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TEAMING AGREEMENT








This Agreement, effective as of    	, 200X, between the Department of Transportation (DOT) Enterprise Services Center (ESC)(hereinafter, ESC), and "Teaming Partner", or      	), concerns the cooperation of the parties in connection with competition for potential customers among other government agencies for which to offer Financial Management Line of Business Center of Excellence (FM LOB COE) )support relating to Public/Private Competition (“Program”). The parties are entering into this Agreement based upon their respective valuable and unique knowledge, experience and capabilities which complement each other in the areas of work to be performed. The parties acknowledge that it is in their mutual joint interest to join these complimentary capabilities in an Agreement for the preparation of a joint Program Proposal. Therefore, and relating to this joint Proposal and any prime contract awarded by the Customer to ESC as a result of the competition, THE PARTIES AGREE AS FOLLOWS:





1.   Proposal Activities





1.1  Each party will exert all reasonable efforts to prepare and submit a proposal which will result in the selection of ESC as the prime contractor, and Teaming Partner as subcontractor to provide the Program work set forth by Statement of Work (SOW) titled “Financial Management Line of Business Center of Excellence Support” dated December 2004 (identified separately as Attachment 1).  Each party agrees to continue to exert all proper and reasonable efforts consistant with these objectives, throughout negotiations concerning any prime contract and resulting subcontract which may result from the submission of proposals.





1.2  The Teaming Partner will support ESC in all applicable pre-proposal activities. ESC will have the responsibility for the preparation, content, evaluation, and submission of the combined management, technical, price, and cost proposal Volumes to the Customer. Each party will supply, in a timely manner, all necessary management, technical, and other services, as well as cost and pricing information including rates and factors, exhibits, and plans related to the Program work, which each party proposes to perform, so as to enable ESC to fully respond to the Customer's proposal requirements. All contacts by Teaming Partner with the Customer pertaining to the proposal will be made through, or with the prior consent of, ESC.





1.3  Each party will bear all of its own expenses and costs, of whatsoever kind or nature, which it incurs in connection with the proposal, any and all negotiations which may follow subsequent to any award to ESC, and all other efforts under this Agreement. Neither party will be liable for costs incurred or other obligations undertaken by the other party in connection with the proposal or any such negotiations.





1.4  ESC will keep the Teaming Partner informed concerning preparations for, timing and status of prime contract negotiations. Teaming Partner will support and participate in the prime contract negotiations, as requested by ESC.





1.5  The parties recognize that, subsequent to this Agreement becoming effective, conditions relating to the Program may change such as to dictate a change in the scope of work described in the SOW, in order to enhance the possibilities for selection of ESC as the prime contractor and Teaming Partner as a subcontractor thereunder. Therefore, it is agreed that, after issuance of the Request for Proposal (RFP) by the Customer, and prior to the submission of the proposal by ESC, Teaming Partner will, upon the request of ESC, enter into good faith negotiations with ESC to revise the SOW to increase or decrease the work thereunder, consistant with the changed conditions. In the event the parties cannot thereafter reach a mutual agreement as to the nature and scope of the revisions, either party may terminate this Agreement upon thirty (30) days prior written notice to the other party, unless within the 30-day period ESC withdraws its request to amend the SOW, or a mutual agreement upon the revisions is reached.





1.6  ESC and Teaming Partner agree to jointly develop the program acquisition strategy and a business development plan and to select, if necessary for the proposal, other "teaming partners" and subcontractors for the mutual benefit of the parties hereto.





2. Contract Award





If ESC is selected by Customer as the prime contractor for the Program, and the performance thereof requires the services of the Teaming Partner as set forth in the SOW hereto, ESC will enter into negotiations as soon as practical with Teaming Partner for the purpose of concluding the issuance of a modification to the respective Task Order against the CIO-SP2i contract for such services.  If the subcontract terms and conditions require the approval of Customer, ESC will use its best efforts to secure any such Customer approval. The Teaming Partner will, in the event of the award to ESC of the Program workload, accept a subcontract to perform the work and render the services called for in the SOW hereto, subject to mutual agreement of the parties on prices and terms and conditions. In the event mutually acceptable prices or subcontract terms and conditions cannot be negotiated by the parties within a reasonable time, and in any event within sixty (60) days after notice of award of the prime contract to ESC, either party shall have the right to terminate this Agreement upon thirty (30) days written notice to the other party, and, upon the expiration of this 30-day period, each of the parties hereto shall be free from all obligations or duties hereunder except as expressly provided in Paragraphs 4, 5, and 14, and may make any other arrangements for the performance of the work contemplated by the subcontract.





3. Terms and Conditions





Except as expressly provided in Paragraphs l, 2, 4, 5, and 12 hereof, all rights and obligations of the parties under this Teaming Agreement shall terminate on the earliest of the following:





3.1  Notice from the Customer(s) that the Program(s) has/have been canceled or that the prime contract will not be awarded to ESC.





3.2  Award to other contractors to the exclusion of ESC of contracts for all or substantially all of the Program work identified by the RFP.





3.3  Notice from the Customer that Teaming Partner is unacceptable in the role and functions set forth in the proposal; PROVIDED, HOWEVER, if Customer requests a change in the role and/or function of ESC or Teaming Partner, this Agreement shall not be deemed terminated unless ESC and Teaming Partner fail to agree to effect the changes required by Customer, within the time period permitted by Customer.





3.4  ESC elects not to bid as the prime contractor for any phase of the Program which is also the subject of the SOW hereunder.





3.5  Execution by both parties of the subcontract contemplated by this Teaming Agreement.





3.6  The failure of the parties to reach mutual agreement on the terms of the subcontract contemplated in Paragraph 2, above.





3.7  The expiration of six (6) years from the effective date hereof, PROVIDED, HOWEVER, if the proposal has been submitted by ESC and remains under consideration by Customer two (2) years from the effective date hereof, THEN, in such case, this Agreement shall remain in full force and effect until terminated pursuant to one of the conditions set forth above.





3.8  Notice from the Customer that the workload requirements of the solicitation have changed; specifically, that the workload which is identified in the SOW is no longer a part of the Program workload covered by the RFP.





4. Treatment of Proprietary Information





During the term of this Agreement, ESC and the Teaming Partner, to the extent of each party's contractual and lawful right to do so, shall exchange such proprietary technical information and other information as is reasonably required to effect the purpose of this Agreement. ESC and the Teaming Partner each agree to keep in confidence and prevent the disclosure to any person(s) outside of their respective organizations; or any person(s) within their organizations not having a need to know. All such information received from the other which is designated in writing as proprietary or commercially sensitive, or by an appropriate stamp or legend, will be so protected. The information shall be used by the parties only in connection with their obligations under this Agreement, PROVIDED, HOWEVER, that neither party shall be under any duty or obligation to safeguard the information if it is:





4.1  In the public domain at the time of disclosure, or is subsequently made available to the general public without restriction by the disclosing party;





4.2  Known to the receiving party at the time of disclosure that the information is without restrictions on its use or it is information which has been independently developed by the receiving party; and, there is adequate documentation to demonstrate either condition;





4.3  Used or disclosed inadvertently despite the exercise of the same degree of care that each party takes to preserve or safeguard its own proprietary information;








4.4  Used or disclosed with the prior written consent of the disclosing party;





4.5  Furnished by the disclosing party to the U.S. Government with "Unlimited Rights";





4.6  Disclosed without restriction to the receiving party from a source other than the disclosing party; or, receipt;





4.7  Used or disclosed after a period of seven (7) years after the date of receipt;





4.8  Disclosure to the Customer or its authorized representative in the performance of the obligations of either party under this Agreement, PROVIDED THAT any such information disclosed to the Customer in a proposal shall be marked with an appropriate restrictive legend as authorized by FAR 52.215-12.  No sheet or page of any written material will be so labeled which is not, in good faith, believed to contain Proprietary Information. A recipient hereunder will have no obligation with respect to any portion of any written material which is not so labeled, or any information received orally unless a written summary of such oral communication, specifically identifying the items of Proprietary Information, is furnished within fifteen (15) days of the oral communication. If any portion of a party's Proprietary Information falls within any one of the above exceptions, the remainder of the information shall continue to be subject to the foregoing prohibitions and restrictions.





5. Inventions and Patents





Inventions conceived solely by employees of the Teaming Partner shall belong exclusively to the Teaming Partner. Inventions conceived solely by employees of ESC shall belong exclusively to the United States Government. Inventions conceived jointly by the parties hereto in the course of work called for by this Agreement shall be subject to further agreement of the parties. This understanding is subject to modification as may be required by applicable Government regulations, federal statutes, or the terms of the prime contract or resulting subcontract between the parties. Except as set forth in Paragraph 4, above, concerning the disclosure and use of proprietary information, nothing contained in this Agreement shall be deemed by implication, estoppel or otherwise, to grant any right or license in respect of any patents, inventions, or technical information at any time owned by the other party.





6. Relationship of the Parties





Nothing in this Agreement shall be deemed to constitute, create, give effect to, or otherwise, recognize a joint venture, partnership, or formal business entity of any kind whatsoever, and the rights and obligations of the parties shall be limited to those expressly set forth herein.  Nothing herein shall construed as providing for the sharing of profits or losses arising out of the efforts of either or both parties, except as may be provided for in any resulting subcontract agreed to between the parties. The cooperation of the parties as described in this Agreement is for the purpose of complimenting their respective capabilities in order to present a successful proposal, and so that the Customer may best achieve the Program objectives.





7. Publicity and News Releases





No releases shall be made to the news media or the general public in relation to participation in the Program without the prior written approval of ESC, which approval shall not unreasonably be withheld. The parties further agree that news releases made by either of them shall recognize the participation and contribution of the other party.





8. Assignment





Neither this Agreement nor any interest herein may be assigned, in whole or in part by either party without the prior written consent of the other party.





9. Notices





Any notice, consent, demand, or request required or permitted by this Agreement shall be in writing and shall be deemed to have been sufficiently given when personally delivered or deposited in the United States mail, postage prepaid, addressed as follows:





If to Teaming Partner:			


ATTN:





If to ESC:				


						ATTN: 


6500 S. MacArthur Boulevard


Oklahoma City, OK  73





10. Limitation of Liability





Neither party shall be liable to the other for any indirect, incidental, special or consequential damages however caused, whether as a consequence of negligence of the one party, or otherwise.





11. Conditions on Obligations





The obligations of either party hereunder, including without limitation the obligation to prepare and submit any proposal and to award or accept any subcontract, are subject to the following conditions:





11.1  There shall be no limitation or proceeding pending or threatened against the party or any of its officers or employees (1) which is for the purpose of enjoining or otherwise restricting the activities contemplated by this Agreement, or otherwise claiming that any such activity is improper or contrary to law, (2) which would adversely affect the rights and or capabilities of the party in respect of such activities, or (3) which, in the judgment of an officer of either party, would make the continuation of such activities inadvisable.





11.2  Prior to the submission of any proposal or the award of any subcontract, there shall have been no material adverse change in the financial condition or operational capabilities of either party relating to the activities contemplated by this Agreement, and there shall not have been any occurrence, circumstance, or combination thereof which might reasonably be expected to result in any material adverse change in the ability of either party to perform the Program work covered by such proposal, the work described in the SOW, or resulting subcontract.





11.3  In the event of any occurrence or circumstance as set forth in Paragraphs 11.1 and 11.2, above, each party has the obligation to provide written notice to the other party within five (5) days of knowledge of such occurrence or circumstance.





12. Compliance with Laws





The parties, in the performance of this Agreement, shall fully comply with any and all federal, state, and local laws, rules, regulations, and ordinances, including, without limitation, Section 27 of the Office of Federal Procurement Policy Act, 41 U.S.C. 423, as implemented in the Federal Acquisition Regulations (FAR). In so far as relevant, the parties shall likewise comply with all laws and rules of foreign countries that may be applicable. To the extent that any such laws, ordinances, regulations, or rules require their inclusion in this Agreement, they are hereby incorporated by reference. In addition, the Teaming Partner agrees to provide promptly to ESC any and all information and certifications required by law and the FAR which may be requested by ESC. All of the obligations contained in this Paragraph 12 will be included in any subcontract issued by ESC to the teaming partner.











13. Exclusivity





In consideration of the fact that the proprietary and acquisition sensitive information may have been, or may subsequently be disclosed by the each of the parties to the other under circumstances where the use or disclosure of that information for purposes other than the subject Program proposal, may have significant adverse effects on the success of the subject Program proposal, the parties agree that any employee, consultant, or any other person that has had access to such information, shall not participate in or supply information to any other effort, which has as its objective the submission of a proposal to any other U.S. Government agency for the procurement of Financial Management Line of Business Center of Excellence support relating to Public/Private Competition, that is competitive within the aims of this Agreement. Each party agrees to continue to exert all proper and reasonable efforts, with their current acquisition team, to prepare and submit a proposal to any other U.S. Government agency which will result in the selection of ESC as the prime contractor and Teaming Partner as the subcontractor to provide the Program work set forth in the SOW associated with this Teaming Agreement. ESC agrees to participate exclusively with the Teaming Partner in the preparation and submission of the Program proposal for the efforts described in the Teaming Agreement, and to the extent permitted by law, will not participate in other teaming efforts that are competitive to the aims of this Agreement, nor compete independently for work covered by the program during the term of the Agreement.





14. Scope of the Agreement





This Agreement shall relate only to the Program specified herein, and nothing herein shall be deemed to:





14.1  Confer any right or impose any obligation or restriction on either party with respect to any other program effort, public/private competition, or marketing activity at any time undertaken by either party hereto, jointly or separately; or





14.2  Preclude either party from soliciting or accepting a prime contract or a subcontract form a third party prime contractor (or subcontractor of any tier) under any other program; or, under this Program upon the termination of this Agreement; or





14.3  Limit the rights of either party to promote, market, sell, lease, license or otherwise dispose of its standard products or services, EXCEPT where such would compete with the preparation and submission of the proposal for this Program, or conflict with any of the obligations, terms or conditions of this Agreement.





15. Entire Agreement and Applicable Law





This Agreement constitutes the entire understanding and agreement of and between the parties with respect to the subject matter herein contained, and supersedes all prior representations and agreements, verbal or written. It shall not be varied or modified, except by an instrument in writing of a subsequent date, duly executed by an authorized representative of each party. Paragraph headings are for the convenience of the parties and shall not limit in any way the scope of the interpretation of any provision of this Agreement. The validity, construction, scope, and performance of this Agreement shall be governed by the general body of Federal acquisition and contract laws and regulations, to the greatest extent practical; and thereafter, by resort to the laws of the State of Oklahoma.











IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed as of the day and year first above written.





__________________________________


TEAMING PARTNER





BY:_______________________________





TITLE:____________________________











__________________________________


ENTERPRISE SERVICES CENTER





BY:_______________________________





TITLE:____________________________
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