TEAMING AGREEMENT 

This Teaming Agreement (“Agreement”) is made and entered into by and between University of Maryland, a constituent institution of the University System of Maryland, itself a public agency and instrumentality of the State of Maryland (hereafter referred to as “UMD” or “Team Leader/Team Member”), with offices located at College Park, Maryland 20742; and [Party] (hereafter referred to as "[party abbreviation]" or “Team Leader/Team Member”), a [type of organization], with a primary office located at [city, state zip]. 

The parties wish to enter into this Teaming Agreement for the purpose of working together to develop and submit a proposal (“Proposal”) in response to [describe solicitation] (the “Solicitation”) by [Client] (the “Client”).  The parties have complementary capabilities available within their respective organizations, and, having assessed the capabilities of other firms, have concluded that it is to their mutual benefit to act as a team solely for the purpose of preparing and submitting a Proposal for the Solicitation.  The parties hereto intend that the Team Leader will submit the Proposal in response to the Solicitation and that the Team Leader, if it receives the contract award, would be responsible for the work under the Solicitation (the “Project”) and would contemplate subcontracting portions of the Project to other firms, including the Team Member.  
Now, therefore, in consideration of the mutual covenants and agreements herein set forth, the receipt and sufficiency of which are hereby acknowledged, the parties agree as follows:

1.   PURPOSE AND SCOPE 

a. The purpose of this Teaming Agreement is to specify each party’s obligations, responsibilities, and rights with respect to the preparation and submission of the Proposal to the Program.
b. Nothing contained herein shall be deemed to restrict either party from quoting, offering to sell, or selling to others standard commercial products or services regularly offered to the public beyond the scope of the statement of work for the Program.
c. This Agreement applies only to the preparation and submission of the Proposal for award of a prime contract under the solicitation and does not apply to any other pending or future acquisition program or potential contract involving either party. 
2.   Proposal preparation

a.
Team Member shall submit to Team Leader all appropriate technical and business data and information concerning its proposed portion of the Project, including reasonable cost or pricing data, for use in preparation of the Proposal. Team Member shall make available appropriate and high-quality personnel to provide reasonable assistance to Team Leader in the preparation of the Proposal as directed by Team Leader.

b.
Team Leader will prepare the Proposal, integrate the information provided by the Team Member and submit the Proposal to the Client. Team Leader will include the Team Member's price for its proposed portion of the Project in the Proposal. Team Leader shall have the final right to determine the technical contents of the Proposal; however, Team Member may review its portion of the Proposal prior to submittal.

c.
Team Leader shall identify Team Member as a proposed subcontractor and describe Team Member's intended Project responsibilities in the Proposal.

d. Team Leader shall be the prime interface with the Client and shall direct and coordinate all marketing activity related to the Project. If communications are initiated by the Client directly with Team Member concerning the Project, Team Member shall use its reasonable efforts to refer such communications to Team Leader or, if referral is not possible, to coordinate with Team Leader prior to answering such communications. In any event, Team Member shall promptly notify the Team Leader of such contact and the nature and details of such communication.

3. RELATIONSHIP OF THE PARTIES

a. This Agreement has been entered into solely for the benefit of the parties hereto and is not intended to create any interest in any third party.

b. The parties shall act as independent contractors in the performance of this Agreement. Neither party shall act as agent for or partner of the other party for any purpose whatsoever, and the employees of one party shall not be deemed to be the employees of the other party. Nothing in this Agreement shall be construed to grant either party the right to make commitments of any kind for or on behalf of the other party without the prior written consent of the other party.

c. This Agreement shall not constitute, create, or in any way be interpreted as a joint venture, partnership, or formal business organization of any kind.

d. Except for the compensation that may be paid to the parties in accordance with any resulting prime contract and subcontract, each party shall bear all of its own expenses and liabilities incurred in connection with this Agreement, including Proposal expenses.

e. No publicity or advertisement regarding the Proposal or the Project or otherwise relating to this Agreement shall be released without the prior written approval of Team Leader, which consent will not be unreasonably withheld.  However, nothing herein prevents either party from disclosing the existence of this Agreement, the general nature of the work, or the identity of the parties.

4. PERFORMANCE

a. In the event of contract award to Team Leader, the parties hereto shall promptly commence good faith negotiations of a subcontract consistent with the terms of this Agreement, encompassing Team Member's proposed portion of the Project and consistent with the requirements of the prime contract executed between the Team Leader and the Client (“Prime Contract”). Subject to the requirements of the prime contract with the Client, applicable laws and regulations, agreement on other terms and conditions, and, if required by the Prime Contract, approval of the Contracting Officer, the parties will enter into the subcontract.

b. The specific work to be performed by Team Member will be defined in the subcontract and/or in task orders issued thereunder by Team Leader and accepted by Team Member from time to time. Appendix A, attached hereto and incorporated herein by reference, describes basic responsibilities and understandings of the parties relating to the anticipated allocation of work under this Agreement.
c.
Any subcontract entered into as contemplated herein shall include, among other appropriate provisions, those provisions of the Prime Contract which by its terms are required to be flowed down to the Team Member [to use if UMD is Team Member: and are applicable to public institutions of higher education]. Team Member will advise Team Leader in writing as soon as possible after execution of this Agreement, but in any event, prior to Team Member's submission of its portion of the Proposal, of any clauses or provisions of the Solicitation to which Team Member takes exception. [to use if UMD is Team Member: Team Leader acknowledges that Team Member is forbidden by policy from accepting certain terms and conditions including certain federal flow-downs.] 
5. PROPRIETARY INFORMATION

a. If it is necessary for the parties to disclose information of a proprietary or confidential nature to each other under this Agreement, they will sign a separate non-disclosure agreement.
6. TERMINATION

a. This Agreement shall expire upon the occurrence of one of the following events, whichever shall occur first:

i. Written notice from the Client that it will not award a contract for the Project pursuant to the Solicitation.

ii. Written notice from the Client of Client's final rejection of the Proposal or award of a contract for the Project to a firm other than the Team Leader.

iii. Written notice from the Client stating its disapproval of the use of Team Member as a subcontractor or direction to select someone other than the Team Member for the work identified as Team Member's responsibility in the Proposal provided that the Team Leader has made a good-faith effort to convince the Client to authorize the Team Member to perform such work.

iv. Execution of a subcontract by and between the Team Leader and the Team Member for performance of portions of the Project.

v. The expiration of 12 months from the date of this Agreement; provided, however, this Agreement shall be extended for up to one additional year if the Proposal has been submitted and the Client has not provided written notice as to contract award within the 12‑month period.

vi. Inability of the parties to execute a subcontract within sixty (60) days of contract award after good faith negotiation by both parties, unless extended by mutual written agreement of the parties.

vii. The Client so materially modifies the requirements of the Project that a substantial portion of Team Member's responsibilities have been eliminated.

viii. The insolvency, bankruptcy, reorganization under the bankruptcy laws, or assignment for the benefit of creditors of either party to the extent that there is a reasonable doubt that such party lacks the resources or ability to properly perform its obligations hereunder.

ix. Mutual written agreement of the parties to terminate this Agreement.

x. Written notice by the Team Leader to the Team Member that a Proposal will not be submitted by Team Leader in response to the Solicitation.

b. Upon a material breach of this Agreement by either party, the non-breaching party may terminate this Agreement if such breach remains uncured five (5) days after the breaching party's receipt of notice of the breach and take such other action in law or equity as such party elect.

7. GENERAL

a. All notices, certificates, acknowledgments, and other reports hereunder, shall be in writing and deemed to be properly delivered when submitted electronically or mailed by 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.

To UMD: 






To [Party]:
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Name: 








[ ]
Address:  3112 Lee Building
7809 Regents Drive



University of Maryland 

College Park, MD 20742     

Telephone: 301-405-6269


E-mail:  oranma@umd.edu 
Technical












[ ]







[ ]
b. No provision of this Agreement may be waived or modified except by a writing executed by both parties.

c. Neither this Agreement nor any right or obligation hereunder shall be assigned or transferred by either party, whether voluntarily or by operation of law, without the prior written consent of the other party. Any change of control of a party shall be deemed an assignment of this Agreement that requires the prior written consent of the other party. For purposes of this Agreement, “change of control of a party” means (i) a sale or exchange of such party's voting stock, (ii) a merger or consolidation involving such party, (iii) the sale, exchange or transfer of all or substantially all of such party’s assets, or (iv) such party’s liquidation or dissolution, wherein, upon any such event, the stockholders of such party immediately before such event do not retain immediately after such event direct or indirect beneficial ownership of more than fifty percent (50%) of the total combined voting power of the outstanding voting stock of such party, its successor or the corporation to which the assets of such party were transferred, as the case may be. Any assignment or transfer by one party not in accordance with this provision shall be a material breach of this Agreement and shall be grounds for immediate termination thereof by the non-breaching party, in addition to any other remedies that may be available at law or in equity to the non-breaching party.

d. If any term, provision, covenant, or condition of this Agreement is held to be invalid or unenforceable by a court of competent jurisdiction, it is to that extent deemed omitted and the remainder of this Agreement shall continue in full force and effect.

e. This Agreement shall be governed and construed under the laws of the state of Maryland, without reference to its conflicts of law provisions.
f. The parties agree to use their best efforts to resolve amicably any disputes that may arise between them from the interpretation, performance, or breach of this Agreement.

g.
The parties do not anticipate the need to disclose to each other technical data that are subject to control under the Commerce Control List of the Export Administration Regulations (excluding “EAR99”), the US Munitions List of the International Traffic in Arms Regulations, or “Sensitive Nuclear Technology” subject to the Atomic Energy Act (collectively, “Export Controlled Information”).  UMD faculty and/or students involved in fulfilling the purpose of this Agreement may qualify as foreign persons under those Export Control regulations and UMD email systems are NOT certified for transmitting and receiving Export Controlled Information.  Disclosure of Export Controlled Information is NOT permitted under this agreement unless the disclosing party has received written approval from receiving party’s contractual point of contact or export compliance officer and the disclosing party agrees to follow any protocol provided by the receiving party for transmitting Export Controlled Information.  If it becomes necessary to disclose Export Controlled Information to UMD, [other party] must first contact UMD’s Export Compliance Office (export@umd.edu) and provide a description of information to be sent.   UMD will incur no liability if it elects not to accept Export Controlled Information.
8. ENTIRE AGREEMENT

a. Both parties acknowledge that they have read this Agreement, understand it, and agree to be bound by its terms and further agree that it is the entire agreement between parties hereto which supersedes all prior agreements, written or oral, relating to the subject matter hereof. No modification or waiver of any provisions shall be binding unless in writing signed by the party against whom such modification or waiver is sought to be enforced.  This Agreement may be executed in multiple counterparts, all of which, when executed and delivered, shall constitute a single contract of which there may be multiple originals.
IN WITNESS WHEREOF, the Parties hereto have executed this Agreement as of the Effective Date. 

AGREED TO:

	UNIVERSITY OF MARYLAND
	[PARTY]

	
	

	Signature 
	Signature 

	Print Name of University authorized signatory

	[ Name]
[Title]

	Date
	Date
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