

TEAMING AGREEMENT


THIS TEAMING AGREEMENT (the “Agreement”) is made and entered into as of {{DATE}} (the “Effective Date”) by and between Elton Cyber, Inc., a Delaware corporation with a place of business at 55 S. Main St., Suite 350, Naperville, IL 60540 (“Elton”), and {{PARTNER COMPANY}}, located at {{PARTNER ADDRESS}}, hereinafter referred to as “TEAMING PARTNER”. Elton and Teaming Partner are each a “Party” and together the “Parties”.

WHEREAS, Elton provides medical device cybersecurity vulnerability identification, verification, analysis, and management to medical device manufacturers through the ELTON platform and its managed service, supporting premarket security product development framework (SPDF) and postmarket total product lifecycle management (TPLM) regulatory compliance; and

WHEREAS, Teaming Partner maintains relationships with medical device manufacturers and related organizations, and the Parties wish to combine their respective skills, knowledge, tools, and relationships to jointly identify, pursue, and serve opportunities for medical device cybersecurity and related services;

NOW, THEREFORE, this Agreement is a binding agreement for the Parties to work together on the terms set forth below as of the Effective Date, and the Parties further agree to cooperate in good faith to complete more definitive documents at their earliest convenience.


1. TERM.  This Agreement commences on the Effective Date and continues until terminated. Either Party may terminate this Agreement for convenience upon sixty (60) days’ prior written notice to the other Party, or immediately upon written notice if the other Party materially breaches this Agreement and fails to cure the breach within thirty (30) days of notice. Termination will not affect any Order Form or Statement of Work then in effect, or any commission earned prior to the effective date of termination.

2. DUTIES AND SERVICES.  The Parties will work together to develop and manage a consistent stream of medical device cybersecurity opportunities, including premarket SPDF testing, postmarket vulnerability management, regulatory submission support, and related services, based on their respective skills, tools, and business relationships.

3. PURPOSE & PARTNERSHIP.  The purpose of this Agreement is to combine the Parties’ skills, resources, and relationships in order to acquire and serve new and existing customers for medical device cybersecurity and related services.
a. ELTON CYBER, INC.
Elton agrees to provide the ELTON platform and managed service, cybersecurity testing and vulnerability management delivery, technical and regulatory subject matter expertise, solution scoping and pricing, and supporting sales and marketing materials in connection with this Agreement.

b. {{PARTNER COMPANY}}

Teaming Partner agrees to provide business development, customer relationships and introductions, opportunity qualification, and account support in connection with this Agreement.
INDEPENDENT PARTIES; NO EXCLUSIVITY.  Each Party is an independent contractor. This Agreement does not create any agency, partnership, joint venture, franchise, or employment relationship, and neither Party has authority to bind the other, to make commitments on the other’s behalf, or to quote pricing or terms other than those authorized in writing by the other Party. This Agreement is non-exclusive; each Party may pursue opportunities and enter into similar arrangements with third parties.

4. NOTICES.  Any notices or other communications required hereunder shall be in writing and shall be deemed given when delivered in person, emailed or when mailed, by certified or registered first class mail, postage prepaid, return receipt requested, addressed to the parties at their addresses specified in the preamble to this Agreement or to such other addresses of which a party shall have notified the others in accordance with the provisions of this agreement.

5. COUNTERPARTS.  This Agreement may be executed in two or more counterparts, each of which shall constitute an original and all of which shall be deemed a single agreement.

6. DISPUTE RESOLUTION.  Any dispute arising out of or relating to this Agreement or the breach thereof shall be settled by binding arbitration administered by the American Arbitration Association under its Commercial Arbitration Rules, with hearings held in Chicago, Illinois. This Agreement shall be governed by and construed in accordance with the laws of the State of Delaware, without regard to its conflict of laws provisions.

7. ENTIRE AGREEMENT.  This Agreement, together with the NCNDA referenced below and any Order Form or Statement of Work executed by the Parties, supersedes all prior agreements, written or oral, between the Parties relating to the subject matter of this Agreement. Sections addressing confidentiality, non-circumvention, dispute resolution, and accrued payment obligations survive termination.

8. NON-CIRCUMVENTION AND CONFIDENTIALITY.  In consideration of this Agreement, the Parties have executed a separate Mutual Confidentiality, Non-Solicitation and Non-Circumvention Agreement (the “NCNDA”). The Parties agree the NCNDA is binding and that its terms and conditions govern the exchange of confidential information and the protection of business contacts introduced under this Agreement.

9. PROJECT FEES.  Elton’s services are sold to end customers at Elton’s then-current list pricing. Where Teaming Partner refers an opportunity to Elton, Teaming Partner’s compensation is governed by the Elton Partner Referral Agreement and the Order Form executed for that end customer and product. Any other fees or payments for services derived from this Agreement shall be agreed upon in writing in a separate Statement of Work (“SOW”) prior to the start of any work, service, or contract. Each SOW shall detail the scope of work required, payment schedule and terms, insurance, work deadlines, and other related information not expressly stated in this Agreement.
	
EXECUTED, effective as of the Effective Date.

IN WITNESS WHEREOF, agreed to and Accepted by the parties under the date first set forth above.

Party 1: ELTON CYBER, INC.


Signature By:___________________	
Print Name: Jason Sinchak
Title: CEO


Party 2: {{PARTNER COMPANY}}


Signature By:___________________	
Print Name: ____________________
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