TEAMING AGREEMENT

This Teaming Agreement (“Agreement”), effective _____________________ “Effective Date”, is made and entered into by:
								
A. [bookmark: OLE_LINK3][bookmark: OLE_LINK1]TTEC Government Solutions, LLC, a Colorado Limited Liability Company, with its principal place of business at 100 Congress Ave, Suite 1425, Austin, TX 78701 (“TTEC”); and 

B.  ______________________, a _________ ____________________, with its principal place of business at __________________________ (“Company”),

1.  INTERPRETATION:
1.1 In this Teaming Agreement:
[bookmark: OLE_LINK5]“Affiliate” means, with respect to a Party, any other Party that directly or indirectly controls, is controlled by or is under common control with that Party. For purposes of the foregoing definition, “control” (including “controlled by” and “under common control”) means ownership of, or the right to acquire, directly or indirectly: (a) not less than fifty percent (50%) of the voting stock of a corporation; or (b) not less than fifty percent (50%) ownership interest in a corporation, partnership, limited liability company or other entity.
“Customer” means the third party to which a Proposal is being directed or addressed;
“Parties” means, collectively, TTEC and Company;
“Party” means either, individually, TTEC or Company;
“Project” means the specific opportunity for which the Proposal is prepared as detailed in a SOW or Schedule;
"Proposal" means the offer, bid response, or proposal, including the delivery of Products and/or Services to a customer, prepared and submitted by Company and TTEC;
"Team Lead" means the mutually agreed upon Party, either TTEC or Company, which, pursuant to the rules of engagement set forth herein, will act as the prime contractor for the purposes of pursuing and performing the Project;
"Team Member" means the mutually agreed upon Party, either TTEC or Company, which, pursuant to the rules of engagement set forth herein, will act as the subcontractor for the purposes of pursuing and performing the Project;
"Tools and Materials" means any manuals, documentation, drafts, project plans, tools and any other information made available to one Party by the other Party for the purposes of pursuing and performing the project;
“Trademarks” means the corresponding TTEC’s or Company’s registered and common law trademarks, logos, Team Member names and identifiers;

1.2 A Proposal submitted pursuant to this Teaming Agreement shall be initiated by the execution of a completed SOW or Schedule, identifying the Project presented, the Products and Services each the Team Lead and the Team Member will deliver as well as the corresponding pricing, financial and any additional terms to which the Parties agree prior to presenting a Proposal.

1.3 The Parties will execute a separate SOW or Schedule for each Proposal. The Parties may change roles as Team Member or Team Lead for each Proposal as they agree in the relevant SOW or Schedule.

1.4 SOWs and Schedules will be consecutively numbered and, once executed, shall form an integral part of this Teaming Agreement.

1.5 In the event of any inconsistency among the elements of this Agreement, SOW or Schedules, the following order of precedence will apply (in descending order): (a) the governing Schedule or SOW; (b) the main text of this Teaming Agreement.

The Parties have concluded that mutual co-operation in marketing and selling opportunities for Projects would provide an enhanced capability for achievement of their respective financial and commercial goals and therefore would like to agree on a mutually convenient framework for market development and to present Proposals to Customers.

NOW THEREFORE in consideration of the covenants herein for other good and valuable consideration the adequacy and receipt of which is hereby acknowledged, the Parties agree as follows:

2. 	PARTIES’ RELATIONSHIP

2.1. This Agreement is not intended by the Parties to constitute or create a joint venture, partnership, or formal business organization of any kind, other than a contractor teaming arrangement and the rights and obligations of the Parties shall be only those expressly stated in this document and the corresponding SOW or Schedule. Either as a result of a successful award on a Project, or as deemed convenient by both Parties, the Parties will enter into a prime/subcontractor relationship. The Parties will use their commercially reasonable efforts to negotiate and a mutually agreeable master subcontract agreement to govern the terms of all Projects (“Master Subcontract”). Upon agreement as to the deliverables to be supplied by each Team Lead and Team Member respectively for a particular Project, the Parties shall execute the corresponding SOW or Schedule to the Master Subcontract for such Project. The SOW or Schedule shall include the applicable charges and payment terms, warranty terms, acceptance criteria, change order procedures, necessary “flow downs” from the Customer’s contract and any other provisions that the Parties agree for that Project.

2.2. 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, Proposal, and post−Proposal periods, which are collectively defined as the periods leading up to an award of the Customer contract. Neither Party shall have any right to any reimbursement, payment or compensation of any kind from the other during the period leading up to the award of the Customer contract.

2.3. Each Party shall furnish to the other such cooperation and assistance as may be reasonably required hereunder, provided, however, that the Parties, as between themselves, shall be deemed to be independent contractors, and the employees of one shall not be deemed to be the employees of the other.

2.4. Nothing in this Teaming Agreement shall be construed as providing for the sharing of profits or losses arising out of the efforts of either or both of the Parties.

2.5. The Parties each will designate in writing one or more individuals within their own organization as their authorized representative(s) responsible to direct performance of the Parties’ necessary functions (including receipt and protection of Confidential Information).

3. 	NON-EXCLUSIVITY

3.1. Except as set forth in Section 5 (Contract - Subcontract Award) or in the relevant Subcontract, this Teaming Agreement is a non-exclusive teaming arrangement.

3.2. Each Party shall use its reasonably commercial efforts to research the various markets in which it operates and endeavor to find opportunities where it can bring the other Party to a Project under this Teaming Agreement.

3.3. Nothing in this Teaming Agreement shall limit or restrict the rights of the Parties from quoting, offering to sell or selling to others: (a) standard commercial products and/or services; and/or, (b) other previously offered products and/or services, that are not unique to the Project.

4. 	PROPOSAL/POST−PROPOSAL ACTIVITIES

4.1. The Team Member will offer the Team Lead its advice and assistance for the Team Lead’s preparation of the Proposal in relation to the Team Member’s work for the Project. The Team Member will provide in a timely manner, pricing and financial terms proposal for its portion of the Proposal.

4.2. The Team Lead will have the final decision on the form and content of all documents to be submitted to the Customer. However, prior to submission of the Proposal, the Team Lead will afford the Team Member a reasonable opportunity to review the form and the content of the Proposal relating to the Team Member’s work and will make reasonable efforts to ensure that the Team Member’s data is accurately and adequately portrayed. Pricing and financial conditions must be compatible to the Team Member’s pricing and financial conditions provided for the Proposal.

4.3. The Team Member will assure availability of management and technical personnel to assist the Team Lead in any discussions and negotiations with the Customer directed towards obtaining the award of a contract.

4.4. In the event the Team Lead should be requested or is presented the opportunity to make presentations to the Customer concerning the Proposal, the content of the presentations whether oral or written, shall be made known to the Team Member. When requested to do so by the Team Lead, the Team Member will support such presentations as they relate to Team Member’s area of work. Any cogent communications invited by the Customer directly with the Team Member concerning any matter involving this Teaming Agreement or the Proposal shall not be deemed to be a breach of this Teaming Agreement, provided that the Team Member notifies the Team Lead immediately of such communications and ensures that the Team Lead is kept informed of all communications between the Team Member and the Customer.

4.5. All contacts with the Team Member relative to the Proposal and its subject matter shall be conducted through the Team Lead’s personnel except for those instances where requests for assistance are made to the Team Member directly by the Customer. The Team Member shall maintain the Team Lead appraised of all its communications with the Customer.

5. 	CONTRACT−SUBCONTRACT AWARD

5.1. [bookmark: _Hlk39739437]It is understood and agreed that if the Team Lead is awarded the contract for a Project by the Customer (“Customer Contract”), then the Team Lead shall award Team Member the corresponding work as stated in the Proposal for the Team Member’s portion (“Subcontract SOW”). Subject to the foregoing, the Subcontract SOW shall be negotiated in good faith and the Parties agree to exert their good faith best efforts in such negotiations. Moreover, the Parties agree that in the exercise of their judgment, they shall not be unreasonable, arbitrary, or capricious. If mutual agreement cannot be reached by the Parties after such best efforts, the remaining areas in dispute will be promptly and without delay referred to the appropriate management of the Parties. Failing resolution at that level, the Team Lead will formulate its final position on the unresolved areas and tender that position to the Team Member in writing. The Team Member will have ten (10) working days from its receipt thereof to accept or reject the Team Lead’s final position. Failure by the Team Member to accept the Team Lead’s final position will form a basis for the Team Lead to terminate the Subcontract SOW. Termination of a particular Subcontract SOW does not affect any other SOW or Schedules already in place or any other Projects in progress.

5.2. If after discussions with the Customer, both Parties feel that the terms imposed by the Customer are substantially unfavorable or unreasonable to the Parties, then either Party may terminate the corresponding SOW or Schedule by notifying the other in writing within fifteen (15) days thereafter. If the corresponding SOW or Schedule is terminated in this way, the Party who is not terminating the SOW or Schedule may continue with the Project alone or with other third Parties. The Party who decided to terminate the corresponding SOW or Schedule may not become a member of another team, propose alone and/or act as a consultant on the Project or any part thereof without written agreement of the other Party.

5.3. It is understood that the Team Lead may be directed by the Customer to: (a) place all or a portion of the Team Member’s assigned work with another Party; or (b) award all or a portion of the Team Member’s work on a competitive basis. If either of these circumstances develop, both Parties will immediately meet with the Customer and use their commercially reasonable efforts to preclude or reverse the Customer’s position and seek to have the Parties’ teaming arrangement remain intact. In this context, the Team Member may enter into direct discussions with the Customer after obtaining the prior approval of and coordinating its plans with the Team Lead. If those efforts are unsuccessful, then it is agreed that the Team Lead shall have no further obligations to the Team Member as to the affected work, except for the continued protection of Confidential Information, as detailed below.

5.4. [bookmark: _Hlk523321767]If either Party is directly contacted by, presents to or engages with a Customer for which a Proposal has been previously prepared under this Agreement, regardless if the Proposal resulted in a Customer Contract or not (“Previous Opportunity”), that Party (“Initiating Party”) is obligated to inform the other Party (“Responding Party”) of such new engagement or proposal in writing and offer a right of first refusal to the Responding Party to participate in the new engagement or proposal. The Responding Party shall have 7 business days term to exercise its right of first refusal to participate. If the Responding Party wishes to participate, then the Initiating Party must include the Responding Party in the opportunity and a Proposal shall be prepared in accordance with the terms of this Agreement. If no response is received by the Initiating Party within that 7-day term, then the Initiating Party can proceed with the new opportunity without the Responding Party. If the Responding Party declined to participate in the new engagement or proposal (or did not respond on time) the Responding Party may not directly or indirectly bid, team or otherwise engage with the Customer for the opportunity object of the right of first refusal.


6. 	CONFIDENTIAL INFORMATION

6.1. During the term of this Agreement (and any SOW or Schedule), the Parties may exchange proprietary/confidential information including but not limited to performance, sales, financial, contractual and technical data as well as this Agreement and any SOWs or Schedules (“Confidential Information”). All such Confidential Information shall be exchanged only through the individuals designated in Section 2.5. Such Confidential Information must be in writing and clearly marked as being proprietary/confidential. 

6.2. The receiving Party, during the term of this Teaming Agreement and for five (5) years thereafter, shall hold such Confidential Information in confidence, shall use such Confidential Information only and exclusively for the purposes of this Teaming Agreement and shall not disclose such Confidential Information to any third Party without the prior written approval of the disclosing Party, except that Confidential Information necessary for the preparation of the Proposal may be disclosed to the Customer. 

6.3. Neither Party shall be liable for the inadvertent or accidental disclosure of Confidential Information if such disclosure occurs despite the exercise of reasonable care but not less than the same degree of care as such Party normally takes to preserve its own Confidential Information. Receiving Party may disclose Confidential Information of the disclosing Party to its legal advisors, auditors or other advisors who require this information to provide advice to the receiving Party in relation to this Agreement, the Project or the Proposal on a “need to know” basis as well as in compliance with any court or regulatory orders.

6.4. These restrictions on the use or disclosure of Confidential Information shall not apply to information that:
(a) was known to the receiving Party at the time of disclosure and can such knowledge can be evidenced with documentation;
(b) subsequently is developed by the receiving Party, independent of the Confidential Information transmitted by the disclosing Party;
(c) becomes known to the receiving Party from a source other than the disclosing Party without breach of any duty of confidentiality;
(d) has been published or is otherwise in the public domain without breach of this teaming Agreement; or
(e) is disclosed with the prior written approval of the other Party.
(f) information that is required by law, regulation, subpoena, government order or judicial order to be disclosed, provided receiving Party promptly notifies the disclosing Party upon such request for disclosure.

6.5. If any part of the Confidential Information has been or hereafter shall be disclosed in a patent issued to the Party furnishing the Confidential Information hereunder, then, after the issuance of said patent, the limitations on such Confidential Information as disclosed in the patent shall be only that afforded by the applicable patent laws of the country in which the patent was issued.

6.6. Any information, other than the Confidential Information identified above, shall be used only for preparation of the Proposal, but shall not need to be protected as above.

6.7. No license to the other Party, under any trademark, invention, patent, copyright or applications or any other intellectual property which are now or may thereafter be owned by such Party, is either granted or implied by the disclosing Party's conveying of any information to the receiving Party. None of the information which may be submitted or exchanged by the Parties shall constitute any representation, warranty, assurance, guarantee or inducement by either Party to the other with respect to the infringement of trademarks, patents, copyrights or any right of privacy, or other rights of third persons.

6.8. Upon expiration or termination of this Teaming Agreement, the receiving Party shall return or destroy, as the disclosing Party may direct, all documentation in any medium that contains, refers to, or relates to the disclosing Party's Confidential Information and may retain one copy for archival purposes. In addition, the Party shall take all reasonable steps to make sure that its employees comply with these confidentiality provisions.

7. 	LIMITATION OF LIABILITY

7.1 EACH PARTY AGREES THAT THE OTHER PARTY’S TOTAL AGGREGATE LIABILITY UNDER THE AGREEMENT, REGARDLESS OF THE NATURE OF THE LEGAL OR EQUITABLE RIGHT CLAIMED TO HAVE BEEN VIOLATED, IS LIMITED TO DIRECT DAMAGES AND SHALL NOT EXCEED THREE TIMES THE AMOUNT OF THE FEES PAYABLE BY CLIENT TO TEAM LEAD UNDER THE  RELEVANT CUSTOMER AGREEMENT OR IF THERE IS NO RELEVANT CUSTOMER AGREEMENT, ONE MILLION US DOLLARS. THE FOREGOING LIMITATION WILL NOT APPLY TO CLAIMS FOR BREACH OF INTELLECUTAL PROPERTY. THE LIMITATION CAP FOR DATA BREACH, OR A BREACH OF CONFIDENTIALITY SHALL BE FIVE MILLION ($5,000,000) US DOLLARS

7.2 IN NO EVENT SHALL EITHER PARTY BE LIABLE TO THE OTHER PARTY FOR ANY INCIDENTAL, INDIRECT, CONSEQUENTIAL, PUNITIVE, SPECIAL OR INCREASED DAMAGES, WHETHER ANY OF THE FOREGOING ARE FORESEEABLE OR NOT, AND HOWEVER CAUSED, EVEN IF SUCH PARTY IS ADVISED OF THE POSSIBILITY THAT SUCH DAMAGES OR LOST PROFITS MIGHT ARISE.


8. Indemnification. EEach Party (the “Indemnifying Party”) shall indemnify, defend, and hold harmless the other Party, its Affiliates, and its officers, directors, employees and agents (each, an “Indemnified Party”) against any and all liabilities (including, but not limited to, losses, damages, expenses and reasonable attorneys’ fees) arising from any claim brought by an unrelated third Party alleging injury, in whole or in part, resulting from (a) the gross negligence or wilful misconduct of the Indemnifying Party, its Affiliates, its officers, directors, employees and agents; (b) the Indemnifying Party’s deliverables (i.e., anything delivered by the Indemnifying Party to the Indemnified Party under this Agreement, except where delivered “As Is”) violating a trademark, copyright, patent, or privacy right of any unrelated third Party, except where such claim is alleged to arise from a modification of the deliverables by anyone other than the Indemnifying Party, the use of the deliverables in combination with intellectual property not approved by the Indemnifying Party, deliverables which were delivered pursuant to the Indemnified Party’s specific requirements, or use of the deliverables in a way not in accordance with any documentation or restrictions supplied by the Indemnifying Party to the Indemnified Party. Except where provided for elsewhere in this Agreement, in the event of a claim under part (b) of this Section, the Indemnifying Party shall, at its sole option and expense, have the right to procure for Indemnified Party the right to continue the use of the deliverable without interruption, replace or modify the deliverable to make its use non-infringing while being substantially capable of performing the same function, or accept return of the deliverable and refund the purchase price of that deliverable. In all cases the Indemnified Party shall promptly provide the Indemnifying Party written notification of the assertion of any claim and provide reasonable support in aiding the Indemnifying Party in any defense to a claim, at the Indemnifying Party’s reasonable cost. The Indemnifying Party shall have sole control over the defense or settlement of any claim, provided that neither Party shall agree to any settlement that places any financial or public burden upon the other Party.

9. 	TERM &TERMINATION

[bookmark: _Hlk523321844]9.1 This Teaming Agreement shall remain in force from the effective date hereof for a period of two (2) years until it is terminated by either Party with a 30-day written notice to the other. Even if this Teaming Agreement is terminated, any outstanding SOW, Schedule or Project shall remain in full force and effect until the conclusion of the Project work referred to in the corresponding SOW or Schedule. Notwithstanding the foregoing, this Teaming Agreement shall terminate upon the earliest of the following, unless extended by mutual written agreement of the Parties:

a. The insolvency, bankruptcy, reorganization under the bankruptcy laws or assignment for the benefit of creditors of either Party;

b. Mutual written agreement of the Parties to terminate this Teaming Agreement; or

c. Immediately, by Notice, if any Party undergoes any change in ownership or control in its business, which change the other Party considers material, in light of their present financial, technical, and managerial conditions.

9.2  Any Subcontract SOW shall terminate upon the earliest of the following, unless extended by mutual written agreement of the Parties:

a. an official announcement from the Customer that the Project has been cancelled;
b. The Customer so materially modifies the requirements of the Project that either Party deems it to be in its best business interest to withdraw from the Proposal;
c. upon instructions of the Customer to the Team Lead to award the Team Member’s work to another source or through a competitive process, as described in Section 5.3 or otherwise;
d. the Team Lead is unable to obtain consent from the Customer to have the Team Member act as a Team Member and the terms of the Subcontract SOW between the Team Lead and the Team Member cannot reasonably be altered or changed to obtain consent by the Customer; 
e. the Parties mutually agree to rescind the Master Subcontract;
f. the Parties are unable to agree on the terms of the Subcontract SOW after a period of the lesser of one hundred and twenty (120) days from the Team Lead's award of the Customer Contract by the Customer or based on the timing requirements of the Customer Contract, the reasonable time necessary to allow the Team Lead to engage and conclude a subcontract with a third Party in time to comply with the terms of the Customer Contract; or
g. satisfactory conclusion of the work to be performed under the Subcontract SOW.

9.3  The termination of this Teaming Agreement shall not supersede the obligation of the Parties with respect to the protection of Confidential Information.
10. 	PUBLICITY 

Any news releases, public announcement, advertisement or publicity concerning this Teaming Agreement, or any Proposal, or any resulting contract or subcontract to be carried out hereunder, will be subject to the prior written approval of both Parties.

11. 	GENERAL

11. 1	All disputes will be governed by the laws of the State of Texas. The venue for litigation will be the appropriate courts located in Austin, TX. Choice of law rules of any jurisdiction and the United Nations Convention on Contracts for the International Sale of Goods will not apply to any dispute under the Agreement.

11.2  Nothing contained herein is intended to affect the rights of the Customer to negotiate directly with either Party hereto on any basis the Customer may desire.

11.3 All notices, certificates, acknowledgments and other response 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.

TTEC Government Solutions, LLC			COMPANY

100 Congress Ave
Suite 1425
Austin, TX 78701

	Email:   LegalNotices@ttec.com	Email:
Attention:  Rodrigo.Monroy@ttec.com
Attention: Copy: Deputy General Counsel				

11.4 This Teaming Agreement may not be assigned or otherwise transferred by Company in whole or in part without the express prior written consent of TTEC, which consent will not be unreasonably withheld. This Teaming Agreement may be assigned or otherwise transferred in whole or in part at any time by TTEC to any of its Affiliates without the consent of the Team Member.

11.5 This Teaming Agreement shall not be amended or modified, nor shall any waiver of any right hereunder be effective unless set forth in writing and executed by duly authorized representatives of both Parties. The waiver of any breach of any term, covenant or condition herein contained shall not be deemed to be a waiver of any other term, covenant or condition herein contained.

11.6 If any part, term or provision of this Teaming Agreement shall be held void, illegal, unenforceable, or in conflict with any law having jurisdiction over this Agreement, the validity of the remaining portions or provisions shall not be affected thereby.

11.7 The headings herein are inserted for convenience only and shall not be construed to limit, modify, or state the priority of any provision in this Teaming Agreement.

11.8 This Teaming 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 and written, relating to the teaming arrangement between the Parties.

IN WITNESS WHEREOF, the Parties have executed this Teaming Agreement through their duly authorized representatives. 

TTEC Government Solutions LLC				COMPANY



..............................................................			..............................................................
						
Name:							Name: 
Title: 							Title: 
Date: 							Date:



Exhibit A
Statement of Work

This Statement of Work (“SOW”) is entered into, by and between, TTEC Government Solutions, LLC, a Colorado Limited Liability Company, with its principal place of business at 100 Congress Ave, Suite 1425, Austin, TX 78701 (“TTEC”); and  ______________________, a _________ ____________________, with its principal place of business at __________________________ (“Company”) subject to the Teaming Agreement entered into by TTEC and Company dated______________ (“Agreement”). 

WHEREAS, TTEC and Company are responding to a certain request for proposal, as further described in the Agreement;

WHEREAS, TTEC and Company to detail the anticipated work share, roles, and responsibilities of Company and TTEC for the response to the request for proposal;

WHEREAS, upon award of the proposal, Company and TTEC shall enter into a Master Subcontract and affiliated Subcontract SOW(s).

NOW THEREFORE, for good and valuable consideration, TTEC and Company agree as follows:


TEAM LEAD: ___________________

TEAM MEMBER: _______________________

DESCRIPTION OF PROJECT: 

1. Allocation of Work.

a. Team Member shall perform the following work for the Project: 

i. ____________________________

b. Team Lead shall perform the following work for the Project: 

i. ____________________________

c. The foregoing work will be subject to the following Service Level Agreements (“SLAs”), performance metrics, and related penalties/disincentives: 

i. ____________________________


2. Key Personnel. 

Team Member shall provide the key personnel identified below (“Key Personnel”) for performance of the Subcontract, which are considered to be essential to work performance. Team Member may not divert or replace any Key Personnel without TTEC’s express written permission. Each request to modify key personnel shall provide a detailed explanation of the circumstances necessitating the proposed substitution, a complete resume, and any other information required by TTEC. All proposed substitutions must have qualifications equal to or exceeding those of the personnel being replaced. 

	Name
	Role/Position
	Minimum Requirements

	
	
	

	
	
	

	
	
	




3. Place of Performance. The work detailed within this Statement of Work shall be performed at _______________________________.



TTEC Government Solutions LLC				COMPANY



..............................................................			..............................................................
						
Name:							Name: 
Title: 							Title: 
Date: 							Date:
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