Teaming Agreement
Between the following two parties,

JMD Enterprises LLC
13105 Delmar Street
Leawood, KS 6609-4147

AND
Red Arrow Logistics

22605 SE 56™ Street, Suite 270
Issaquah, WA 98029
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Teaming Agreement

This Teaming Agreement entered into this 13™ day of June, 2013, by and between JMD Enterprises LLC
(hereinafter called “JMD”), a Kansas Limited Liability Company with principal offices at 13105 Delmar Street,
Leawood, KS 66209-4147, and Red Arrow Logistics (hereinafter called “Red Arrow”), a Washington Corporation
with principal offices at 22605 SE 56 Street, Suite 270, Issaquah, WA 98029,

JMD will hereafter be referred to as Team Leader and Red Arrow will be referred to as Team Member for all
solicitations including SBE, WOSB, EDWOSB and Woman-Owned and Small Business Solicitations.
WITNESSETH THAT:

WHEREAS, United States, State and City Governmental Agencies (hereinafter called the "Customer") have
issued and are planning to issue DBE, WOSB, EDWOSB, Woman-Owned and Small Business Set-aside
Solicitations (hereinafter called the "Solicitations") and,

WHEREAS, the Team Leader and the Team Member, (hereinafter called "the Parties"), because of their diverse
capabilities, have determined that they would benefit from a Teaming Agreement for the purpose of competitively
responding to the Solicitations, in order to develop the best technical, management, procurement, transportation
and delivery approaches fully responsive to the requirements of the Customer; and

WHEREAS, the Parties wish to establish a cooperative and supportive team in which each will devote adequate
skilled manpower, capital equipment, facilities, and other resources to timely support the objectives of this
Teaming Agreement; and

WHEREAS, "Proprietary Information" means technical data, knowledge, patents, marketing data or techniques,
cost or pricing information, and ideas that a Party treats as and considers to be unique, valuable, and proprietary,
including, without limitation, any information protected under the Trade Secrets Act, 18 U.S.C. § 1905, and
information exempt from disclosure under the Freedom of Information Act, 5 U.S.C. §§ 552(b)(3) and (4); and

WHEREAS, the ability of the Parties to competitively respond to the Solicitations and to obtain and perform the
proposed contracts will necessitate the disclosure by each Party to the other of its Proprietary Information; and

WHEREAS, each Party is willing to make its Proprietary Information, as described above, available to the other
Party for the limited purpose of competitively responding to the Solicitations; and

WHEREAS, each Party is willing to accept the Proprietary Information received from the other Party in
confidence and to hold it in trust for the disclosing Party for use solely and exclusively in connection with
competitively responding to the Solicitations, all according to the terms and conditions of this Teaming
Agreement; and

WHEREAS, the Parties believe that it would be inconsistent with their reciprocal disclosures of Proprietary
Information, and inconsistent with their reciprocal commitments of skilled manpower, capital equipment,
facilities, and other resources in support of this Teaming Agreement, for either Party, after the execution of this
Teaming Agreement, to respond to the Solicitations either independently or together with any other Party; and

WHEREAS, the Team Leader, if it receives a contract proposed by the Solicitations would be solely responsible

for project management and contract performance, and would subcontract portions of the contract work to the
Team Member; and
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WHEREAS, the Parties wish to enter into this Teaming Agreement to set forth more fully the terms and
conditions pursuant to which the Parties will respond to the Solicitations and the Team Leader will perform any
contract(s) resulting therefrom.

NOW, THEREFORE, in consideration of these premises, and in express reliance upon the mutual promises and
covenants contained herein, the Parties hereto agree as follows:

L. Proposal Preparation

A. The Parties shall use their best efforts to prepare competitive proposals in response to the Solicitations for
submission to the Customer.

B. The Team Member shall submit to the Team Leader data and information concerning its share of the
proposed contract including a proposed price, for use in proposal preparation. The Team Member shall
make available appropriate and high quality personnel to work on the Team Member's portion of the
competitive proposal, and shall provide reasonable assistance to the Team Leader in preparation of the
competitive proposal.

C. The Team Leader shall prepare the competitive proposal, integrate the information provided by the Team
Member, and submit the competitive proposal to the Customer. The Team Leader shall include in the
competitive proposal the Team Member's proposed price for the Team Member's share of the contract
proposed by the Solicitations. The Team Leader has responsibility for the content of the competitive
proposal and agrees to consult with the Team Member, before submission of the competitive proposal to
the Customer, on all matters concerning the Team Member's share of the contract proposed by the
Solicitations.

D. The Team Leader shall identify the Team Member as a proposed subcontractor and shall describe in the
competitive proposal the Team Member's responsibilities concerning the Team Member's share of the
proposed contract. The Team Leader shall use its best efforts to secure Customer approval of the Team
Member.

E. The Team Leader shall be responsible for any communications with the Customer concerning the
Solicitations, the competitive proposal, or the contract proposed by the Solicitations, and agrees to give
the Team Member an opportunity to be present at meetings with the Customer that may concern the Team
Member's share of the proposed contract.

F. The Team Leader agrees to consult with, and obtain the written consent of the Team Member, before
making any changes in the competitive proposal which concern the Team Member's share of the proposed
contract.

G. The Team Leader agrees to keep the Team Member fully advised of any changes in the Solicitations or

the Customer's requirements and timely advise of the status of the Solicitations.
H. The Team Leader shall use its best efforts after submission of the competitive proposal to the Customer to

obtain the contract award, and the Team Member agrees to assist in such efforts as the Team Leader may
reasonably request.
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11. Division of Responsibilities

The division of the contract work is predicated on the Parties' understanding of the Solicitations and the
Customer's requirements as stipulated in each Solicitation. Should the Solicitations, when issued, reflect a change
to this understanding, or should the Solicitations be modified, the Parties shall have the right to modify the
contemplated division of the contract work.

I11. Applicability and Relationship of the Parties
A. Applicability:

This Teaming Agreement relates solely and exclusively to the Parties' establishment of and performance
as a team with respect to the Solicitations and to the correlative rights and duties of the Parties within that
team.

B. Relationship of the Parties:

1. The Parties hereto create a team to prepare a competitive, cost-effective proposal in response to the
Solicitations. Nothing in this Teaming Agreement shall be construed to grant either the Team Leader or the Team
Member 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.

2. The Team Leader shall not solicit from any other firm the contract work that the Team Member is proposed to
perform unless, after reasonable efforts by the Team Leader, the Customer will not approve the Team Member as
a subcontractor. The Team Member agrees that during the term of this Teaming Agreement it will not participate
in the submission of a competitive proposal in response to the Solicitations as a prime contractor, consultant, or as
a subcontractor to any other firm(s). This Teaming Agreement shall not preclude either Party from competing for,
or contracting independently, from the other on any other government or industry program that may develop or
arise in the general area of business related to the Solicitation.

3. Team Leader and Team Member shall act as independent contractors in the performance of this Teaming
Agreement, and neither Party shall act as agent for or partner of the other Party for any purpose under this
Teaming Agreement. The officers and employees of one Party shall not be deemed the employees of the other
Party. Nothing in this Teaming Agreement shall be deemed to constitute, create, give effect to, or otherwise
recognize a joint venture, partnership, or formal entity of any kind, and the rights and obligations of the Parties
shall be limited to those expressly set forth herein. Nothing contained in this Teaming Agreement shall be
construed as providing for the sharing of profits or losses arising out of the performance of any contract proposed
by the Solicitations. Except as expressly provided herein, neither Party will be liable to the other for any costs,
expenses, risks, or liabilities arising out of the other Party's participation in the preparation, submission, or
sustaining of competitive proposals under the Solicitation, including, without limitation, costs or expenses
incurred in pre-proposal activities, in the preparation and sustaining of a proposal, in the clarifications,
discussions, or selection process, in benchmark, qualification, operational capability, and/or first article testing or
demonstrations, or in protests or other litigation challenging any prime contracts awarded, or intended to be
awarded, by the Customer.

4. All contacts with the Customer with respect to the Solicitations shall be the responsibility of the Team Leader.
Any contacts made by the Team Member with the Customer concerning work proposed to be performed by the
Team Member under any contract that may result from the Solicitations shall be with the full knowledge and
concurrence of the Team Leader.
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IV. Responsibilities of the Parties
A. The Team Leader shall:

1. In a timely manner, furnish to Team Member the Solicitations and any amendments thereto issued by the
Customer.

2. In a timely manner, keep Team Member fully informed of significant events, deadlines, and milestones
regarding the Solicitations.

3. Prepare and submit to the Customer, all proposals and other submissions required or requested by the
Customer, provided however, that any proposal submitted by Team Leader to the Customer shall identify Team
Member as a principal subcontractor to Team Leader and, provided further, however, that Team Leader, as
proposal manager, shall make the final determination regarding the form and content of the proposal, including,
without limitation:

a. the cost or pricing proposal or information related to prices submitted to the Customer, subject only to the
limitation that Team Leader shall not reduce the price proposed by Team Member for Team Member's proposed
contract work without the prior written consent and approval of Team Member; and

b. the content of the technical, business management, or other proposals submitted to the Customer, subject only
to the limitation that Team Leader shall not change any of the information proposed by Team Member for Team
Member’s proposed contract work without the prior written consent and approval of Team Member; and.

4. Maintain responsibility for all contacts and communications with the Customer and for all decisions relating to
the competitive response to the Solicitation, provided however, that Team Leader shall not unreasonably exclude
Team Member from participating in Customer communications regarding the Solicitation.

5. Upon award to Team Leader of any contract resulting from the Solicitations, but subject to Team Member's
satisfactory discharge of its antecedent obligations under this Teaming Agreement and except as otherwise agreed
upon by the Parties, Team Leader shall award to Team Member a subcontract for the performance of such share
of the contract work for which Team Member submitted a proposal or for such other work agreed upon by the
Parties, provided however:

a. that such proposed subcontract shall be subject to the approval of the Customer;

b. that such proposed subcontract shall be negotiated in good faith by the Parties and shall incorporate the terms
of this Teaming Agreement by reference;

c. that such proposed subcontract shall include all clauses required by law, regulation, and such clauses
incorporated in Team Leader's prime contract that, by its terms, must be incorporated in subcontracts awarded by
Team Leader;

d. that such proposed subcontract shall not include any provision authorizing the termination in whole or in part of
the contract work to be performed by Team Member hereunder for the convenience of Team Leader or the
Customer, or either of them, unless Team Leader's prime contract shall first have been correspondingly
terminated, in whole or in part, for convenience, and only if the portion terminated by the Customer corresponds
with the Team Member's share of the contract work;
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e. that such proposed subcontract shall require Team Member and Team Leader to indemnify the other for and
against any and all claims and losses arising out of the inaccuracy, nonoccurrence, or incompleteness of cost or
pricing data or information related to prices submitted or required to be submitted by Team Member to the Team
Leader or the Customer, and/or the failure of Team Member to comply with applicable requirements of the
Federal Acquisition Regulation and regulations promulgated by the Cost Accounting Standards Board;

f. that such proposed subcontract shall not be effective until Team Member executes and submits (where required)
to Team Leader all certifications required by law, regulation, the terms of the Team Leader's prime contract, and
the Solicitations.

6. As proposed prime contractor under the contract proposed by the Solicitations, Team Leader expressly
warrants, covenants, and agrees that all of its officers, employees, representatives, agents, and consultants who
participate personally and substantially in the Solicitations are aware of the federal Procurement Integrity Act, 41
U.S.C. § 423, requirements and know that they must immediately report any information concerning a violation
or possible violation of the Procurement Integrity Act. Further, Team Leader warrants, covenants, and agrees that
each of its officers, employees, representatives, agents, and consultants who participate personally and
substantially in the Solicitations have certified in writing to Team Leader that he or she is aware of the federal
Procurement Integrity Act requirements and knows that he or she must immediately report any information
concerning a violation or possible violation of the Procurement Integrity Act.

B. The Team Member shall:

1. In a timely manner, respond to all reasonable requests by Team Leader for all data and information, including,
without limitation, Proprietary Information and any other specifications, designs, process information, cost or
pricing information, or information related to prices needed by Team Leader to successfully compete for the
contract proposed by the Solicitations.

2. Participate, to the extent deemed necessary or desirable by Team Leader in negotiations, discussions, and other
communications with the Customer, it being expressly understood and agreed that Team Member shall not
participate in any communications, clarifications, discussions, or negotiations with the Customer concerning the
Solicitations without the prior express approval of Team Leader.

3. Execute and submit to Team Leader all certifications required by law, implementing regulations, the terms of
the Team Leaders' prime contract, or the Solicitations.

4. Upon award to Team Leader of a contract resulting from the Solicitations, accept and perform subcontract(s)
for such of the contract work for which Team Member submitted a proposal and/or as otherwise agreed upon by
the Parties, provided, however:

a. that such subcontract(s) shall be subject to the conditions set forth in paragraph A. of this
Section and any other provisions of this Teaming Agreement; and

b. in the event that the Solicitations or the Team Leader's prime contract requires Team Leader to comply with
requirements for submission of cost or pricing data, or information related to prices (e.g., established catalog or
market prices), Team Member shall provide Team Leader the data or information, including, as appropriate, a
Standard Form 1411, a Standard Form 1412, and/or a Certificate of Current Cost or Pricing Data. Nothing in this
subparagraph or in any other provision of this Teaming Agreement shall be construed as giving one Party the
right to audit the books and records of the other Party.

¢. Team Member agrees to take responsibility for its cost and pricing data or information related to prices and
hold Team Leader harmless to the full extent of any price or cost reduction effected by the Customer that may
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result from: (i) the cost or pricing data or information related to prices submitted or certified by Team Member; or
(i) the failure by Team Member to disclose and consistently follow applicable cost accounting practices and
standards or otherwise comply with the Federal Acquisition Regulation, applicable agency supplements, if any,
and regulations promulgated by the Cost Accounting Standards Board.

5. Extend to Team Leader at all times such cooperation as reasonably requested by Team Leader to facilitate
successful competition for the Solicitations.

6. In connection with the Solicitations, Team Member specifically agrees not to submit any data or information
directly to the Customer regarding the Solicitations without the express written consent of Team Leader.

7. Team Member expressly warrants, covenants, and agrees that all of its officers, employees, representatives,
agents, and consultants who participate personally and substantially in the Solicitations are aware of the federal
Procurement Integrity Act requirements and know that they must immediately report any information concerning
a violation or possible violation of the Procurement Integrity Act. Further, Team Member warrants, covenants,
and agrees that each of its officers, employees, representatives, agents, and consultants who participates
personally and substantially in the Solicitations have certified in writing to Team Member that he or she is aware
of the federal Procurement Integrity Act requirements and knows that he or she must immediately report any
information concerning a violation or possible violation of the Procurement Integrity Act.

C. In the event that the Team Leader or the Team Member concludes that a protest is in order, either protesting
the Solicitations, the acquisition process, or an award or contemplated award, the Team Leader shall be the
protesting party, supported as appropriate by the Team Member. If the Team Member decides that a protest is in
order but the Team Leader does not wish to pursue the protest, then the Team Member is authorized to pursue the
protest for the Parties, and the Team Leader shall provide such support as is necessary to enable the Team
Member to pursue the protest on behalf of the Parties.

V. Proprietary Information
A. Technology Transfer:

1. The Parties shall identify in writing, by appropriate stamp, legend, or otherwise, all such Proprietary
Information transferred pursuant to this Teaming Agreement. All such Proprietary Information disclosed under
this Teaming Agreement shall remain the property of, and be deemed proprietary to, the disclosing Party. The
receiving Party agrees to accept such Proprietary Information in confidence, to accord it the protection required
by this Teaming Agreement and such additional protection as the receiving Party customarily accords to its own
proprietary information, to hold such Proprietary Information in trust for the disclosing Party, and to use such
Proprietary Information solely and exclusively in accordance with the terms of this Teaming Agreement, provided
however, that neither Party in its capacity as receiving Party shall be liable for disclosure or use of Proprietary
Information if the same:

a. was properly in the public domain at the time it was disclosed,

b. was properly known to and available for use by the receiving Party and recorded as such in its files at the time
of receipt from the disclosing Party; or,

c. is proven by the receiving Party to have been independently developed by the receiving Party; or,

d. becomes properly known to and available for use by the receiving Party from a source other than the disclosing
Party; or,
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e. is disclosed to the Customer in the performance of the obligations of either Party under this Teaming
Agreement or under any contract or subcontract resulting from the Solicitations, provided that any such disclosure
to the Customer by the receiving Party is accompanied by such restrictive legends as shall have been affixed
thereto or otherwise required by the disclosing Party; or,

f. After expiration of a seven (7) year period, which period shall commence upon the date of the last signing of
this Teaming Agreement.

2. Subparagraphs A.1.a. through A.1.f. of this Section shall not relieve the receiving Party of restrictions on the
use of, or other obligations relating to, Proprietary Information otherwise imposed by this Teaming Agreement
unless the receiving Party shall have notified the disclosing Party in writing thirty (30) days before a proposed use
or disclosure of Proprietary Information that the receiving Party regards as authorized by one or more of such
subparagraphs. The burden of proof with respect to the applicability of any such subparagraph to any proposed
use or disclosure of Proprietary Information by the receiving Party shall be upon the receiving Party.

3. Should the receiving Party be faced with legal action or a requirement under government regulations to disclose
any of the disclosing Party's Proprietary Information, the receiving Party shall immediately notify the disclosing
Party. Upon the disclosing Party's request, the receiving Party shall cooperate fully with the disclosing Party, at
disclosing Party's expense, if the disclosing Party elects to contest such disclosure. Except in connection with a
failure in the discharge of responsibilities set forth in the preceding sentence, the receiving Party shall not be
liable in damages for any disclosure of Proprietary Information pursuant to judicial decree or government
regulation.

B. Use of Proprietary Information:
1. With respect to Proprietary Information disclosed by one Party to another:

a. the Parties agree that each shall retain ownership of their respective Proprietary Information and that the
other Party shall not acquire any rights therein, except the right to use such Proprietary Information to the
extent provided in this Teaming Agreement.

b. the receiving Party is hereby granted a limited, irrevocable, non-exclusive, royalty-free, non-transferable,
worldwide right and license to use the disclosing Party's Proprietary Information only in accordance with
the terms of this Teaming Agreement and only as in connection with the Solicitations or contracts
awarded therefrom.

c. except as otherwise provided in this Teaming Agreement, no Proprietary Information disclosed pursuant
to this Teaming Agreement shall be made available by the receiving Party to any third party for any
purpose, provided, however, that such Proprietary Information may be disclosed by the Receiving Party
to an actual or prospective subcontractor concerning the Solicitations where such disclosure is necessary
for the performance of the receiving Party's share of the contract work and provided, further, however,
that such disclosure shall not be made without: (i) the prior written approval of the disclosing Party, (ii)
an express written agreement of the actual or prospective subcontractor to comply, for the benefit of the
disclosing Party, with all restrictions on the use of such Proprietary Information as are imposed upon the
receiving Party pursuant to this Teaming Agreement, and (iii) the express written agreement of the
receiving Party to indemnify the disclosing Party for any violation or breach of such restrictions by the
actual or prospective subcontractor.

d. no Proprietary Information disclosed pursuant to this Teaming Agreement shall be used, duplicated, or

disclosed for any purposes not authorized by this Teaming Agreement without the prior written approval
of the disclosing Party. Proprietary Information may be disseminated to and used only by officers and
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employees of the receiving Party where and to the extent required in connection with the Solicitations,
and then upon conditions that are consistent with this Section V.B. If the Proprietary Information is
reproduced in whole or in part, the reproduction shall carry a proprietary notice or legend similar to that
which appears on the original.

2. In the event this Teaming Agreement is terminated, the receiving Party shall cease to make use of the
Proprietary Information received from the disclosing Party and, upon the disclosing Party's written request, shall
promptly destroy or return such Proprietary Information. In the event that the disclosing Party requests
destruction, the receiving Party shall provide written certification of the destruction within thirty (30) days of such
request, provided however, that such Proprietary Information may continue to be used by the receiving Party for
such time as may be required to compete for, and solely for the purpose of competing for, the contract proposed
by the Solicitations.

3. The rights, duties and obligations of the Parties with respect to all Proprietary Information disclosed before the
date of this Agreement in contemplation of the execution of this Agreement shall be as set forth in this Section.

VI Termination

Except as otherwise expressly provided herein, this Teaming Agreement shall expire upon one of the following
events, whichever shall occur first;

A. Dissolution hereof by mutual written agreement of the Team Leader and Team Member.

B. If either Party files a petition under any chapter of the Bankruptcy Act, 11 U.S.C. §§ 101 et seq., an
involuntary petition under that Act is filed against either Party, a Party commences an action in any country under
laws providing for the relief of winding up of insolvent or liquidating persons or entities, or files for the
appointment of a receiver or becomes insolvent, and such matters are not discharged or relieved within sixty (60)
days.

C. Disbarment or suspension of either Party by competent authority, if such disbarment or suspension precludes
the participation by such Party in pursuing this Teaming Agreement, or indictment of either Party in any criminal
proceeding related to doing business with a public entity as a prime contractor or subcontractor.

D. The expiration of twelve (12) months from the date of this Teaming Agreement; provided, however, this
Teaming Agreement may be extended for additional 1 year periods upon mutual written agreement of both
Parties.

VIL Laws and Regulations
The Team Leader and the Team Member agree to comply with all applicable federal, state, and local laws and
regulations, and all applicable orders and regulations of the executive and other departments, agencies, and
instrumentalities of the United States Government. The Team Leader and the Team Member agree to indemnify
one another against any loss, cost, damage, or liability by reason of the other Party's violation of this Section.
VIII. Publicity
Regardless whether or not restrictions are imposed by the Customer, each Party agrees not to release any publicity

or information concerning the Solicitations or this Teaming Agreement without the prior written approval of the
other, which approval shall not be unreasonably withheld.
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IX. Disputes

A. The Parties shall exercise their best efforts to settle any claim, controversy, or dispute (hereinafter collectively
called "Disputes") concerning questions of fact or law arising out of or relating to this Teaming Agreement or to
performance of either Party hereunder, or to the threatened, alleged or actual breach thereof by either Party,
including without limitation any claim, controversy or Dispute concerning the determination (in accordance with
the provisions of this Teaming Agreement) of the share of the proposed contract work, or the price, or terms and
conditions of any subcontract to be awarded to Team Member by Team Leader.

B. If the Parties are unable to resolve the Dispute within sixty (60) calendar days from the date that either Party is
informed in a writing from the other Party that a Dispute exists, the Dispute shall be settled by binding arbitration
administered by the American Arbitration Association under its Commercial Arbitration Rules, and judgment on
the award rendered by the arbitrators may be entered in any court having jurisdiction thereof.

C. Except as otherwise specifically provided in this paragraph C., neither Party shall institute any action or
proceeding against the other Party in any court with respect to any Dispute that is or could be the subject of a
claim or proceeding pursuant to this Section.

1. The Parties acknowledge that the remedies available to them under this Teaming Agreement, or that would
otherwise be available at law, will be inadequate in case of any default or threatened default in the performance of
the Parties' respective obligations under this Section and that such obligations shall be specifically enforceable by
a decree for the specific performance or by an injunction against any actual or threatened violation thereof.

2. The Parties further acknowledge that the remedies available to them under this Teaming Agreement, or which
would otherwise be available at law, will be inadequate in case of any default or threatened default in the
performance of the Parties' respective obligations under Section V., "Proprietary Information.” Accordingly, the
Parties agree that notwithstanding any other provisions of this Teaming Agreement, the rights of the Parties under
that Section shall be specifically enforceable by a decree of specific performance, or by an injunction against any
violation of its terms, or otherwise.

D. The Parties shall proceed diligently with the performance of this Teaming Agreement pending the resolution of
any Dispute that is subject to this Section.

E. This Teaming Agreement has been entered into solely for the benefit of the Parties hereto and is not intended to
create any legal, equitable, or beneficial interest in any third party or to vest in any third party any interest with
respect to the enforcement or performance thereof. The Parties agree that no Customer, including the United
States Government, has any legal interest in this Teaming Agreement or in any Dispute hereunder and that no
Customer is necessary or indispensable to any action or proceeding undertaken for the resolution thereof. The
Parties further agree that neither of them shall assert in any proceeding that any entity other than the Parties is
necessary or indispensable to such proceeding or to the determination of the relief to be granted therein.

X. Severability
If any term, provision, covenant, or condition of this Teaming Agreement is held invalid or unenforceable for any

reason, the remainder of the provisions shall continue in full force and effect as if this Teaming Agreement had
been executed with the invalid portion thereof eliminated.
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XI. Applicable Law

This Teaming Agreement and all of its amendments entered into after the date of this Teaming Agreement, no
matter their place of negotiation, execution, or performance, will be governed by the laws then in effect in the
State of Kansas with venue of any legal or equitable actions relating to this Teaming Agreement in the in the State
of Kansas. If and to the extent that the Solicitation involves United States Government procurements, the federal
law of public contracts as enunciated and applied in federal statutes, regulations and directives, and by federal
judicial bodies, the United States General Accounting Office, the Small Business Administration's Office of
Hearings and Appeals, and the boards of contract appeal created pursuant to 41 U.S.C. §§ 601 et seq., shall also
apply.
XIL Change in Financial Condition

If either Party experiences a material change in its financial condition at any time after the effective date of this
Teaming Agreement, the other Party shall be notified in writing of the change at the time the change occurs or is
identified. Failure to notify the other Party of a material change in financial condition will be deemed a breach of
this Teaming Agreement. For purposes of this solicitation, a material change is a loss contingency as defined in
Statement of Financial Accounting Standards No. 5: Accounting for Contingencies that would require financial
statement disclosure.

XIII. Assignment

Neither Party shall assign, sell, transfer, or in any way encumber its interest under this Teaming Agreement
without obtaining prior written consent of the other Party hereto.

XIV. Amendment
This Teaming Agreement shall be subject to amendment at any time upon the mutual written assent of the Parties.
Any such amendment shall be in writing, shall identify the provisions of this Teaming Agreement that are to be
amended, and shall be signed by authorized signatories of the Parties.

XV. Notices

For purposes of establishing and maintaining effective direct communication between the Parties and providing
any notice contemplated hereby, the points of contact for any notices required hereunder are:

JMD Enterprises L1.C Red Arrow Logistics

ATTN: Julie D’Agostino ATTN: Liz Lasater

13105 Delmar Street 22605 SE 56" Street, Suite 270
Leawood, KS 66209-4147 Issaquah, WA 98029

Notices given by facsimile shall be effective upon dispatch with written confirmation of successful transmission
of all pages; notices given by mail shall be effective seven (7) calendar days after mailing first class, postage
prepaid. Any notice, demand, request, statement, or other writing required or permitted by this Teaming
Agreement shall be deemed to have been sufficiently given either when personally delivered, transmitted by
facsimile and acknowledged as received, or mailed by any carrier providing a receipt. Changes in either of the
above appointments must be made in writing,
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XVL Indemnity and Limitation of Liability

A. The officers and employees of the Team Leader and the Team Member shall obey all pertinent rules and
regulations of the other while on the premises of the other, including those relating to the safeguarding of
classified and/or proprietary information. The Team Leader and the Team Member each shall indemnify and hold
the other harmless from any and all claims, actions, damages and liabilities (including reasonable attorney's fees)
arising directly and proximately out of the indemnifying Party's negligence, or willful, wanton, or reckless
conduct resulting in death or bodily injury to any person or damage to any real or tangible personal property while
performing each Party’s obligations pursuant to any contract awarded from the Solicitations. Without limiting
these undertakings in any way, each Party shall maintain public liability and property damage insurance in
reasonable limits covering the obligations set forth above as required for the performance of the contract and shall
maintain proper workmen's compensation insurance covering all employees performing any contract awarded
from the Solicitations.

B. In no event, whether through arbitration or court proceeding, shall either Party be liable for special or
consequential damages of any kind or nature whether alleged to be attributed to any breach by either Party of this
Teaming Agreement, to tort for negligence or otherwise caused, except to the extent of the indemnification set
forth in paragraph A. above, for tort claims resulting in death, bodily injury, or property damage.

XVIL Corporate Authority
Team Leader and Team Member each hereby represent and warrant to the other:

A. That it has full corporate power and authority to enter into this Teaming Agreement and to perform its
obligations hereunder;

B. That the execution, delivery, and performance of this Teaming Agreement by Team Leader or Team Member,
as the case may be, and the implementation by Team Leader or Team Member, as the case may be, of the
transactions contemplated hereby have been duly approved and authorized by all requisite corporate action of
Team Leader or Team Member; and

C. This Teaming Agreement has been duly executed and delivered by Team Leader or Team Member, as the case
may be, and constitutes a valid and legally binding obligation of Team Leader or Team Member, as the case may
be, enforceable against such corporation in accordance with its terms.

XVIIL Entire Agreement; Headings

A. This Teaming Agreement is the entire agreement between the Parties with respect to the subject matter hereof
and supersedes with respect to the Solicitations any prior oral or written agreements, commitments, drafts of
agreements, understandings, memoranda, or other communications with respect to the subject matter of this
Teaming Agreement. The Parties stipulate and agree that no prior drafts, memoranda, notes, or discussions
relating to this Teaming Agreement shall be used at any time by either Party in any trial, arbitration, or hearing, or
be used or discoverable in any discovery process pertaining thereto, to prove or evidence in any way the intention
or understanding of either Party with respect to any provision or part of this Teaming Agreement.

B. The headings of the sections, paragraphs and subparagraphs hereof are included for convenience of reference
only and shall not affect the meaning or construction thereof.

Page 12




IN WITNESS WHEREOF, the Parties have caused their duly authorized representatives to execute this
Teaming Agreement on and as of the date first above written.

JMD Enterprises LLC

/ Signature

Printed Name: Julie D’ Agostino Printed Name: L2 LASATETL
Date: Tuly 1,2013 Date:_ 7 /9 /7/1’775
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