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TEAMING AGREEMENT 


THIS TEAMING AGREEMENT ("Agreement") is made and entered into this ___ day of ________ 2004, by and between _________________________________ (“Partner”), with offices located at __________________________________________ and Collins Consulting, Inc. ("Collins"), with offices located at 999 Plaza Drive, Suite 240, Schaumburg, IL 60173.

WHEREAS, the above identified Parties (the "Parties" or a "Party"), because of their diverse capabilities, have determined that they would benefit from a teaming arrangement between their respective organizations in order to develop the best management and technical approach in preparing and submitting proposals to various clients ("Clients") for various projects that either Partner or Collins may bring to the attention of the other (the “Project”); and

WHEREAS, this Agreement is entered into to enable each Party to enjoy the benefits of the other Party's capabilities in areas of work which are not independently available within the respective companies; and

WHEREAS, a Project is identified, the details of which would require disclosure of confidential and proprietary information between the Parties in order to evaluate the mutual benefits of proceeding with a proposal or contract for a Project with a Client; and

WHEREAS, such determination is made to proceed with a Project, the Parties agree to meet and determine which Party shall be designated the prime contractor ("Prime") and which Party shall be designated the subcontractor ("Sub"), in the event of a contract award and signing resulting from these efforts; and

WHEREAS, the Parties agree that if a determination is made to jointly pursue a Project with a specified Client that the Parties will complete a statement of work outlining, describing and defining, as necessary, the roles and responsibilities of work to be performed by each Party on the Project, and that such statements of work will be sequentially numbered and titled as Exhibit A issued under this Agreement; and

WHEREAS, the Parties agree that if a determination is made to execute an Exhibit A for a specific project then that such execution would create an exclusive teaming arrangement specific to the Project named in that exhibit; and

NOW, THEREFORE, in consideration of the mutual promises hereinafter contained, the Parties hereto agree to enter into this Teaming Agreement on the terms and conditions hereinafter set forth: 

1.
Each Party will work with the other in good faith to produce a proposal or proposals which will cause the selection of the Prime as a prime contractor for the Project and the acceptance by the Client of the Sub as the subcontractor for the work assigned to the Sub herein, and each Party will continue to exert reasonable, good faith efforts toward this objective throughout any and all negotiations concerning a proposed contract or subcontracts which may follow the submission of such proposal or proposals. This requirement includes the furnishing of qualified personnel who will cooperate together in drafting a proposal.

2.
It is understood that the Prime will, in any proposal, which the Parties submit, and in all discussions with respect thereto, identify the Sub as a team member, and will describe in such proposal or discussions the relationship of the Parties. Any proposal shall identify the areas of endeavor, tasks, and responsibilities of the Sub, as set forth in that specific Exhibit A, "Statement of Work."  Changes to an Exhibit A will be made only as mutually agreed to by both Parties in writing.

3.
As requested by the Prime, the Sub will make every reasonable effort to furnish, for incorporation into any proposal, responsive and technically qualifying proposal inputs pertinent to the work assigned to the Sub, as defined in that specific Exhibit A, including, but not limited to manuscripts, art work, and pricing data, as appropriate.

4.
The Sub will assure the reasonable availability of management and technical personnel to assist the Prime in any discussions and negotiations with the Client directed toward obtaining the award of a contract.

5.
Each Party will bear all costs, risks and liabilities incurred by it arising out of its obligations and efforts under this Agreement during the pre-proposal and proposal periods, which are defined as the periods up to the award of a prime contract.  Neither Party shall have any right to any reimbursement, payment or compensation of any kind from the other during the period prior to the award of the subcontract contemplated by this Agreement.

6.
The Prime will have the right to decide the form and content of all documents submitted to the Client. The Prime will make reasonable efforts to insure that the Sub's data is accurately and adequately portrayed, and identified as the Sub's portion.  The Prime will afford the Sub with the opportunity to review, the form and content of the proposal(s) prior to submission to the Client. The Prime will provide the Sub copies of the final technical and management proposal(s) submitted to the Client. 

7.
If a prime contract is awarded to the Prime as a result of a specific Exhibit A proposal the Prime will enter into good faith negotiations with the Sub for a subcontract.  The Prime will make every reasonable effort to subcontract to the Sub that portion of the work set forth in the governing Exhibit A, said work to be performed by the Sub in accordance with the schedules and technical specifications, if any, and at a price to be mutually agreed upon between the Parties, and subject to the stipulation that such an agreement be reached within sixty (60) days after being offered by the Prime, unless extended by mutual agreement of the parties.  If agreement cannot be reached on the terms of a subcontract, the Prime may procure a subcontract for the tasks and items described in any Exhibit A through competition.  The terms and conditions of the subcontract shall include those terms and conditions which the Prime is required to include by the Client, (such terms and conditions as necessary to make the subcontract compatible with the prime contract), and such other provisions as the Parties may agree to.  The terms and conditions of the subcontract will not conflict with client rules, regulations, and applicable law.  It is further agreed that said subcontract shall provide specifically, relative to any Termination for Convenience provision, that the Prime may terminate the subcontract for the convenience of the Prime, in whole or in part, only in the event and to the extent the related part of the prime contract is terminated, in whole or in part, prior thereto by and for the convenience of the Client or in the event that the Client so modifies the prime contract as to eliminate the necessity of the work to be performed by the Sub, in whole or in part. 

8.
It is understood that the Prime may be directed by the Client to place the work contemplated as the Sub's responsibility in any Exhibit A executed hereto, with another source or direct that the work be procured on a competitive basis.  However, in such case, the Prime, in consultation and cooperation with the Sub, shall make best efforts to determine the cause for the Sub’s rejection and to convince the Client to accept the Sub. If such efforts are unsuccessful, the Prime shall comply with the Client's direction, and advise the Sub in writing, and this Agreement shall terminate as provided for herein; provided, however, if the work is to be bid on competitive basis, the Sub shall be solicited to bid. 

9.
It is agreed between the Parties that the Prime shall be the primary contact with the Client concerning the Project.  In the event it becomes desirable for the Sub to contact the Client concerning the Project, such contact shall be approved in writing by the Prime to insure coordination of efforts and understanding of commitments prior to such contact.  Although the Prime is contemplated as the primary interface with the Client hereunder, it is recognized that the Sub has or may have continuing relations with the Client and may be the recipient of inquiries concerning the subject matter of this Agreement.  Therefore, any communications invited by the Client directly with the Sub concerning any matter involving this Agreement shall not be deemed to be a breach of this Agreement, provided the Prime is notified by the Sub in writing within ten (10) days after such communication.  If possible, the Prime shall be notified prior to any such communications.

10.
In the event the Prime is afforded the opportunity to make presentations, whether orally or by written communications, to the Client, the content of such a presentation shall be made known to the Sub, subject to any prohibitions or restrictions which may be imposed by the Client upon such disclosure, and the Sub will participate fully in giving such presentations and will support such presentations as they relate to the Sub's area of work as defined in each Exhibit A.

11. 
Any news releases, public announcement, advertisement or publicity released by either Party concerning this Agreement, or any proposals, or any resulting contracts or subcontracts to be carried out hereunder, will be subject to prior approval of the other Party, except that this Agreement and the terms thereof may be made known to the Client.  Any such publicity shall give due credit to the contribution of each Party.

12. 
The Parties each will designate in each executed Exhibit A, one or more individuals within their respective organizations as their representative(s) responsible for directing performance of the Parties’ obligations under this Agreement.  

13.
In carrying out the terms of this Agreement, it may be necessary for the Parties to provide proprietary information to one another.  In such event, the disclosure and use or all proprietary information shall be in accordance with Exhibit B, "Confidentiality Agreement."

14.
Nothing contained in this Agreement shall grant or otherwise, create in either Party any right, title, interest, or license in or to the inventions, patents, technical data, computer software, or software documentation of the other Party, except as expressly granted within this Agreement.

15.
This Agreement shall remain in effect until cancelled in writing by either Party with fifteen (15) days notice.  The cancellation of the Agreement will not result in the cancellation of an executed Exhibit A, and each executed Exhibit A shall remain in effect until the first of the following shall occur,:

a.
An official Client announcement that the Project has been canceled and is not reissued or replaced within six (6) months.

b.
Upon the award by Client of a Prime contract to a contractor other than the Prime.


c.
Award of a prime contract to the Prime and a subcontract to the Sub.



d.
The insolvency, bankruptcy or reorganization under bankruptcy laws 




or assignment for the benefit of creditors of either Party.

e. The Prime is unable to obtain Client approval of the Sub as a subcontractor to the Prime, and the terms of the subcontract between the Prime and Sub cannot reasonably be altered or changed to effect consent to or approval thereof by the Client. 

f. Mutual consent of both Parties by execution of a rescission agreement.

g. Decision of the Prime’s management to decline to submit a proposal to the Client after receipt and review of the RFP(s) for the Project.

h. If the Prime or Sub fails to perform all or any of their obligations under this Agreement or any executed Exhibit A, and after written notification does not cure said deficiency within thirty (30) days, the Exhibit A may be terminated by the other Party with written notice, without any further obligation to such other Party, except as may be specifically provided by this Agreement.

i. Inability of the Prime and Sub negotiating in good faith to reach an agreement on the terms of a subcontract within sixty (60) days after being offered by the Prime, in accordance with this Agreement, unless extended by mutual agreement of the Parties 

16.
The termination or expiration of this Agreement shall not supersede the obligation of the Parties with respect to the protection of proprietary information, as set forth in Exhibit B hereto.  The obligations contained in Exhibit B shall survive the termination of this Agreement.

17.  
In the event that any Exhibit A issued under this Agreement is terminated (except for termination in accordance with Section 15.c, either Party shall be free to pursue its individual technical approaches in association with the successful contractor or a third Party for work which is the subject of this Agreement, subject to the provisions of Exhibit B.

18.
Since a joint proposal pursued under any executed Exhibit A will require the full cooperation of the Parties, both Parties agree that they will not actively participate in efforts that are competitive to any Project once an Exhibit A has been signed nor compete independently for the subject Project during the duration of the governing Exhibit A.  The term "actively participate," as used herein, includes but is not limited to participation in proposal efforts or the interchange of technical data with competitors; provided, however, that the foregoing does not limit or restrict the rights of the Parties in offering to sell or selling to others their standard products or related services.  It is also understood that no division of markets is attempted by this Agreement.

19.
All notices certificates, acknowledgments and other reports hereunder shall be in writing and shall be deemed properly delivered when duly mailed by registered letter to the other Party at its address as follows, or to such other address as either Party may, by written notice, designate to the other.

	
	Collins Consulting, Inc.
	
	

	
	999 Plaza Drive
	
	

	
	Suite 240
	
	

	
	Schaumburg, IL 60173
	
	

	
	
	
	

	
	
	
	


20.
This Agreement is not intended by the Parties to constitute or create a joint venture, pooling arrangement, partnership, or formal business organization of any kind, other than a contractor team arrangement, 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 neither Party shall act as the agent for the other.  No relationship, other than that created by and set forth herein, shall be established by any reference to the Parties operating as a “team” or as a “team member”.  Nothing in this Agreement shall be construed as providing for the sharing of profits or losses arising out of the efforts of either or both Parties.

21.
This Agreement may not be assigned or otherwise transferred by either Party in whole or in part without the express prior written consent of the other Party, which consent shall not unreasonably be withheld.  This consent requirement shall not apply in the event either Party shall change its corporate name or merge with another corporation. This Agreement shall benefit and be binding upon the successors and assigns of the Parties hereto.

22.
This Agreement shall not be amended, modified or extended, nor shall any waiver of any right hereunder be effective unless set forth in a document executed by duly authorized representatives of both Parties.  The waiver of a breach of any term, covenant or condition herein contained shall not be deemed to be a waiver of such terms, covenant or condition for any subsequent breach of the same.

23.
This Agreement contains all of the agreements, representations and understandings of the Parties hereto and supersedes and replaces any and all previous understandings, commitments or agreements, oral or written, related to the award of a prime contract and associated subcontracts under the Project set forth herein.

24.
 If any part, term or provision of this Agreement shall be held void, illegal, unenforceable, or in conflict with laws of the state of Illinois, the validity of the remaining portions of provisions shall not be affected thereby.

25.
This Agreement shall be enforced and interpreted under the laws of the state of Illinois.

26.
LIMITATION OF LIABILITY.  IN NO EVENT WILL EITHER PARTY TO THIS AGREEMENT BE LIABLE TO THE OTHER FOR ANY INDIRECT, INCIDENTAL, SPECIAL OR CONSEQUENTIAL DAMAGES, INCLUDING LOSS OF PROFITS, REVENUES, DATA, USE, OR ANY OTHER ECONOMIC ADVANTAGE, INCURRED ARISING OUT OF OR RELATING TO THIS AGREEMENT, UNDER ANY THEORY OF LIABILITY, WHETHER IN AN ACTION IN CONTRACT, STRICT LIABILITY, TORT (INCLUDING NEGLIGENCE) OR OTHER LEGAL OR EQUITABLE THEORY, EVEN IF ONE OF THE PARTIES KNEW OR SHOULD HAVE KNOWN OF THE POSSIBILITY OF SUCH DAMAGES.


IN WITNESS WHEREOF, the Parties hereto leave executed this Agreement on the date first stated above.

	
	Collins Consulting, Inc.

	By
	
	By
	

	Name
	
	Name
	Robert E. Collins

	Title
	
	Title
	
President

	Date
	
	Date
	


EXHIBIT A

STATEMENT OF WORK

(attach copy of well defined, mutually-agreeable Statement of Work)
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