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EXCLUSIVE TEAMING AGREEMENT

This Agreement is made and entered into this 28th day of July, 2004, by and;

BETWEEN:

MILVETS Systems Technology, Inc., a corporation organized and existing under the laws of the District of Columbia, having its principal offices in Lanham, Maryland  (hereinafter (MILVETS"),

AND:

Automated Information Management, Inc. (AIM), a corporation organized and existing under the laws of the State of Maryland, having its principal offices in 4403 Forbes Boulevard, Lanham, MD 20706 (hereinafter "Team Member").  MILVETS and Team Member are hereinafter collectively called "Parties" and this Teaming Agreement is called "Agreement."

WHEREAS, MILVETS desires to submit a Proposal as prime contractor in response to Solicitation Numbers DOL049RP00051, 52, & 54 (hereinafter "Solicitation") issued by Department of Labor, Office of the Assistant Secretary for Administration and Management (hereinafter "Customer"); and

WHEREAS, Team Member desires to provide goods and/or services to MILVETS which will allow the Parties to offer Department of Labor, Office of the Assistant Secretary for Administration and Management (the Customer) a more advantageous combination of capabilities to meet the requirements of the Solicitation (hereinafter "Program");  

NOW, THEREFORE, to effectuate the foregoing, and in consideration of the mutual promises contained herein, the Parties hereby agree as follows:

1.
PURPOSE OF THE AGREEMENT

a.
The purpose of this Agreement is to enter into a joint effort to submit a proposal to the Customer in the interest of obtaining the prime contract to be awarded for the Program.

b.
The Parties will exert their best efforts to produce a proposal or proposals, which will cause the selection of MILVETS as prime contractor for the Program, and the acceptance of the Team Member as the subcontractor for the work assigned to the Team Member herein.

c.
The Parties will continue to exert best efforts toward this objective throughout any and all negotiations concerning a proposed contract or subcontracts which may follow the submission of such proposal or proposals.

2.
TEAM MEMBER'S RESPONSIBILITIES IN PROPOSAL PREPARATION

a.
Team Member will furnish to MILVETS for incorporation into the proposal all material pertinent to the work assigned to Team Member in Appendix A, including but not limited to, engineering, management, and technical services, and such documents, proprietary and confidential information, manuscripts, art work, cost and/or pricing data, exhibits, designs, plans, etc., as necessary, and, whenever MILVETS requests, costs and pricing proposals and such additional or revised cost and pricing proposals as MILVETS deems necessary in preparation of the proposal to be submitted to the Customer.

b.
All team members will be required to contribute proposal writers to the proposal effort.  The proposal writers will be located at MILVETS Headquarters, Lanham, Maryland, or another location that MILVETS may select.  In addition, Team Member will furnish such supporting personnel as necessary to support MILVETS in integrating Team Member's submissions into the proposal to the Customer.

c.
Team Member will assure availability of management and technical personnel to assist MILVETS in any discussions and negotiations with the Customer directed toward obtaining the award of a contract.

d.
The team formed by this Agreement will go under the name of "The MILVETS Team."  If MILVETS reasonably deems Team Member's proposal to be unresponsive to the Solicitation, or its product or service to be not competitively priced, MILVETS may revise the Statement of Work, the areas of support, and the shares of revenue, as MILVETS in its sole discretion determines to be necessary to enhance the selection of MILVETS as the prime contractor and the Team Member as a subcontractor.

e.
Team Member shall bear its own costs and expenses of fulfilling its responsibilities.  

3.
MILVETS' RESPONSIBILITIES IN PROPOSAL PREPARATION

a.
MILVETS will have responsibility for the preparation, content, evaluation, and submission of the combined management, technical, price and cost proposals to the Customer.

b.
The proposal to the Customer may contain and identify Team Member's contribution to the proposal and indicate that subject to the Customer's approval, MILVETS may award a subcontract to Team Member for the work assigned to Team Member in Appendix A.

c.
The ultimate responsibility for the selection of designs, materials, prices and other data to be included in the proposal and the final decision as to the contents thereof, or whether, in fact, the proposal contemplated by this Agreement is to be submitted, rests with MILVETS.

4.
PERFORMANCE

a.
If, during the period of this Agreement, a prime contract is awarded to MILVETS as a result of the proposal submitted under this Agreement, MILVETS will, to the extent permitted by Customer's rules, regulations and applicable law, enter into negotiations with the Team Member for a subcontract.  The subcontract is subject to the Customer's approval.

b.
The subcontract shall, in addition to such other provisions as agreed to between the Parties, contain those provisions required by law and regulations to be included in subcontracts and shall contain all terms, conditions and clauses of the prime contract.

c.
Team Member expressly agrees to the inclusion within any such subcontract of provisions providing for Team Member's indemnification of, or reimbursement to, MILVETS of any penalties, credits or liquidated damages owed by MILVETS to the Customer which are directly or proportionately attributable to Team Member's performance or lack thereof under the subcontract, which shall not be an exclusive remedy but shall be in addition to any other rights MILVETS shall have at law, equity or under contract.  Team Member expressly agrees to the inclusion in any such subcontract of provisions limiting the requirement of MILVETS to pay Team Member for performance only upon presentation of proper invoices containing all information required by the Customer and upon satisfying mutually agreed upon payment terms between MILVETS and Team Member.

d.
MILVETS will make every reasonable effort to subcontract to the Team Member that portion of the work set forth in the attached Appendix A of this Agreement.

e.
The work to be performed by the Team Member shall be performed in accordance with all applicable schedule and technical specifications, and at a price to be mutually agreed upon between the parties and subject to the stipulation that such an agreement is reached within a reasonable period of time.

f.
It is understood that MILVETS may be directed by the Customer to place the work described as the Team Member's in the attached Appendix A to another source, or to direct that such work be bid on a competitive basis.  In either of such cases, it is agreed that MILVETS shall comply with the Customer's direction, and under such circumstances, MILVETS shall have no further obligations to the Team Member hereunder, except as regarding the protection of proprietary information as provided herein.

g.
During the term of this Agreement, MILVETS shall be the point of contact with the Customer or potential clients concerning this Solicitation.  In the event it becomes desirable for the Team Member to contact the Customer or potential clients concerning this Solicitation, such contact shall be approved by MILVETS to ensure coordination of efforts and understanding of commitments prior to such contact.  Team Member shall not make contact with the Customer without prior permission from MILVETS.  Although MILVETS shall be the interface with the Customer, it is recognized that the Team Member may have continuing relations with the Customer and may be the recipient of inquiries concerning the subject matter of this Agreement.  Therefore, any communication invited by the Customer directly from the Team Member concerning any matter involving this Agreement shall not be deemed to be a breach of this Agreement, provided that Team Member notifies MILVETS in a timely manner of such communications.  For purposes of this paragraph, "timely manner" shall mean that Team Member notifies MILVETS in advance of responding to the Customer, and in no event more than one business day after the Customer invites such communication.

h.
MILVETS hereby designates Harry Kidd, and Team Member hereby designates Chiedozie Ekweani, within their own organizations as their representative(s) responsible to direct performance of the parties' necessary functions.  Such representative(s) shall be responsible to effectuate the requirements and responsibilities of the parties under this Agreement.  The party may change its designee by giving notice to the other in writing.

5.
NON-DISCLOSURE OF PROPRIETARY INFORMATION

a.
During the course of this Agreement, it is likely to be necessary for either party to disclose its proprietary information to the other.  Every reasonable effort to convert unwritten proprietary information into a writing shall be made.  However, no information shall be treated as proprietary information unless it is clearly identified as such, and the restrictions as to its use stated in writing.  Unless the parties agree differently, the following provisions shall apply with respect to all proprietary information:

i.
Each party agrees not to disclose the other's proprietary information without consent.  However, neither party shall be liable for inadvertent or accidental disclosure it occurs despite use of the same precautions as the party normally takes to safeguard its own information, if such action constitutes reasonable care as practiced by companies in the business of contracting with the United States government.

ii.
Neither Party shall use the other party's proprietary information for any purpose other than as required for the performance of this Agreement.  However, MILVETS may, without liability, disclose proprietary information received from the Team Member to the Customer in the course of proposal preparation and evaluation, and contract negotiation.  If such information bears the Team Member's restrictive legends, such legends will be retained on the information disclosed.

iii.
The receiving party assumes no responsibility for release of proprietary information by the United States government pursuant to the Freedom of Information Act, or by order of a court.

iv.
Proprietary information marked with a restrictive legend shall be delivered with a cover letter listing the enclosures, only to following named individuals, who are hereby authorized to receive it:

For MILVETS:
Bob Daniels


President

For Team Member:
Bette Burgess


(Title)

b.
A party's obligations regarding proprietary information do not apply when such information:

i.
Becomes available to the receiving party through third parties or the general public without restriction;

ii.
Becomes known to the receiving party independently;

iii.
Is independently developed by the receiving party;

iv.
Has been furnished by the disclosing party to the United States government with "unlimited rights;" or,

v.
Becomes known to a party by inspection or analysis of product(s) or services offered for sale.

c.
Proprietary information furnished hereunder shall remain the property of the disclosing party and shall be returned to it promptly upon request, at its cost.  Neither this Agreement nor the disclosure of any information hereunder by either party to the other shall be construed as granting a license under any products, data, or software of the disclosing party, except as otherwise provided herein.

d.
The obligations of non-disclosure under this Agreement shall remain in effect so long as, and to the same extent that, the information to which they apply remain proprietary.

6.
PROPRIETARY INFORMATION GENERATED IN CONTRACT PERFORMANCE

a.
Subject to the rights of the Customer under any ensuing contract, if an invention is made exclusively by the employees of one party in connection with preparation of the proposal or the ensuing Program, title to the invention and to any patent issuing thereon shall be in that party.

b.
Team Member shall grant a non-exclusive royalty-free license to MILVETS under any invention or patent to which title vests in Team Member in connection with the Program.

c.
Jointly made inventions shall be owned jointly by MILVETS and Team Member and filing and prosecution of any patent application shall be determined by negotiation between the parties.

d.
Ownership rights provided for by this paragraph shall survive the termination of this Agreement.

e.
Except as otherwise provided for in this paragraph, no right or license under any patents or copyrights of either party is granted by this Agreement or by any disclosure of proprietary information hereunder.

7.
INFORMATION SECURITY

a.
Access to classified information may be required in the Program and Team Member shall meet the security clearance requirements of the Customer as set forth in the Federal Acquisition Regulations and the current edition of the National Industrial Security Program Operating Manual or other pertinent Customer regulations.

b. Team Member agrees that all of its personnel who, pursuant to this Agreement, will have access to classified information, shall have an appropriate, current personal security clearance prior to being accorded access to such information.

8.
LEGAL EFFECT

This Agreement is not intended to and does not constitute a joint venture, partnership or other formal business arrangement among or between MILVETS and Team Member.  Each party will act as an independent contractor and not as an agent for the other for any purpose, and neither party shall have authority to bind the other except to the extent authorized herein.

9.
NO WITHDRAWAL

a.
After the signing of this Agreement, Team Member shall not withdraw its participation in the preparation of the proposal without the express written permission of MILVETS.

b.
In the event Team Member does withdraw its participation without the written permission of MILVETS, the Team Member acknowledges that such action will cause MILVETS to incur costs and expenses which are inherently difficult to calculate and Team Member shall pay to MILVETS the sum of five thousand dollars ($5,000.00), or the amount of bid and proposal costs and other related costs MILVETS incurred or may incur resulting from such withdrawal, whichever is greater.

10.
PUBLICITY

a.
Any news releases, public announcement, advertisement or publicity released by either party concerning this Agreement, or any proposals, or any resulting contracts or subcontracts to be carried out hereunder, will be subject to the exclusive control of MILVETS.  Any such publicity shall give due credit to the contribution of each party.

b.
Prior to the award of a prime contract under the Program, this Agreement and the terms thereof may be made known to the Customer.  Otherwise, MILVETS shall determine whether, if at all, to disclose such information.

c.
Jointly made inventions shall be owned jointly by MILVETS and Team Member and filing and prosecution of any patent application shall be determined by negotiation between the parties.

d. Ownership rights provided for by this paragraph shall survive the termination of this Agreement.

e. Except as otherwise provided for in this paragraph, no right or license under any patent or copyrights of either party is granted by this Agreement or by any disclosure of proprietary information hereunder.
11.
NO COMPETITION

It is expressly agreed and understood that neither party will, without the written permission of the other, solicit personnel of the other party for the purpose of inducing them to join their employ while this Agreement is in effect and for a period of one (1) year thereafter, or, during the life of any resultant subcontracts hereunder, whichever is longer.

12.
TERMINATION

a.
Except as otherwise provided herein, this Agreement shall remain in effect from the date hereof and shall terminate upon the occurrence of one or more of the following:

i.
Customer's announcement or notice of the cancellation or withdrawal of the Solicitation;

ii.
Lack of performance by Team Member of its obligations under this Agreement, as determined solely by MILVETS;

iii.
Award of a contract for the Program other than to MILVETS;

iv.
Failure of the parties to agree on the terms of Team Member's proposal;

v.
MILVETS' receipt of notice from the Customer, at any time, that the Customer will not enter into a contract with MILVETS, or MILVETS' inability to obtain Customer's approval of the Team Member as a subcontractor to MILVETS for this Solicitation, or that substantial areas of Team Member's proposed responsibility have been eliminated;

vi.
Inability of MILVETS and the Team Member negotiating in good faith to reach agreement on the terms of a subcontract offered by MILVETS, in accordance with this Agreement;

vii.
Issuance of a subcontract incorporating the provisions of this Agreement;

viii.
Mutual written consent of the parties hereto;

ix.
Award of a contract to MILVETS under a proposal submitted with another team member;

x.
Other valid, compelling reason: e.g., debarment, suspension, or criminal investigation of a party, or change in the legal status of a party due to merger or sale of a party, or bankruptcy or assignment for benefit of creditors, etc.,

xi.
One (1) year from the effective date of this Agreement.

b.
The obligations of the parties with respect to the provisions as set forth in Paragraph 5,6,7,10, and 11 shall survive the termination of this Agreement.

c.
In the event that this Agreement is terminated, either party shall be free to pursue its individual technical approaches in association with another team, the successful contractor, or a third party for work which is the subject of this Agreement, subject to the surviving provisions hereof.

13.
EXCLUSIVE PARTICIPATION

a.
During the term of this Agreement, Team Member's participation in the Program shall be exclusive to MILVETS, and Team Member will not furnish support of any kind to any other party competing as a prime contractor under the Program, nor compete independently for work under the Program.

b.
However, it is understood that nothing contained herein shall be deemed to restrict either party from quoting, offering to sell, or selling to others, any products or services that it may regularly offer for sale even though such products or services may be included in the Program proposal; provided, however, that Team Member's prices quoted to MILVETS shall not exceed prices offered to Team Member's most favored customer for similar quantities of products and services.

14.
NOTICES

Any notices required or provided under this Agreement shall be in writing and shall be deemed given if delivered personally or three (3) business days after being mailed first-class, postage prepaid, to the receiving party.

15.
RETURN OF MATERIALS

In the event a contract is not awarded to MILVETS as a result of the proposal, each party will return all materials, at the cost of the furnishing party, which may be required to be paid in advance.

16.
ASSIGNMENT

This Agreement may not be assigned or delegated, in whole or part, by either party without the prior written consent of the other party.

17.
GOVERNING LAW

This Agreement shall be governed by, and construed, in accordance with the federal common law relating to United States government contracts, unless that law does not apply by its own terms to the procedure or subject in question, in which case this Agreement will be governed by the law of the State of Maryland without regard to its conflict of laws provisions.

18.
MODIFICATION

This Agreement shall not be amended or modified, nor shall any waiver or any right hereunder be effective unless set forth in a document executed by the undersigned, or by equally authorized representatives of both parties.  If any part, term or provision of this Agreement shall be held void, illegal, unenforceable, or in conflict with any law of a federal, state or local government having jurisdiction over this Agreement, the validity of the remaining portions or provisions shall not be affected thereby, and shall continue in full force.

APPENDIX A

STATEMENT OF WORK

This APPENDIX A is hereby incorporated into the Teaming Agreement between MILVETS and AIM dated 28th August 2004.

a. Services to be provided by Contractor:

AIM shall provide the majority of content and submission of the combined management & technical proposals to Customer.  Cost and/or pricing data, exhibits, designs, plans, etc., as necessary, and, whenever, costs and pricing proposals and such additional or revised cost and pricing proposals as MILVETS deems necessary in preparation of the proposal to be submitted to the Customer.  

b. Deliverables to be provided by Contractor:


TBD

c.
Schedule of Services:


TBD

c. Payment Schedule:

N/A

MILVETS SYSTEMS TECHNOLOGY, INC.
 _____________________________

By:  _________________________________
By:___________________________

Name:  Bob Daniels




Name: ________________________

Title:  President




Title: _________________________

Date:________________________________
Date: _________________________

1

[image: image1.wmf]