THIS TEAMING AGREEMENT is made and entered into this the _____day of  _______________, 2001

BETWEEN:
CGI Information Systems & Management Consultants, Inc. a duly constituted Delaware corporation having its offices at 600 Federal Street, Andover, MA  01810  (hereinafter referred to as “CGI”).

AND:

___________________ a duly constituted _________ corporation having its offices at ______________ (hereinafter referred to as "Partner").

WHEREAS, the above-identified parties, 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 to the utilization of Partner’s _______________ by CGI in providing services (hereinafter referred to as the "Project"). 

WHEREAS, CGI and Partner have agreed, as indicated in the attached Exhibit A, to a division of responsibilities covering work to be performed by CGI and Partner; and

WHEREAS, the Agreement is entered into to enable each party to enjoy the benefits of the other party's unique but complementary capabilities, which collectively enhance the team's ability to obtain the Project and accomplish its objectives.

NOW, THEREFORE, in consideration of the mutual promises contained herein, the parties agree as follows:

1.0
PARTIES' RELATIONSHIP

1.1
CGI will submit a proposal for the Project and will include Partner, as a supplier of the services for that portion of the work identified in attached Appendix A.

1.2
Each Party will participate exclusively with the other as to the Project work identified in Appendix A.  Consequently, the parties agree that they will not actively participate in other teams efforts that are competitive to this Teaming Agreement nor compete independently for Project work, identified in Appendix A, for the duration of the Agreement.  The term “active participation”, as used herein, includes the interchange of technical data with competitors.

1.3
Each party will exert its "reasonable best efforts” to produce a proposal or proposals which will cause the selection of CGI as a Prime contractor for the Project and the acceptance of Partner as a supplier of the software, and each party will continue to exert its “reasonable best efforts" toward this objective throughout any and all negotiations concerning a proposed contract or Subcontract which may follow the submission of such proposal or proposals.

1.4
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 defined as the periods up to an award of a Prime contract.  Unless it is otherwise expressly agreed to in writing, neither party shall have any right to any reimbursement, payment or compensation of any kind from the other during the period up to the award of a Prime contract.

1.5
Each party shall furnish to the other such co-operation 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.

1.6
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 team arrangement, and the rights and obligations of the parties shall be only those expressly stated in this document.  Neither party shall have authority to bind the other except to the extent authorized herein.  Neither party shall act as the agent for the other.

1.7
Nothing in this Agreement shall be construed as providing for the share of profits or losses arising out of the efforts of the parties.

1.8
The signatories to this agreement are responsible for the direct performance of the parties' necessary functions (including receipt and protection of proprietary information).  Such representative(s) shall be responsible to effectuate the requirements and responsibilities of the parties under this Agreement.

2.0
EXCLUSIVITY

2.1
Nothing in this Agreement shall limit or restrict the rights of the parties from quoting, offering to sell or selling to others, 


(a) standard commercial products and services and 

(b) other previously-offered products and services that are not unique to the proposal contemplated by this Agreement.  

2.2
This Agreement is intended to protect products or services arising from the combined efforts of the parties and to protect proprietary or confidential information furnished for this Teaming Agreement.

3.0
TERM OF THE AGREEMENT

3.1
This Agreement shall commence as of the date first written above, and shall remain in force until the earliest of the following events:


(a)
a contract for the Project is awarded to CGI and the signing of a subcontractor 
agreement between CGI and Partner;


(b)
an official Client announcement that the Project has been cancelled; or


(c)
upon the award of a Prime contract for the Project to a contractor(s) other than CGI.

4.0
PROPOSAL/POST-PROPOSAL ACTIVITIES

4.1
The parties will furnish, for incorporation into the proposal, all proposal material pertinent to the work assigned to the respective parties (defined in Appendix A), including but not limited to manuscripts, art work, and cost and/or pricing data, as appropriate.  The parties will furnish qualified personnel who will co-operate in drafting the proposal.  Partner will provide, at appropriate time, and upon request by CGI, a price proposal for Partner's services.  CGI will have the final decision on the form and content of all documents submitted to the Client.

4.2
CGI will have the final decision on the form and content of all documents submitted to the Client; however, prior to submission CGI will afford Partner the opportunity to review the form and the content of the proposal and will make reasonable efforts to ensure that Partner’s data is accurately and adequately portrayed.  CGI will provide Partner, as a minimum, that portion of the proposal submitted to the Client which includes efforts to be performed by Partner.

4.3
Should a dispute arise between CGI and Partner’s personnel working on the proposal involving their respective responsibilities, limitations, or the working relations between the organizations then the same personnel (including the signatories to this agreement) will make every effort to resolve the dispute.  When such resolution cannot be achieved, the dispute will be referred, within a reasonable amount of time, to the appropriate management of CGI and of Partner respectively.  These individuals will take whatever action may be necessary to reach an agreement which is acceptable to both parties.

4.4
It is agreed between the parties that CGI shall be the Prime contact with the potential customer concerning the program.  CGI will co-ordinate involvement and participation of Partner in all business activities emanating from the contract and client.  In the event it becomes desirable for Partner to contact the potential customer concerning the Project, such contact shall be approved by CGI to ensure co-ordination of efforts and understanding of commitments prior to such contact.

4.5
Although CGI is contemplated as the Prime interface with the client, it is recognized that Partner may have continuing relations with the client and may be the recipient of inquiries concerning the subject matter of this Agreement.  Therefore, any cogent communications invited by the client directly with Partner concerning any matter involving this Agreement shall not be deemed to be a breach of this Agreement, provided CGI is subsequently notified by Partner of such contact in a timely manner.

5.0
CONTRACT-SUBCONTRACT AWARD

5.1
As a result of Partner's acceptance of this Teaming Agreement and participation in the preparation of the proposal, it is understood and agreed that if CGI is awarded a contract for the Project then CGI will establish a Sub-contract with Partner based upon the terms of the prime agreement entered into between CGI and the Client, and this Agreement.

5.2
Although it is general practice for the Client to honor teaming arrangements, and CGI will take all steps necessary to ensure that the Client accepts the team formed by CGI and Partner, it is understood that the Client may direct CGI in writing to place all or a portion of Partner’s work with another source.


If this circumstance develops, promptly upon discovery both CGI and Partner will take all reasonable steps to preclude, or reverse, the Client’s position and seek to have the parties’ teaming arrangement remain intact.  In this context, Partner may, with CGI’s prior written consent,  enter into direct discussions with the Client, after co-ordinating its plans with CGI.  If the CGI/SUBCONTRACTOR efforts are unsuccessful, then it is agreed that CGI shall have no further obligations to Partner pursuant to this Agreement, except for the continued protection of proprietary data.

5.3
Both parties agree that in the exercise of their judgement, they shall be reasonable.  If agreement cannot be reached after all reasonable efforts have been made, the remaining areas in dispute will be referred to the appropriate management of the parties.  Failing resolution at that level, CGI will formulate its final position on the unresolved areas and tender that position to Partner.  Partner will have ten (10) working days from receipt to accept or reject CGI’s final position.  Failure to accept will form a basis for CGI to terminate this Agreement pursuant to section 10.0 below.

6.0
CONFIDENTIALITY

6.1
During the term of this Teaming Agreement, the parties hereto may exchange proprietary and/or confidential information including but not limited to performance, sales, financial, contractual, and technical data.  All such proprietary or confidential information shall be exchanged only between the signatories to this Agreement.  Such information must be in writing and clearly marked on each page as proprietary or confidential.

6.2
The receiving party, during the term of this Teaming Agreement and for three (3) years thereafter, shall hold such information in confidence, shall use such information only for the purposes of this Teaming Agreement and shall not disclose such information to any third party without prior written approval of the other party, except that information necessary to perfect CGI’s proposal under this Agreement may be disclosed to the Client if such information is appropriately protected.

6.3
CGI and Partner shall execute the CGI Mutual Non-Disclosure Agreement attached as Appendix “C”, which shall form part of this Agreement.

6.4
No license to the other party, under any U.S. trademark, patent or copyright, or applications which are now or may thereafter be owned by such party, is either granted or implied by the conveying of information to that party.

7.0 WARRANTY

7.1 Non-Infringement- The parties represent and warrant that they shall perform their obligations under this Agreement in a manner that does not infringe or constitute an infringement or misappropriation of any valid United States patent, trade secret, copyright or other proprietary right of any third party.

7.2 Compliance with Obligations- Each party represents and warrants that its entry into this Agreement does not violate or constitute a breach of any of its contractual obligations with third parties.

7.3 Mutual Indemnification-CGI and Partner agree to indemnify and hold harmless the other party against any and all liability, loss, costs, damages, reasonable legal fees and reasonable expenses including intellectual property claims other than third party related claims, which they sustain or incur by reason or in consequence of an act or of the other party in respect of its duties and obligations pursuant to omission Section 7.1 above.

8.0 LIMITATION OF LIABILITY

8.1 Limitation:  Partner and CGI recognize that either party may claim damages for any default by the other party under this Agreement, but that the remedies of the non-defaulting party and the liability of the defaulting party, whether contractual or in tort, shall be limited as set forth hereinafter and that these provisions shall apply notwithstanding the election of the non-defaulting party, if so entitled, to terminate or be discharged from this Agreement.

8.2 Remedy:  Except  as otherwise expressly provided in this Agreement, Partner’s exclusive remedy to receive payment from CGI of Partner’s damages and CGI’s total liability for such damages arising out of or in connection with this Agreement (whether in contract, tort or otherwise), including, and without limitation, any Project or form any delay in the supply of same, shall not, in the aggregate, exceed the Annual License Fee paid to Partner under this Agreement. The same limitations shall apply in the case of damages caused by Partner to CGI.

8.3 Special or Consequential Damages:  IN NO EVENT SHALL EITHER PARTY BE LIABLE UNDER ANY CLAIM, DEMAND OR ACTION (WHETHER ARISING IN CONTRACT, TORT OR OTHERWISE) ARISING OUT OF OR RELATING TO THE OTHER PARTY’S PERFORMANCE UNDER THIS AGREEMENT FOR ANY SPECIAL INDIRECT, INCIDENTAL, EXEMPLARY OR CONSEQUENTIAL DAMAGES INCLUDING, BUT NOT LIMITED TO , LOSS OF ANTICIPATED PROFITS, LOSS OF USE OR LOSS FROM BUSINESS DISRUPTION, REGARDLESS OF WHETHER OR NOT EITHER PARTY, ITS EMPLOYEES OR AGENTS HAVE BEEN ADVISED OF THE POSSIBILITY OR LIKELIHOOD OF SUCH DAMAGES.

9.0
INTELLECTUAL PROPERTY RIGHTS

9.1
If during the term of this Teaming Agreement patentable inventions or intellectual property is conceived or developed, by one party, without the other party, the invention and/or intellectual property shall be the sole property of such party.

9.2 Nothing contained in this Agreement shall be deemed, to grant to the other party any right or license in respect of any patents, inventions, intellectual property or technical information at any time owned by either party.

10.0
TERMINATION OF AGREEMENT



10.1
Subject to section 8.2, in addition to any other remedies available hereunder or at law, either party may terminate this Teaming Agreement for any one of the following reasons:



a)
if a party fails to fulfil a material term, condition or obligation incumbent to that party under this Teaming Agreement;



b)
any reasonable, justified, and documented dissatisfaction with the services rendered by a party; 

c)
Inability of CGI and Partner to negotiate in good faith to reach agreement on the terms of a Subcontract(s), in accordance with the Prime contract entered into by CGI and the Client and  this Teaming Agreement; or

d)
if  either party files for protection under the bankruptcy laws, makes an assignment for the benefit of creditors, or a trustee or similar officer is appointed for either party or its assets.

10.2
If any one of the termination events provided for under paragraph 8.1 herein occur, a written Notice shall be sent to the defaulting party stating the termination motives and the said Party shall have five ( 5 ) working days following the date such a Notice was received to find a solution for the default stated in the Notice.  Failing to do so, this Teaming Agreement shall be automatically terminated from the date the termination takes effect, that being 5 days following the date the Notice was received (hereinafter referred to as the “Termination Date”).  The parties shall benefit from all remedies available at law.

10.3
The termination of this Agreement shall not terminate the obligation of the parties with respect to the protection of proprietary or confidential information, as set forth in Section 6.

11.0
SECURITY; CLASSIFIED INFORMATION

Partner agrees that all of its personnel who, pursuant to this Agreement, will have access to classified Client information, shall have an appropriate personal security clearance, which will still be in effect, prior to being accorded access to such information, and shall abide by the Client security regulations.

12.0
PUBLICITY

Any news releases, public announcement, advertisement or publicity released by either party concerning this Agreement, of any proposal, or any resulting contract or Subcontract 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 will give due credit to the contributions of each party.

13.0
GENERAL
13.1
Assignment



This Agreement may not be assigned by either party without the prior written consent of the other party, such consent not to be unreasonably withheld.  

13.2
Notice


Any notice required or authorized to be given by either Party to the other in accordance with the provisions of this Teaming Agreement, unless otherwise specifically stipulated, shall be in writing and delivered personally or sent by facsimile.  This Notice shall be addressed to the Parties as follows:



a)
CGI's address:




CGI Information Systems & Management Consultants, Inc.




600 Federal Street 




Andover, MA 01810-2486



Attention : 



b)  
Partner’s  address:




Attention : 



and shall be considered to have been received the same day it was delivered personally or sent by facsimile.  Any notice sent by mail shall be deemed to have been received the fifth day following the date of mailing.  In the event of an interruption of the postal services due to a strike or to any other reason, the said notices shall be delivered by messenger.

13.3
Statute of Limitations


No legal action, regardless of form, arising out of this Teaming Agreement may be brought by either party more than two (2) years after the cause of action has arisen, or in the case of an action of non-payment more than two (2) years from the date the last payment was due.  

13.4
Waiver

No waiver of any provision of this Agreement shall be effective unless made in writing. In addition, no waiver by either party of any breach of any provision of this Agreement shall be construed as a waiver of any subsequent breach or as a continuing waiver of such breach of this Agreement. In addition, no failure to enforce any contract term shall be deemed a waiver of future enforcement of that or any other term.

13.5
Severability 


Any decision from a court of competent jurisdiction to the effect that any provision of this Agreement is null or unenforceable shall not in any way affect the other provisions herein, their validity or executory power.

13.6
Modification



Any modification made to this Agreement shall be in the format contained in Appendix “B” and shall be signed by both parties hereto.

13.7
Headings 



The headings in this Agreement are inserted for convenience of reference only and shall not affect the interpretation hereof.

13.8

Excuse of Performance

CGI shall not be liable to Partner for any costs or damages due to non- performance under this Agreement arising out of any cause or event not within the reasonable control of CGI and without its fault or negligence including, but not limited to: riots, wars or hostilities between any nations; Act of God, fires, storms, floods or earthquakes; strikes, labor, disputes, shortages or curtailments of raw materials; labor, power or other utility services; governmental restrictions; or, other contingencies.

13.9
Entire Agreement 



This Agreement together with the attached appendices constitute the entire Agreement between the Parties hereto with respect to the matters dealt with herein and supersedes all prior representations, negotiations, understandings and agreements oral or written, between the parties with respect to such matters.

13.10
Applicable Law 



This Agreement shall be governed by and construed according to the laws of the Commonwealth of Massachusetts and the parties consent to the jurisdiction of the courts of the Commonwealth of Massachusetts with respect to any litigation arising in connection with this Agreement.

13.11
Doing Acts to Achieve Intent


Partner and CGI covenant and agree to do such things, execute such further documents, and cause their respective employees and agents to execute such further documents as may be necessary or advisable from time to time in order to carry out the terms of this Agreement in accordance with its true intent.

14.0
NON-SOLICITATION/HIRING OF EMPLOYEES

To promote an optimum working relationship, CGI agrees in good faith not to directly or indirectly employ or otherwise engage, employees of Partner working directly on the project without the prior written consent of Partner. This restriction shall apply during the term of and for a period one (1) year after the termination of the Agreement. During the term of this Agreement and for a period of one (1) year after the termination of the Agreement, Partner agrees in good faith not to directly or indirectly solicit any such personnel supplied by CGI without the prior written consent of CGI. The parties further agree that the loss of any such employee would involve considerable financial loss of any amount that could not be readily established. Therefore, in the event that either party to this Agreement should breach this provision, the parties hereby agree that the breaching party shall pay to the other party the sum of twenty five thousand dollars ($50,000.00) as a penalty.

IN WITNESS WHEREOF, the Parties hereto have respectively caused this Agreement to be executed by their duly authorized officers at the date first mentioned above.
	CGI INFORMATION SYSTEMS & MANAGEMENT CONSULTANTS, INC.
	PARTNER 

	
	

	By:_____________________________
	By:__________________________

	
	

	Name:___________________________
	Name:________________________



	Title:____________________________
	Title:__________________________



	Date:____________________________
	Date:__________________________

	
	



APPENDIX “A”


STATEMENT OF WORK
For the Proposal:


Description of what Partner is to provide to CGI for the proposal (i.e. - support, documentation, equipment, personnel, etc...)

Partner will provide CGI with all requested, pertinent background material, personnel CV’s, project/experience summaries and review services for the (Project Name as defined in RFP)  in a timely manner.

For the Project:


Description of what Partner’s role will be if the Project is won. 

Partner will provide appropriate personnel resources as mutually agreed to respond to individual Requests for Proposals which will be received from the Client, will participate in business development and may be asked to assist in the preparation of proposals as deemed appropriate for the “Project Name”.

APPENDIX “B”
FEE SCHEDULE
Insert the rates (rate table, etc.) for the execution of the project.  These rates should be established during the proposal phase.

Also, include any relevant  payment terms such as volume discounts, early payment incentives, etc...

APPENDIX  “C”

MUTUAL NONDISCLOSURE AGREEMENT
This Agreement, made and entered into this       day of                    , 1999, by and between CGI Information Systems & Management Consultants, Inc., a Delaware Corporation, with its principal place of business at 600 Federal Street, Andover, Massachusetts 01810 (hereinafter referred to as "CGI") and _______________ with its usual place of business at _____________ (hereinafter referred to as “Company”).

RECITALS OF FACT

1.
The parties have requested that each provide certain proprietary information, software or other data relating to their products and/or services.

2.
Each party has agreed to provide such proprietary data to the other subject to certain safeguards.

3.
The parties have agreed to the safeguards required to protect any of their proprietary data that may be disclosed.

NOW THEREFORE, in consideration of the mutual covenants and promises contained herein, the parties agree as follows:

1.
GENERAL OBLIGATIONS OF THE PARTIES


a.
In furtherance of this Agreement, either party (the "Discloser") may, at its option, make available to the other party (the "Recipient") information related to its products and/or services ("Proprietary Information").  As used in this Agreement, the term "Proprietary Information" shall include all programs, software and/or data furnished, disclosed or transmitted to the Recipient or its employees (whether disclosed orally, in writing, or otherwise) that are specifically identified by the Discloser as being confidential.  


b.
Proprietary Information shall not, however, include any information which:



(1)
is contained in an unrestricted, generally-available printed publication prior to the date of this Agreement;



(2)
is or becomes publicly known without any wrongful act or failure to act on the part of the Recipient; or,

(3) is known by either party without any proprietary restrictions at the time of receipt of such Proprietary Information from the Discloser or becomes rightfully known to either party without proprietary restrictions from a third-party source.

2.
TERM OF AGREEMENT


The obligations of Company and CGI and their employees under this Agreement shall expire three (3) years from the date that the last item of Proprietary Information is divulged to either party under this Agreement.  This Agreement also shall survive any subsequent agreements or contracts entered into by the parties.

3.
PROTECTION OF PROPRIETARY INFORMATION


a.
Company and CGI agree to receive the Proprietary Information in confidence, to keep the Proprietary Information secret and confidential, and to not make any disclosures to third parties unless specifically authorized in writing by the Discloser.


b.
Each party shall at all times take reasonable precautions to safeguard the Proprietary Information to include the utilization of controls at least equal to those exercised in relation to that party's own proprietary or confidential information.


c.
The parties agree to maintain all of the other's proprietary markings.


d.
Each party shall designate in writing one point of contact for receipt of all Proprietary Information.


e.
Each party further agrees to disclose the Proprietary Information received from Discloser on a need-to-know basis to only its employees whose services are required in furtherance of the objectives of the business relationship between the parties. 

4.
RETURNS AND  DESTRUCTION OF PROPRIETARY INFORMATION


Neither Company nor CGI shall make any additional copies of Proprietary Information without the express written consent of the other.  Within ten (10) days after written request by the Discloser, Recipient agrees that it will return or destroy all documents and tangible items in its possession which contain any part of the Proprietary Information disclosed under this Agreement to include all backup copies of any programs, software or other data.

5.
LIMITATION ON USE OF PROPRIETARY INFORMATION


Both parties agree that they shall use such Proprietary Information only in the furtherance of the business relationship between the parties and shall make no other use, in whole or in part, of any such Proprietary Information.  However, nothing in this Agreement shall restrict either party from using, disclosing or disseminating its own Proprietary Information.

6.
DISCLAIMER

No rights or obligations other than those expressly set out here are implied by this Agreement.  In particular, no license is granted, directly or indirectly, under any patent or copyright which is held by or may be licensable by either Company or CGI.  Relative to any future product plans disclosed pursuant to this Agreement, both parties understand and agree that such plans are subject to change without notice at any time, that both have no obligation to execute such plans, and that neither party shall have any liability as a result of any changes to such plans.

7.
MISCELLANEOUS PROVISIONS


a.
This Agreement sets forth the entire agreement and understandings between the parties as to the subject matter and supersedes all agreements, negotiations, commitments, writings and discussions between them prior to the date of this Agreement.  Neither of the parties shall be bound by any condition or representation with respect to such subject matter, other than as expressly provided in this Agreement.


b.
In the event that any provision of this Agreement is found invalid or unenforceable under any applicable law, the parties agree that such invalidity or unenforceability shall not affect the validity or enforceability of the remaining portions of this Agreement.


c.
This Agreement shall be governed by and construed in accordance with the laws of the Commonwealth of Massachusetts, exclusive of the rules governing conflict of laws.

IN WITNESS WHEREOF, each of the parties to this Agreement has caused this Agreement to be signed by its authorized representative as of the day and year first written above.

CGI INFORMATION SYSTEMS &
PARTNER 

MANAGEMENT CONSULTANTS, INC.

__________________________
__________________________

Signature
Signature

__________________________
__________________________

Name
Name

__________________________
__________________________

Title
Title

__________________________
__________________________

Date
Date
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