the other, would restrict the activities under this Agreement or under the Program;

i. after the release of the RFP or any amendments thereto, if the contents thereof are so unfavorable to either party that participation in the proposal is no longer practical or financially viable; in such case, the affected party will provide written notice to the other that it is terminating this agreement; 

j. an agency has suspended, debarred, or otherwise declared the Prime or the Subcontractor ineligible (as the preceding terms are defined in the applicable procurement regulations) for contracting with any agency of the executive branch of the United States; or

k. operation of Article 11 of this teaming agreement; or

l. failure to provide timely and acceptable input and competitive pricing to the proposal in accordance with Article 4 of this Agreement.
7.2
In addition to the above events of termination, each party has the right to terminate this teaming agreement if the other party is in default of any material obligation hereunder.  A party shall be in default of this Agreement in the event that it:

a. becomes generally unable, or admits in writing its inability, to pay its debts as such debts become due; or

b. commences a voluntary bankruptcy case under Title 11, United States Code; or

c. files a petition to take advantage as a debtor under any other law relating to bankruptcy, insolvency, reorganization, liquidation, dissolution, arrangement, winding-up, or composition or adjustment of debts; or

d. is subject to an order for relief in an involuntary bankruptcy case under Title 11, United States Code, or acquiesces to bankruptcy relief under any other applicable insolvency code of any jurisdiction; or

e. becomes subject to a proceeding or case before any court or tribunal, other than under Title 11, United State Code, seeking reorganization, liquidation, dissolution, arrangement, winding-up, or the composition or readjustment of its debts, the appointment of a receiver, custodian, trustee, examiner, liquidator, assignee, or the like, or similar relief in respect of such Defaulting Party under any law relating to bankruptcy, insolvency, reorganization, winding-up, or composition or adjustment of debts, and such proceeding or case continues undismissed, or an order, judgment, or decree approving or ordering any of the foregoing shall be entered and continue unstayed and in effect for a period of twenty-one (21) or more days; or

f. takes any steps toward cessation of its business, or a substantial portion thereof, or cessation of its corporate existence; or

g. shall be in material breach of any other of its obligations under this teaming agreement and shall not have remedied such breach within ten (10) days after having been requested to do so by the non-defaulting party.

7.3
This Article shall not affect any rights or obligations explicitly identified herein as surviving the expiration or termination of this teaming agreement.

8 - ASSIGNMENT

With the exception of assignments to subsidiaries or other affiliates, the Subcontractor party may not assign or in any way transfer its interests or obligations under this teaming agreement except with the express written prior consent of ***, which shall not be unreasonably withheld.

9 - NON-HIRING

During the term of this teaming agreement and for a period of one year following either the expiration or termination thereof, neither party to this Agreement shall knowingly directly solicit for hire nor knowingly allow any of its employees, agents, officers, or representatives to directly solicit for hire any employee or employees of the other party who are associated with or involved in the development of the proposal, provided that nothing in this provision is meant to prohibit one party from hiring the employees of the other who respond to an employment advertisement in the general media.

10 - CHOICE OF LAW

This Agreement shall be governed by and construed in accordance with the laws of the Commonwealth of Virginia, excluding its principles of conflicts of laws.  

11 - ORGANIZATIONAL CONFLICT OF INTEREST

Each party represents that it is not knowingly adversely affected by any organizational conflict of interest related to Program as of the date of this teaming agreement.  The Parties agree that should either party determine, in its sole discretion, that an organizational conflict of interest exists or may exist as a result of its further pursuit of the Program contemplated by this teaming agreement and such conflict can not reasonably be mitigated, this teaming agreement may be terminated at the request of either party without liability to the terminating party.

12 - PUBLICITY

12.1 No news releases, public announcements, advertisements, or publicity may be released by the Subcontractor in connection with the Program proposal or ensuing contract award without the prior written approval of ***, which shall not be unreasonably withheld.  In the event that such approval is granted, any resulting form of publicity shall give full consideration to the role and contribution of ***. 

12.2 Subcontractor is not authorized to make the contents or existence of this teaming agreement known to any third party, except for its external financial, accounting and legal advisors, without the express written consent of ***.

13 – GENERAL 

13.1
In performing any activities reasonably related to this teaming agreement, both parties shall comply with all applicable provisions of federal, state, and local laws, rules, executive orders, and regulations in effect at the time of such activities, including but not limited to the Foreign Corrupt Practices Act, the Export Administration Act, the Arms Export Control Act, and the Internal Revenue Code.  Subcontractor shall further provide certifications of such compliance and sufficient data to support such certifications, either generally or specifically, upon the request of ***.

13.2
If any of the provisions or portions thereof of this Agreement are held to be invalid by a court of competent jurisdiction under any applicable statue or rule of law, they are to that extent to be deemed omitted without affecting the validity of the remaining provisions of this Agreement.

13.3 The failure of either party at any time to require performance by the other party of any provision hereof shall not affect in any way the full right to require such performance at any time thereafter.  The waiver by either party of a portion of a provision herein shall not be taken or held by the other party to be a waiver of the provision itself unless such a waiver shall be express and in writing.

13.4 The titles of the clauses and headings in this teaming agreement, including any exhibits, shall be read as references only and shall not be read as affecting, contradicting, negating, or explaining the meaning or interpretation of this teaming agreement.

13.5 All communications relating to this teaming agreement shall be directed to the specific persons designated to represent *** and the Subcontractor on this Program.  

a.
FOR ***:
Technical




Contractual
***, LLC



***, LLC

Attention:  




Attention:  

Phone: 





Phone: 

Fax:  





Fax:  

Email:  





Email:  

b.
FOR THE SUBCONTRACTOR:

Technical




Contractual

ADDRESS




ADDRESS


Attention: _________________


Attention:  __________________


Phone:  __________________


Phone:  ____________________


Fax:  ____________________


Fax:  _____________________


Email:  ___________________


Email:  _____________________

13.6 If this teaming agreement is issued under a US Government procurement, Subcontractor hereby acknowledges that it is familiar with, and will comply with, the requirements of Subsections 27(a), (b), (d), and (f) of the Office of Federal Procurement Policy Act as amended (41 U.S.C. 423) as implemented in the Federal Acquisition Regulations (Procurement Integrity provisions).  Subcontractor agrees to report to *** any information concerning a violation or possible violation of the Act pertaining to this teaming agreement.  Failure to comply with provisions of this clause shall be a material breach of contract by Subcontractor.

13.7 Each party agrees to perform under this teaming agreement in a professional manner, using the highest ethical standards customary to the trade.

14 - INDEMNIFICATION

The Parties agree as between themselves that, during the term of this Agreement, each Party (the “Indemnitor”) shall defend, indemnify and hold the other Party harmless from any and all liabilities, settlements, penalties, expense, fines, interest, loss, actions, claims, demands, costs suits or judgments, including court costs and attorneys’ fees (hereinafter collectively referred to as “Loss”), as a result of a breach of this Agreement or violation of or failure to conform or comply with any applicable statute, treaty, regulation, ordinance or lawful order by the Indemnitor, its directors, employees, agents or subcontractors.  In no event shall either party be liable for any lost profits, lost savings, indirect, incidental, consequential, reliance, exemplary, punitive or special damages, even if a party has been advised of the possibility of such damages.

15 - DISPUTES

15.1
Disputes under this teaming agreement shall be referred to the Contractual Point of Contact of *** and the Subcontractors’ Contractual Point of Contact for negotiations between the parties thirty (30) days before either party may commence formal disputes proceedings; provided however, that this provision shall not restrain either party from seeking injunctive or equitable relief.

15.2
When seeking to resolve a dispute, the parties’ designated executives shall consider the types and impacts of the disputed matters, the effect of the dispute on the Program and ***’s success as awardee, the cost to both parties of resolving the dispute and the practical effects on the business of each party resulting from the resolution or failure to resolve any such dispute.

15.3
In the event that the designated executives are unable to resolve a dispute in the required time (or longer, if extended by the mutual agreement of the parties), either party may then submit the matter for formal proceedings, which may include litigation or alternate dispute resolution.  

15.4
In the event litigation is necessary to enforce any provision of or resolve any dispute arising out of this Teaming Agreement, the Parties agree that any proceeding relating to or arising from the Teaming agreement shall be heard and litigated exclusively in a state or federal court located in the City of Alexandria, Commonwealth of Virginia.  Each party hereto consents to the personal jurisdiction in any such action brought in any such court, consents to service of process by registered mail upon each party’s designated legal counsel and waives any objection to venue in any such courts and any claim that any such court is an inconvenient forum.  Each of the Parties hereby irrevocably waives any and all right to trial by jury in any proceeding arising out of or related to this TEAMING Agreement.
15.5
During this process, each party will continue performing its obligations under this teaming agreement.  
16 - INCORPORATION OF DOCUMENTS

The following documents are attached hereto and are specifically made a part of this Agreement and are intended to survive into the resulting subcontract:

a.
Exhibit A, Subcontractor Statement of Work, (To be added by mutual agreement  subsequent to release of government RFP)

17 – COMPLETE AGREEMENT; MODIFICATIONS

This Agreement constitutes the entire Agreement of the parties hereto, and all previous communications between the parties, whether written or oral with reference to the subject matter of this Agreement, are hereby canceled and superseded.  No modification of this Agreement shall be binding upon the parties hereto, unless such is in writing and duly signed by the respective parties hereto.

NOW, THEREFORE, the parties above named have caused this Agreement to be executed by their duly authorized representatives as of the day and year first set forth above.

	
	***, LLC

	
	
	

	(Signature)
	
	(Signature)

	
	
	

	
	
	

	(Name)
	
	(Name)

	
	
	

	
	
	Managing Partner

	(Title)
	
	(Title)


EXHIBIT A

STATEMENT OF WORK

The Subcontractor will support *** in the performance of the following 
1
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