exal»>
The following individuals will lead the operation in New Hampshire,
Director of Operations: Robert Maclelian
Account Director Role: Paul Ledger
General Manager: Marc Belanger
Operations Manager: Norm Hollingsworth
Operations Manager: Frank Ayala
Warehouse Supervisor: Mike Shay
Warehouse Supervisor: Juan Rivera
Human Resources Support Role: Laurie Parent
Question:
Piease [dentlfy your redundant warehouses site
Answer:

it is very expensive fo have vacant warehouse space, idle material handling equipment, and
dormant IT infrastructure. Thus, it is our perspective that it is unrealistic to have a truly
redundant warehouse siie. We do have clients in the pharmaceutical industry that maintain
duplicate inventory in the same building on either side of a fire wall, but that is the extent of
what we see in terms of permanent redundancy.

What we recommend is having a target list of sites that are temporarily vacant that may be
utilized on short notice undil the permanent site is repaired or a suilable permanent allernative
is found. It is too early to identify redundant warehouse space. The operation does not go
live for another 15 months. Too much will change regarding vacant space in this timeframe.

Through our Business Continuity Planning (BCP) process we will identify multiple sites as
potential redundant warehouses. Qur BCP for this operation will be completed before the
first case is received as part of the start-up phase of the operation. Then as part of our BCP
we will review and update our list of candidate sites for redundancy on a quarterly basis.

In preparation to respond to this question we completed a market survey of New Hampshire
and found 14 siles with between 50,000 and 200,000 square feet available. Though not
suitable as permanent sites for this operation many of them could be suitable in the case of a
disaster.

At this point in time, we would identify this site as a good candidate to be a redundant site: 59
Daniel Webster Highway, Meirrimack, NH 03054,

s We considered this site as a permanent option, but whan we toured it we found it
demised multiple times.

280,000 square feet are available
Most of it is 32 feet clear

28 dock doors

Centrally located in New Hampshire

Exel is in a unigue position to provide redundancy options. We have a very capable real
estate team, and given our credit worthiness we can act very quickly. We have a very large
clienf base in the North Eastern Uniled states. A number of these siles may be options for

Page 7 of 8
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VI.

redundancy.

have,

3 sites in Albany NY

11 site in Boston MA

26 sites in North Eastern PA
9 sites in New York NY

2 sites in Rochester NY

Current & Future Data Requirements

Question:

exel »

As these sites are in operation they have IT systems, material handling
equipment, and established management and team members.

For example currently we

Please confirm that you will be responsible for your costs to make modifications and
updates to your anvironment to stay current with the future system.

Answer:

We can confirm that we are responsible for our costs to make modifications and updates to
our environment to stay current with future system at the NHSLC. Consistent with the

answer provided to question 22 from the May 1,

AMENDMENTS.

2012 CLARIFICATIONS AND

If you have any questions regarding this Best and Final Offer, please do not hesitate to contact me.

Sincerely,

b

Scoft Lyons
Senior Director

Page 8 of 8
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Craig W. Bulkley

From: Craig W. Bulkley

Sent: Thursday, August 08, 2012 7:43 AM
Ta: Scoft Lyons (EXEL CA)

Subject: RE: Exel BAFO Clarification
received

b% Plesse consider the environment before prinling this a-madl.

Craig W. Bulkley

Director

Division of Administration
NH State Liquor Commission
@ (603) 230-7008

FAX (603) 271-3807
Cell: (803) 490-1559
04 cbulkley@liauor.state.nh.us

CONFIDENTIALITY NOTICE

This e-mall and any files transmitted with it are confidential and are intended solely for the use of the individual or entity to whom
they are addressed. This communication may contain material protected by law. If you are not the intended recipient or the person
responsible for delivering the e-mail to the intended reciplent, be advised that you have recelved this e-mail in error and that any
use, dissemination, forwarding, printing, or copying of this e-mall is strictly prohibited and may be subject to criminal prosecution. If
you have received this e-mail in error, please destroy and immediately notify me by telephone at (603)230-7008.

From: Scott Lyons (EXEL CA) [mailto:Scott.Lyons@exel.com]

Sent: Wednesday, August 08, 2012 5:39 PM

To: Cralg W. Bulkley

Cc: Fred Takavitz (Exel US); George P. Tsiopras

Subject: RE: Exel BAFO Clarification

We withdraw our qualification that the rates will remain constant for 30 months.

Our BAFO will now be $2.02 on an aggregate cost per case basis (previously $1.98).

We will submit a revised rate sheet tomorrow with updated rates for each service that will aggregate to $2.02.
Please confirm receipt.

Scott Lyons

Telephone: 985 366-7691

Mobile: 416 [N

From: Craig W, Bulkley [mailto:cbulkley@liguor.state.nh.us]
Sent: Wednesday, August 08, 2012 3:33 PM

To: Scott Lyons (EXEL CA)

Subject: Exel BAFO Clarification
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Scott:

The Evaluation Committee has tried to be clear that it wants the rates for the first 30 months to remain constant. When
we asked you to confirm this issue in the BAFQ, yvou stated that your rates will not change. Consistent with yow prior
positions, you then gualified this statement by suggesting that either party should have the opportunity to request a
review of rates if the actual volumes or profife of work vary by 10% from the data provided by the NHSLC in the RFP.

The data provided by the NHSLC has always been identified as estimates. Even if we could agree on some workable
review process, the NHSLC does not want to take the risk that volumes will decrease below the estimates. The NHSLC
appreciates your point that it could enhance its revenue if volumes are greater than the estimates. Nevertheless, it does
not want to take the risk.

By 10 AM tomorrow, please withdraw your gualification that the rotes will remain constant for 30 months.

% Flease consider the enviconment before printing this e-mail.

Cralg W. Bulkley

Director

Division of Administration

NH State Liquor Commission

B (603) 230-7008

FAX (603)271-3897

Cell: (603) 490-1559

B4 chulkley@liguor,state.nh.us

CONFIDENTIALITY NOTICE

This e-mail and any files transmitted with it are confidential and are intended solely for the use of the individual or entity to whom
they are addressed. This communication may contain material protected by law. If you are not the intended recipient or the person
responsible for delivering the e-mail to the intended recipient, be advised that you have received this e-mall In error and that any
use, dlssemination, forwarding, printing, or copying of this e-mail is strictly prohibited angd may be subject to criminal prosecution. If
you have received this e-mall in error, please destroy and immediately notify me by telephone at (603)230-7008.
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Craig W. Bulkley

From: Craig W. Bulkley

Sent: Friday, August 10, 2012 2:58 PM
To: Scott Lyons (EXEL CA)
Subject: Best & Final Offer Follow-Up
Scott:

The following is the NHSLC's effort to fine tune the proposals in order to identify the proposal{s) that best meet the
needs of the State. Your response is due by noon, Monday, August 13, 2012,

L

Financial

Using the template from your BAFO, indicate whether you can reduce your Grand Total to $25,500,000. You may
not change any other financial terms. You do not need to recalculate each rate that will support this number.

2.

RFP / Standard Contract

We have resolved issues regarding the Transition Bond, the Performance Bond, and [T issues in Appendix K. We
understand your proposal regarding Section 1.10.4 — Rate Changes — Page 11 and, during the next phase, Contract
Negotiation, are prepared to negotiate that item. We are also prepared, during that phase, to discuss the
requirements in Appendix E, Section 14,3 — Insurance — in regard to the requirement that the insurer provide notice
no less than ten days prior to canceliation or modification of the policy.

In consultation with the Office of the Attorney General, the Commission makes the following clarifications. All other
exceptions are rejected.

Section 1.9 - Contract Performance Bond — Page 10 ~ The NHSLC understands that the proposed rates are based
on a 51 million performance bond. If the NHSLC requires a higher bond, the NHSLC will engage in a good-faith
negotiation of the proposed rates.

Section 3.0.2 - Location of Product — Vendor-owned product produced by a vendor with a NH manufacturing
license shall be stored at the Concord warehouse

Appendix € — Exhibit C = Paragraph 14.1.2 and 14.1.3 = Insurance — The NHSLC will allow the equivalent of $2
million coverage of 100% of acquisition cost for all liquor and wine product owned by the NHSLC for all risks and,
fire and extended coverage.

Appendix E — Paragraph 16 = Waiver of Breach — The phrase “Event of Default” where it occurs in this paragraph
is amended to read “Material Breach.”

Appendix E = Exhibit C = Paragraph 26 -~ In sub-paragraph 4, {which begins “All costs associated...”} strike the
phrase “...as provided in Paragraph 8.”

You may discuss these clarifications and rejected exceptions by telephone with Steve Judge and Craig Bulkley at 10:00
AM, Monday, August 13, 2012, If you wish to have a discussion, at least % hour prior to that time, please provide us
with a contact phone number and email Mr. Bulkley a list of the sections of the RFP that you wish to discuss including
the page numbers. This will be an opportunity for you to understand why the Commission has made this decision. Itis
not an opportunity to argue about the wisdom of the Commission’s decision.

‘;% Please consider the environment before printing this e-mail.
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Craig W, Bulkley

Director

Division of Administration
NH State Liquor Commission
® (603)230-7008

FAX (603) 271-3897

Cell: (603) 480-1559

04 chulkley@liquor.state.nh.us

CONFIDENTIALITY NOTICE

This e-mail and any files transmitted with it are confidential and are intended solely for the use of the individual or entlty to whom
they are addressed. This communication may contain material protected by law. If you are not the intended recipient or the person
responsible for delivering the e-mall to the intended recipient, be advised that you have recelved this e-mail in error and that any
use, dissemination, forwarding, printing, or copying of this e-mall is strictly prohibited and may be subject to criminal prosecution, If
you have received this e~-mail in error, please destroy and immediately notify me by telephone at (603)230-7008.
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Craig W. Butkley

From: Scott Lyons (EXEL CA) <Scoft. Lyons@exel.com>
Sent: Wednesday, September 05, 2012 11:11 AM

To: Craig W. Bulkley

Ce: Fred Takavilz (Exel US)

Subject: RE: Contract Award Extension

We do require additional time to respond to this guestion. Would end of day be acceptable?

Thanks,
scott Lyons

Telephone: 9@5 386-7691
Mobile: 416

From: Craig W. Bulldey [mailto;chullley@licuor state.nh.us
Sent: Friday, August 31, 2012 4:18 PM

To: Fred Takavitz {(Exel US); Scott Lyons (EXEL CA)
Subject: Contract Award Extenslon

Fred:
The Evaluation Commitiee has a question that you need to answer.

The question is; What additional costs would be incurred if the contract was not awarded until November 14,
20127 What would be the impact on your grand total costs over the initial 30-month term?

We would like a response by 12:00 noon on Wednesday, September 5, 2012. If, however, a small amaunt of additional
time is required, please let us know.

Thank you.

b% Please consider the environment before prinfing this e-mail.

Craig W, Bulkley

Director

Divislon of Administration

NH State Liguor Commission

® (503)230-7008

FAX (603) 271-3897

Cell: (603) 490-1559
chulkley@liquor.state.nh.us

CONFIDENTIALITY NOTICE

This e-mail and any files transmitted with it are confidential and are intended solefy for the use of the individual or entity to whom
they are addressed. This communication may contain material protected by law. If you are not the intended recipient or the person
respoasible for delivering the e-mail to the intended recipient, be advised that you have received this e-mall in error and that any
use, dissemination, forwarding, printing, or copying of this e-mail is strictly prohibited and may be subject to criminal prosecution. If
you have received this e-mail in error, please destroy and immediately notify me by telephone at (603)230-7008.
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Craig W. Bulkley

From: Scott Lyons (EXEL CA) <Scolt.Lyons@exel.com>

Sent: Wednesday, Septernber 05, 2012 12:35 PM

To: Craig W. Bulkley

Ge: Fred Takavilz (Exel US); Maria Tzagournis (EXEL U8}, Greg Foreman (EXEL US)
Subject: Conlract Question

in our meeting yesterday | thought | heard Steve ludge indicate that if we could not agree on new rate at any 30 month
interval that this would be a material breach and lead to early termination. | am not able to follow this perspective in
the current contract language. There appears to be a contract protest process that would come into play, and this
process does not appear to lead to a material breach. Can you confirm for us whether it is the NHSLC's perspective that
failure to agree on a rate leads to 8 material breach, and if so how that result would be reached?

Thanks,
Scott Lyons

Exel

90 Matheson Blvd. West, Suite 111
Mississauga, Ontario

LSR 3R3

Canada

Telephone: 985 366-7691
Mobile: 416

www. exel. com
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Craig W. Bulkley

From: Scott Lyons (EXEL CA) <Scoft.Lyons@exel.com>
Sent: Wednesday, September 05, 2012 1:14 PM

To: Craig W. Bulkley

Subject: RE: Contract Question

Thanks for the note. It will help us with drafting our language.

Scott Lyons

Telephone: 965 366-7691
Mobile: 416

From: Craig W. Bulkley [mailto:cbulklev@liquor,state.nh.us]
Sent: Wednesday, September 05, 2012 12:52 PM

To: Scott Lyons (EXEL CA)
Cc: George P, Tsiopras; John D. Bunnell; Hastings, Peter; Stephen J. Judge; Judge, Steve
Subject: RE: Contract Question

Scott:

This is why what we say doesn’t count; it's what we put in writing. You are correct that there is a contract protest
process contained on Page 66 of the RFP. There is also a rate changes provision at Section 1.10.4 on Page 11 of the
RFP. Section 1.10.4 provides for termination of the contract if either party fails to negotiate in good faith. You are
correct, that is not the scenario we were discussing.

To be more exact, if there is no agreement on rates, it is possible that there will be no resolution through the contract
protest process. At that point, we are left with a standoff or a party could seek judicial intervention or some other
remedy.

As we discuss this, we are not quite sure how we arrive at the scenario where Exel is able to get out of the contract thus
creating the need for some entity to assume the lease.

If we have accurately captured your quandry, the language you propose should create the ability for Exel to get out of
the contract under certain circumstances. It should then go on to describe how the lease will be assumed by some other
party. As we write this, the possibility of the Attorney General agreeing to such a provision becomes less likely. But,
let’s see what you can do.

b% Please consider Ihe environment befare printing this e-mail.

Craig W, Bulkley

Director

Division of Administration
NH State Liquor Commission
® (603) 230-7008

FAX (603) 271-3897

Cell: (603) 490-1559
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D cbulkley@liauor.state.nh.us

CONFIDENTIALITY NOTICE

This e-mail and any files transmitted with it are confidential and are intended solely for the use of the individual or entity to whom
they are addressed. This communication may contain material protected by law. If you are not the Intended recipient or the person
responsible for delivering the e-mail to the intended reciplent, be advised that you have received this e-mail in error and that any
use, dissemination, forwarding, printing, or copying of this e-mail is strictly prohibited and may be subject to criminal prosecution. 1f
you have received this e-mall in error, please destroy and immediately notify me by telephone at (603)230-7008.

From: Scott Lyons (EXEL CA) [mailto:Scott.Lyons@exel.com]
Sent: Wednesday, September 05, 2012 12;35 PM

To: Craig W. Bulkley
Cc: Fred Takavitz (Exel US); Maria Tzagournis (EXEL US); Greg Foreman (EXEL US)
Subject: Contract Question

In our meeting yesterday | thought | heard Steve Judge indicate that if we could not agree on new rate at any 30 month
interval that this would be a material breach and lead to early termination. | am not able to follow this perspective in
the current contract language. There appears to be a contract protest process that would come into play, and this
process does not appear to lead to a material breach. Can you confirm for us whether it is the NRSLC’s perspective that
failure to agree on a rate leads to a material breach, and if so how that result would be reached?

Thanks,
Scott Lyons

Exel

90 Matheson Blvd. West, Suite 111
Mississauga, Ontario

L5R 3R3

Canada

Telephone: 9 -7691
Mobile: 416

wiww . exel.com
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Craig W. Bulkley

From: Scott Lyons (EXEL CA) <Scoft Lyons@exel.com>
Sen{: Wednesday, September 05, 2012 5:37 PM

To: Craig W. Bulkley

Ce: Fred Takavitz (Exel US)

Subject: RE: Contract Award Extenslon

We see three options for the NHSLC regarding not awarding the contract until November 14, 2012.

Option 1 - Extend your current contract with the incumbent provider until February 28, 2014.

¢ We do not recommend starting up the new operation during the holiday season. February 28, 2014 provides
the month of lanuary to stock the new facility, and the maonth of February to ramp-up services to the stores
from the new facllity

e Construction would commence in the spring time

e There are no additional costs from Exel under this option

» Based on the difference in the rates Exel is proposing and the rates the incumbent will be charging as of January
1, 2013 this represents a cost 1o the industry of approximately $1,100,000 across the 5 month extension

Option 2 ~ Sign an Reimbursement indemnification Agreement authorizing Exel to expend funds towards key tasks
needed to protect the current timeline
e The customer pledges to reimburse us for any authorized expenditures that we make if we do not reach
agreement on a contract
»  The expenditures between September 14" and October 14™ will be $100,000 for environmental studies,
soils analysis, and civil engineering work
" The expenditures between October 15" and November 14" will be $150,000 for structural steel and
architectural drawings
@  There are no additional costs from Exel under this option

Option 3 — Begin construction in the winter

« Studies, drawings and permitting activities will start as of November 15"

s We would commence construction once permits received likely in mid-lanuary

e This represents a $500,000 increase to the building costs which will equate to an $80,000 increase in our grand
total costs over the initial 30-month term. This $80,000 would also be factored into future 30-month term rates

s  The time frame for studies, drawing, and permitting is 2 months in this option. This is less time than originally
estimated. We believe it is doable, but does carry some risk

s Woe will be aperating in winter conditions and fast tracking the construction work. Again, we believe we will stil]
finish on time, but does carry additional risk. We still are maintaining weather delay days in the schedule

+«  The timeframe to transfer product and fully ramp-up services to stores from the new facility is 7 weeks. This
will require coordination and cooperation from the incumbent provider and the staff at your Concord facility

We trust this adequately answers your question. Please do not hesitate to contact us if you have further questions.

Sincerely,
Scott Lyons

Telephone: 985 366-7691
Mobile: 4186
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From: Craig W. Bulkley [mailto:cbulkley@liguor.state,nh,us]
Sent: Friday, August 31, 2012 4:18 PM

To: Fred Takavitz (Exel US); Scott Lyons (EXEL CA)
Subject: Contract Award Extension

Fred:
The Evaluation Committee has a guestion that you need to answer.

The question is: What additional costs would be incurred if the contract was not awarded until November 14,
2012? What would be the impact on your grand total costs over the initial 30-month term?

We would like a response by 12:00 noon on Wednesday, September 5, 2012. If, however, a small amount of additional
time is required, please let us know.

Thank you.

5% Please consider ihe environment before printing this e-mail,

Craig W. Bulkley

Director

Division of Administration
NH State Liguor Commission
® (603) 230-7008

FAX (603) 271-38¢7

Cell: (603) 490-1559

X cbulkley@liquor.state.nh,us

CONFIDENTIALITY NOTICE

This e-mail and any files transmitted with it are confidential and are intended solely for the use of the individual or entity to whom
they are addressed. This communication may contain material protected by law. If you are not the intended recipient or the person
responsible for delivering the e-mail to the intended recipient, be advised that you have received this e-mall in error and that any
use, dissemination, forwarding, printing, or copying of this e-mail is strictly prohibited and may be subject to criminal prosecution. if
you have received this e-mall in error, please destroy and immediately notify me by telephone at (603)230-7008.
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Craig W. Bulkley

From: Scott Lyons (EXEL CA) <Scolt.Lyons@exel.com>
Sent: Thursday, September 08, 2012 1017 AM

To: Craig W. Buikley

Subject: RE: Contract Award Extension

My savings figure for option 1 should be approximately $3 million not the lower figure from my earlier email.
We thought this option and the associated cost figure would be helpful in your discussions.

Cheers,
Scott Lyons

Telephone: 965 366-7691
Mobile: 416

From: Craig W. Bulkley [mailto:cbulkley@liquor.state.nh us]
Sent; Thursday, September 06, 2012 8:01 AM

To: Scott Lyons (EXEL CA)

Subject: RE: Contract Award Extension

Received; thank you

s% Please consider the environment beforg printing this e-mail.

Craig W. Bulkley

Director

Division of Administration
NH State Liquor Commission
® (603) 230-7008

FAX (603) 271-3897

Call: (603) 480-1559

B4 cbulkdey®@liguor.state.nh.us

CONFIDENTIALITY NOTICE

This e-mail and any files transmitted with It are confidential and are intended solely for the use of the individual or entity to whom
they are addressed. This communication may contain material protected by law. If you are not the intended reciplent or the person
responsible for delivering the e-mail to the intended reciplient, be advised that you have received this e-mail in ervor and that any
use, dissemination, forwarding, printing, or copying of this e~mail Is strictly prohibited and may be subject to criminal prosecution. If
you have received this e-mall in error, please destroy and imimediately notify me by telephone at {603)230-7008.

From: Scott Lyons (EXEL CA) [mailto:Scott. Lyons@exel.com]

Sent: Wednesday, September 05, 2012 5:37 PM

To: Craig W. Bulkley

Ce: Fred Takavitz (Exel US)

Subject: RE; Contract Award Extension

We see three options for the NHSLC regarding not awarding the contract until Novernber 14, 2012.

Option 1 — Extend your current contract with the incumbent provider until February 28, 2014.
December 26, 2012 1 Exel 000363



¢ We do not recommend starting up the new operation during the holiday season. February 28, 2014 provides
the month of January to stock the new facility, and the month of February to ramp-up services to the stores
from the new facility

»  Construction would commence in the spring time

e There are no additional costs from Exel under this option

» Based on the difference in the rates Exel is proposing and the rates the incumbent will be charging as of January
1, 2013 this represents a cost to the industry of approximately $1,100,000 across the 5 month extension

Option 2 = Sign an Reimbursement Indemnification Agreement authorizing Exel to expend funds towards key tasks
needed to protect the current timeline
e The customer pledges to reimburse us for any authorized expenditures that we make if we do not reach
agreement on a contract
= The expenditures between September 14™ and October 14™ will be $100,000 for environmental studies,
soils analysis, and civil engineering work
= The expenditures between October 15" and November 14" will be $150,000 for structural steel and
architectural drawings
»  There are no additional costs from Exel under this option

Option 3 — Begin construction in the winter

Studies, drawings and permitting activities will start as of November 15"

We would commence construction once permits received likely in mid-January

This represents a $500,000 increase to the building costs which will equate to an $80,000 increase in our grand
total costs over the initial 30-month term. This $80,000 would also be factored into future 30-month term rates
The time frame for studies, drawing, and permitting is 2 months in this option. Thisis less time than originally
estimated. We believe it is doable, but does carry some risk

We will be operating in winter conditions and fast tracking the construction work.. Again, we believe we will still
finish on time, but does carry additional risk. We still are maintaining weather delay days in the schedule

The timeframe to transfer product and fully ramp-up services to stores from the new facility is 7 weeks. This
will require coordination and cooperation from the incumbent provider and the staff at your Concord facility

We trust this adequately answers your question. Please do not hesitate to contact us if you have further guestions.

Sincerely,
Scott Lyons

Telephone: 805 366-7691
tobile: 416

From: Craig W. Bulkley [mailio:cbulkley@liguor state.nh.us]
Sent: Friday, August 31, 2012 4:18 PM

To: Fred Takavitz (Exel US); Scott Lyons (EXEL CA)
Subject: Contract Award Extension

Fred:
The Evaluation Committee has a question that you need to answer.

The question is: What additional costs would be incurred if the contract was not awarded until November 14,
20127 What would be the impact on your grand total costs over the initial 30-month term?
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We would like a response by 12:00 noon on Wednesday, September 5, 2012. If, however, a small amount of additional
time is required, please let us know.

Thank you.

s% Please consider the enviranment before pnnting ihis e-mail.

Craig W. Bulkley

Director

Divislon of Administration
NH State Liguor Commission
B (603)230-7008

FAX (603) 271-3897

Cell: (603) 490-1559

24 cbulkley@liguor,state.nh.us

CONFIDENTIALITY NOTICE

This e-mail and any files transmitted with it are confidential and are intended solely for the use of the individual or entity to whom
they are addressed. This communication may contaln material protected by law. If you are not the intended recipient or the person
responsible for delivering the e-mail to the intended reciplent, be advised that you have received this e-mall In error and that any
use, dissemination, forwarding, printing, or copying of this e-mail Is strictly prohibited and may be subject to criminal prosecution. If
you have received this e-mall in error, please destroy and immediately notify me by telephone at (603)230-7008.
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Craig W. Bulkley

From: Scott Lyons (EXEL CA) <Scott.Lyons@exel.com>
Sent: Friday, September 07, 2012 8.30 AM

To: Craig W. Bulkley

Subject: RE; Exel - Contract Award Extension

Regarding option 1

e You are correct — the correct timeframe is four months

e The calculation assumes the grand total costs across the 30 manth period for Exel of $25,500,000, and the rates
that are scheduled to go into effect as of January 1, 2013 which equate to a grand total cost of $34,723,428. The
difference across the 30 months is $9,223,428. For four months this equates to $1,228,790. To the extent the
rates under the extension are different than the rates that will go in effect January 1, 2013, or the final pricing
agreed to between the NHSLC and Exel is different, the potential costs estimate will vary. Our goal here was to
show an order of magnitude impact for an extension to February 28, 2014.

Regarding option 3
e All transfers will be completed, and all functions will be operating in a smooth production mode at the new
warehouse by October 31, 2013

| trust this ctarifies our response. |f you have further questions please do not hesitate to contact us.

Sincerely,
Scott Lyons

Telephone: 885 366-7691
Mobile: 416

From: Cralg W. Bulkley [mallto:cbulkley@liquor.state.nh.us]
Sent: Thursday, September 06, 2012 3:36 PM

To: Scott Lyons (EXEL CA)

Subject: RE: Exel - Contract Award Extension

Scott:

[ need you to clerify your response in Option 1 and Option 3:

Option 1:

Extending the current contract from November 1, 2013 to February 28, 2014 is four months, not five. So, your last bullet

under this option is not showing the correct timeframe. Further, we are not clear how you are making your calculation
as you don’t know what the new rates will be under this four month extension.

Please clarify your calculations, provide a specific total amount and how you arrived at the cost for the four-month
extension. You can not assume that the current vendor’s rates will not change from the rates in effect at the end of the
current contract (October 33, 2013). His rates will undoubtedly go up from the rates that go into effect on January 1,
2013.

Option 3:
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In your fifth bullet, you indicate that you believe you will finish on time with some risk involved. We need a specific
statement that says when you will finish based on the factors identified in this option.

Please get a response to us by noon tomorrow, 3/7. Thanks.

i% Pleasea consider the environment betore orinting this e-mai

Craig W. Bulkdey

Director

Division of Administration
NH State Liguor Commission
® (6038) 230-7008

FAX (803)271-3897

Cell: (603) 480-1559

4 chulkley@liquor.state nh.us

CONFIDENTIALITY NOTICE

This e~-mail and any files transmitied with it are confidential and are intended solely for the use of the individual or entity to whom
they are addressed. This cornmunication may contain material protected by law. If you are not the intended reciplent or the person
responsible for delivering the e-mall to the intended recipient, be advised that you have received this e-mail in ervor and that any
use, dissemination, forwarding, printing, or copying of this e-mall Is strictly prohibited and may be subject to criminal prosecution. If
you have received this e-mail in error, please destroy and immediately notify me by telephone at (603)230-7008.

From: Scott Lyons (EXEL CA) [mallto:Scott.Lyons@exel.com]

Sent: Thursday, September 06, 2012 10:17 AM

To: Craig W. Bulkley

Subject: RE: Exel - Contract Award Extension

My savings figure for option 1 should be approximately $3 million not the lower figure from my earlier email.
We thought this option and the associated cost figure would be helpful in your discussions,

Cheers,
S5cott Lyons

Telephone: 985 366-76891
Mobile: 416

From: Craig W. Bulkiey [mailto;cbul

Sent: Thursday, September 06, 2012 8:01 AM
To: Scott Lyons (EXEL CA)

Subject: RE: Contract Award Extension

Received; thank you

b% Please consider the environment before printing this e-mail.

Craig W, Bulkley
Director
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Division of Administration

NH State Liquor Commission
® (603) 230-7008

FAX (603) 271-3897

Cell: (603) 490-1559

> cbulkley@liguor.state.nh.us

CONFIDENTIALITY NOTICE

This e-mall and any flles transmitted with it are confidentlal and are intended solely for the use of the individual or entity to whom
they are addressed. This communication may contain material protected by law. If you are not the intended reciplent or the person
responsible for dellvering the e-mail to the intended recipient, be advised that you have received this e-mail in error and that any
use, dissemination, forwarding, printing, or copying of this e-mall is strictly prohibited and may be subject to criminal prosecution. If
you have recejved this e-mall In error, please destroy and immediately notlfy me by telephone at (603)230-7008.

From: Scott Lyons (EXEL CA) [mailto;Scott.Lyons@exel.com]

Sent: Wednesday, September 05, 2012 5:37 PM

To: Craig W. Bulkley

Cc: Fred Takavitz (Exel US)

Subject: RE: Contract Award Extension

We see three options for the NHSLC regarding not awarding the contract until November 14, 2012.

Option 1 —Extend your current contract with the incumbent provider until February 28, 2014.

o  We do not recommend starting up the new cperation during the holiday season. February 28, 2014 provides
the month of January to stock the new facility, and the month of February to ramp-up services to the stores
from the new facility

»  Construction would commence in the spring time

s There are no additional costs from Exel under this option

e Based on the difference in the rates Exel Is proposing and the rates the incumbent will be charging as of January
1, 2013 this represents a cost to the industry of approximately $1,100,000 across the 5 month extension

Option 2 —Sign an Reimbursement Indemnification Agreement authorizing Exel to expend funds towards key tasks
needed to protect the current timeline
e The custemer pledges to reimburse us for any authorized expenditures that we make if we do not reach
agreement on a contract
= The expenditures between September 14™ and October 14™ will be $100,000 for environmental studies,
soils analysis, and civil engineering work
*  The expenditures between October 15" and November 14™ will be $150,000 for structural steel and
architectural drawings
«  There are no additional costs from Exel under this option

Option 3 — Begin construction in the winter

o Studies, drawings and permitting activities will start as of November 15"

e We would commence construction once permits received likely in mid-January

e This represents a $500,000 increase to the building costs which will equate to an $80,000 increase in our grand
total costs over the initial 30-month term. This $80,000 would also be factored into future 30-month term rates

e The time frame for studies, drawing, and permitting is 2 months in this option. This is less time than originally
estimated. We believe it is doable, but does carry some risk

= We will be operating in winter conditions and fast tracking the construction work. Again, we believe we will stil!
finish on time, but does carry additional risk. We still are maintaining weather delay days in the schedule

s The timeframe to transfer product and fully ramp-up services to stores from the new facility is 7 weeks. This
will require coordination and cooperation from the incumbent provider and the staff at your Concord facility
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We trust this adeguately answers your question. Please do not hesitate to contact us if you have further questions.

Sincerely,
Scott Lyons

Telephone: 9505 366-7691
Mobile: 416

From: Craig W. Bulkley [mailto:cbulkley@liguor.state.nh.us]
Sent: Friday, August 31, 2012 4:18 PM

To: Fred Takavitz (Exef US); Scott Lyons (EXEL CA)
Subject: Contract Award Extenslon

Fred:
The Evaluation Commitiee has a guestion that you need to answer.

The guestion is: What additional costs would be incwrred if the contract was not awarded until November 14,
2012? What would be the impact on your grand total costs over the initial 30-month term?

We would like a response by 12:00 noon on Wednesday, September 5, 2012. If, however, a small amount of additional
time is reqguired, please let us know.

Thank you.

% Please consider the environment before printing this e-mail.

Cralg W. Bulkley

Director

Division of Administration

NH State Liquor Commission
® (603)230-7008

FAX (603)271-3897

Cell: (603) 490-1559

24 coulkley@liquot.state.nh.us

CONFIDENTIALITY NOTICE

This e-mail and any files transmitted with it are confidential and are intended solely for the use of the individual or entity to whom
they are addressed. This communication may contain material protected by law. If you are not the intended recipient or the person
responsible for delivering the e-mall to the intended recipient, be advised that you have received this e-mail in error and that any
use, dissemination, forwarding, printing, or copying of this e-mail is strictly prohibited and may be subject to criminal prosecution. 1f
you have received this e-mail in error, please destroy and immediately notify me by telephone at (603)230-7008.
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Craig W. Bulkley

From: Scott Lyons (EXEL CA) <Scott.Lyons@exel.com>
Seant: Tuesday, September 11, 2012 1:58 PM

Yo: Craig W. Bulkley

Ce; Fred Takavitz (Exel US)

Subject: Revenue Sharing

We wish to confirm that our systems are capable of maintaining two rates for each warehouse service. Une rate will be
the amount charged to the industry, and the second rate will be the compensation Exel keeps for providing the

service. Dur systems will track the revenues charged to the industry, track the associated revenues that should be held
by Exel, and calculate the difference that will be payable by Exel to the NHSLC as revenue sharing. Further, our systems
provide the ability to adjust the rates charged to industry as per direction from the NHSLC.

{ trust this answers your question. Please do not hesitate to contact me for further clarification if required.

Sincerely,
Scott Lyons

Exel

59 Matheson Blvd. West, Suite 111
Mississauga, Ontario

L5R 3R3

Canads

Telephone: 985 366-7691
Mobile: 416

Whw, exel, com
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Craig W. Bulkley

From: Scott Lyons (EXEL CA) <Scoft.Lyons@exel.com>
Sent: Thursday, September 13, 2012 5:25 PM

To: Craig W. Buikley

Ce: Fred Takavitz (Exel US)

Subject: Follow-up from Monday's call

From my notes | believe we owed the NHSLC the following four items:

Contract language we normally require for traditional asset backing, an outline of the rent to own option, and
the events that lead to early termination

Suggested language for an indirect and consequential damages waiver

A note confirming our ability to revenue share

Update on the real estate

| sent a note earlier this week confirming our ability to revenue share

In terms of the real estate = T.F. Moran completed the preliminary topo and boundary worksheet including wetlands
location that can be used for starting civil design. Pro Con and possibly T.F. Moran will also be presenting the site plan
on behalf of an ‘anonymous’ tenant next Thursday {Sep 20™) at the Planning Commission meeting. This will help protect
the timeline.

Asset Backing

Asset Backing Option #1 (aka Traditional Model) - Exel has entered into this type of arrangement in place for
the majority of business opportunities that it has with its customers. At the end of the agreed contract period
the facility lease is renewed or, if not renewed, the facility is turned back to a landlord. In those scenarios where
Exel owns the facility, the agreement is either renewed (including the facility) ar the facility is turned back to
Exel.

In the event of a early termination event, the language that follows would apply: “The parties acknowledge and
agree that Exel has either specifically leased, owned or otherwise dedicated the Facility in order to provide
Services to the NHSLC, and as a result has incurred certain obligations for the period of the Agreement under its
leases or ownership obligations. In consideration of Exel leasing, owning or otherwise dedicating the Facility,
the parties agree that upon the early termination of this Agreement prior to its stated term, for any reason
whatsoever, unless a Lease terminates concurrently with such early termination (such as because of a damage
or destruction of the Facility or a taking by expropriation), then, subject to its own or a landlord’s consent, Exel
shall assign and NHSLC shail assume such lease together with all of Exel’s obligations thereunder from and after
the effective date of such termination (which effective date shall be the date of such early termination) together
with any vendor contracts relating to the Facility (such as HVAC and fire protection maintenance contracts, trash
removal, etc.)”

Asset Backing Optlon #2 {aka Lease to Own) - In 3 lease to own arrangement, the NHSLC wishes to own the
facility at the end of the 20 year contract term. The NHSLC would lease the facility from Exel or another party.
The NHSLC would sign a Lease Agreement with Exel or another party and obligate itself to a 20 year lease
commitment that could not be terminated. At the end of the 20 year period, the NHSLC would own the facility.
The lease amounts that are due each month will be paid by Exel, either to Exel or to another party, on behalf of
the NHSLC through the fees paid to Exel by the suppliers or ‘industry’. At the end of the 20 year lease term the
NHSLC would own the facility, the racking and mechanization within the facility, and the IT interfaces built to
facilitate communications between our respective systems.

If the Operating Agreement with Exel should terminate early for any reason including events such as (1) a
bankruptcy by either party, (2) either party fails to negotiate in good faith, (3) failure by the parties to agree on
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rates,{4) uncured material breach, e.g. failure to deliver services adequately, or (5) New Hampshire chooses to
privatize in the same manner as the state of Washington, i.e. permitting direct sales of products from suppliers
and vendors to privately owned stores, the obligations that the NHSLC has under the Lease Agreement with Exel
or another party would remain.

Specific contract language covering this arrangement will be offered by Exel if the NHSLC elects to proceed with
this Lease to Own option.

Disclaimer of indirect and Consequential Damages
Our proposed language here is as follows: “Notwithstanding any other provision of this agreement to the
contrary, neither party, in the performance of their obligations under this agreement shall be liable to the other
for any indirect or consequential damages {such as, but not limited to: loss of profits, loss of business, loss of
customer goodwill or punitive or exemplary damages or the costs and expenses in providing or securing
substitute revenues even if the parties have been advised of the possibility of the same, and without regard to
the nature of the claim or the underlying theory or cause of action (whether in contract, tort or otherwise)”.

| trust this covers off what we committed in our discussion earlier this week. Again, if what we wrote generates any
questions please don’t hesitate reach back out to us.

Cheers,
Scott Lyons

Exel

D8 Matheson Blvd. West, Suite 111
Mississauga, Ontario

LSR 3R3

Canada

Telephone: 985 366-7691
Mobile: 416

wwi . exel ., com
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Craig W. Bulkley

From: Scott Lyons (EXEL CA) <Scoft.Lyons@exel.com>
Sent: Friday, September 14, 2012 1:3% PM

To: Craig W. Bulkley

Cc:! Fred Takavitz (Exel US)

Subject: RE: Exel - Follow-up from Monday's call

Would you have 10 minutes for a quick discussion with Fred and | this afternoon at 2:30. We want to ensure there are
no questions from our note on Thursday evening, and get an understanding of the next steps.

Thanks,
Scott Lyons

Telephone: -7691
Mobile: 416

From: Craig W. Bulkley [mailto:cbulkley@liquor.state.nh.us]
Sent: Friday, September 14, 2012 10:58 AM

To: Scott Lyons (EXEL CA)

Subject: RE: Exel - Follow-up from Monday's call

Received; thank you

% Please consider the environment before printing this e-mail.

Craig W. Bulkley

Director

Division of Administration
NH State Liquor Commission
® (603)230-7008

FAX (603) 271-3897

Cell: (603) 490-1559

< cbulkley@liguor.state.nh.us

CONFIDENTITALITY NOTICE

This e-mail and any files transmitted with it are confidential and are intended solely for the use of the individual or entity to whom
they are addressed. This communication may contain material protected by law. If you are not the intended recipient or the person
responsible for delivering the e-mail to the intended recipient, be advised that you have received this e-mail in error and that any
use, dissemination, forwarding, printing, or copying of this e-mail is strictly prohibited and may be subject to ¢riminal prosecution. If
you have received this e-mail in error, please destroy and immediately notify me by telephone at (603)230-7008.

From: Scott Lyons (EXEL CA) [mailto:Scott.Lyons@exel.com)

Sent: Thursday, September 13, 2012 5:25 PM

To: Craig W. Bulkley

Cc: Fred Takavitz (Exe} US)

Subject: Exel - Follow-up from Monday's call

From my notes | believe we owed the NHSLC the following four items;
» Contract language we normally require for traditional asset backing, an outline of the rent to own option, and
the events that lead to early termination
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#  Suggested language for an indirect and consequential damages waiver
s A note confirming our ability to revenue share
e Update on the real estate

| sent a note earlier this week confirming our ability to revenue share

In terms of the real estate — T.F. Moran completed the preliminary topo and boundary worksheet including wetlands
location that can be used for starting civil design. Pro Con and possibly T.F. Moran will also be presenting the site plan
on behalf of an ‘anonymous’ tenant next Thursday (Sep 20"™) at the Planning Commission meeting. This will help protect
the timeline,

Asset Backing
Asset Backing Option #1 {aka Traditional Model) - Exel has entered into this type of arrangement in place for
the majarity of business opportunities that it has with its customers. At the end of the agreed contract period
the facility lease is renewed or, if not renewed, the facility is turned back to 2 landlord. In those scenarios where
Exel owns the facility, the agreement is either renewed {including the facility} or the facility is turned back to
Exel.

in the event of a early termination event, the language that follows would apply: “The parties acknowledge and
agree that Exel has either specifically leased, owned or otherwise dedicated the Facility in order to provide
Services to the NHSLC, and as a result has incurred certain obligations for the period of the Agreement under its
leases or ownership obligations. In consideration of Exel leasing, owning or otherwise dedicating the Facility,
the parties agree that upon the early termination of this Agreement prior to its stated term, for any reason
whatsoever, unless a Lease terminates concurrently with such early termination {such as because of a2 damage
or destruction of the Facility or a taking by expropriation}, then, subject to its own or a landlord’s consent, Exel
shall assign and NHSLC shall assume such lease together with all of Exel’s obligations thereunder from and after
the effective date of such termination {(which effective date shall be the date of such early termination) together
with any vendor contracts relating to the facility (such as HVAC and fire protection maintenance contracts, trash
removal, etc.)”

Asset Backing Optlon #2 {aka Lease to Own) - In a lease to own arrangement, the NHSLC wishes to own the
facility at the end of the 20 year contract term. The NRSLC would lease the facility from Exel or another party.
The NHSLC would sign a Lease Agreement with Exel or another party and obligate itself to a 20 year lease
commitment that could not be terminated. At the end of the 20 year period, the NH5LC would own the facility.
The'lease amounts that are due each month will be paid by Exel, either to Exel or to another party, on behalf of
the NHSLC through the fees paid to Exel by the suppliers or ‘industry’. At the end of the 20 year lease term the
NHSLC would own the facility, the racking and mechanization within the facility, and the IT interfaces built to
facilitate communications batween our respective systems.

if the Operating Agreement with Exel should terminate early for any reason including events such es {1} a
hankruptcy by either party, (2) either party fails to negotiate in good faith, (3) failure by the parties to agree on
rates,(4) uncured material breach, e.g. failure to deliver services adequately, or (5} New Hampshire chooses to
privatize in the same manner as the state of Washington, i.e. permitting direct sales of products from suppliers
and vendors to privately owned stores, the obligations that the NHSLC has under the Lease Agreement with Exel
or another party would remain.

Specific contract language covering this arrangement will be offered by Exel if the NHSLC elects to proceed with
this Lease 1o Own option.

Disclaimer of Indirect and Consequential Damages
Our proposed language here is as follows: “Notwithstanding any other provision of this agreement to the
contrary, neither party, in the performance of their obligations under this agreement shall be liable to the other
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for any indirect or consequential damages {(such as, but not limited to: loss of profits, loss of business, loss of
customer goodwill or punitive or exemplary damages or the costs and expenses in providing or securing
substitute revenues even if the parties have been advised of the possibility of the same, and without regard to
the nature of the ¢laim or the underlying theory or cause of action {(whether in contract, tort or otherwise)”.

| trust this covers off what we committed in our discussion earlier this week. Again, if what we wrote generates any
guestions please don’t hesitate reach back out to us.

Cheers,
Scott Lyons

Exel

98 Matheson Blvd. West, Suite 111
Mississauga, Ontario

LSR 3R3

Canada

Telephone: 9 -7691
Mobile: 418

www, éxel. com
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Craig W. Bulkley

From: Scott Lyons (EXEL CA) <Scolt. Lyons@exel.com>
Sent: Friday, September 14, 2012 210 PM

To: Craig W. Bulkley

Cc: Fred Takavitz (Exel US)

Subject: RE: Exel - Follow-up from Monday's call

Thank-you and we look forward to speaking on Monday. Have a nice weekend.

Cheers,
Scott Lyons

Telephone: 985 366-7631
Mobile: 416

From: Cralg W. Bulidey [mailto:cbulkdey@liquor state, nh.us]
Sent: Friday, September 14, 2012 1:46 PM

To: Scott Lyons (EXEL CA)

Subject: RE: Exel - Follow-up from Monday’s call

Scott:

Our team will not be available this afternoon. | will work to arrange a call on Monday, /17 in the PM. | will get back to
you on Monday ~ hopefully A.M.

S% Please consider the environment before printing this e-mail.

Craig W. Bulkiey

Director

Division of Administration
NH State Liguor Commission
8 (603)230-7008

FAX (603) 271-3897
Cell: (603) 490-1559
B4 chulkley@liauor.state.nh.us

CONFIDENTIALITY NOTICE

This e-mall and any files transmitted with it are confidential and are intended solely for the use of the individual or entity to whom
they are addressed. This communication may contain matenal protected by law. If you are not the intended recipient or the person
responsible for delivering the e-mail to the intended recipient, be advised that you have received this e-mail in error and that any
use, dissemination, forwarding, printing, or copying of this e-mail is strictly prohibited and may be subject to criminal prosecution. If
you have recelved this e-mail in error, please destroy and immaediately notify me by telephone at (603)230-7008.

From: Scott Lyons (EXEL CA) [mailto:Scott.Lyons@exel.com]

Sent: Friday, Septernber 14, 2012 1:38 PM

To: Craig W. Bulkley

Cc: Fred Takavitz (Exel US)

Subject: RE: Exel - Follow-up from Monday's call
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Would you have 10 minutes for a quick discussion with Fred and | this afternoon at 2:30. We want to ensure there are
no guestions from our note on Thursday evening, and get an understanding of the next steps.

Thanks,
Scott Lyons

Telephone: 905 366-7691
Mobile: 416

From: Craig W. Bulkley [mailto:cbulkley@liquor.state.nh,us]
Sent: Friday, September 14, 2012 10:58 AM

To: Scott Lyons (EXEL CA)

Subject: RE: Exel - Follow-up from Monday's call

Received; thank you

b% Please consider the environment before printing this e-mail.

Craig W. Bulkley

Director

Division of Administration
NH State Liquor Commission
® (803)230-7008

FAX (603) 271-3897

Cell: (803) 490-1559

> cbulkley@liguor.state.nh.us

CONFIDENTIALITY NOTICE

This e-mail and any files transmitted with it are confidential and are intended solely for the use of the individual or entity to whom
they are addressed. This communication may contain material protected by law. If you are not the intended recipient or the person
responsible for delivering the e-mail to the intended recipient, be advised that you have received this e-mail in error and that any
use, dissemination, forwarding, printing, or copying of this e-mail is strictly prohibited and may be subject to criminal prosecution. If
you have received this e-mail in error, please destroy and immediately notify me by telephone at (603)230-7008.

From: Scott Lyons (EXEL CA) [mailto: !
Sent: Thursday, September 13, 2012 5:25 PM
To: Craig W. Bulkley

Cc: Fred Takavitz (Exel US)

Subject: Exel - Follow-up from Monday's call

From my notes | believe we owed the NHSLC the following four items:
o Contract language we normally require for traditional asset backing, an outline of the rent to own option, and
the events that lead to early termination
s Suggested language for an indirect and consequential damages waiver
e A note confirming our ability to revenue share
e« Update on the real estate

| sent a note earlier this week confirming our ability to revenue share

In terms of the real estate — T.F. Moran completed the preliminary topo and boundary worksheet including wetlands
location that can be used for starting civil design. Pro Con and possibly T.F. Moran will also be presenting the site plan
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on behalf of an ‘anonymous’ tenant next Thursday {Sep 20™} at the Planning Commission meeting. This will help protect
the timeline.

Asset Backing
Asset Backing Option #1 (aka Traditional Model} - Exel has entered into this type of arrangement in place for
the majority of business opportunities that it has with its customers. At the end of the agreed contract period
the facility lease is renewed or, if not renewed, the facility is turned back to a landlord. In those scenarios where
Exel owns the facility, the agreement is either renewed {including the facility} or the facility is turned back 1o
Exel.

in the event of a early termination event, the language that follows would apply: “The parties acknowledge and
agree that Exel has either specifically leased, owned or otherwise dedicated the Facility in order to provide
Services to the NHSLC, and as a result has incurred certain obligations for the period of the Agreement under its
leases or ownership obligations. In consideration of Exel leasing, owning or otherwise dedicating the Facility,
the parties agree that upon the early termination of this Agreement prior 1o its stated term, for any reason
whatsoever, unless a Lease terminates concurrently with such early termination {such as because of a damage
or destruction of the Facility or a taking by expropriation), then, subject 1o its own or a landiord’s consent, Exel
shall assign and NHSLC shall assume such lease together with all of Exel’s obligations thereunder from and after
the effective date of such termination {which effective date shall be the date of such early termination} together
with any vendor contracts relating to the Facility {such as HVAC and fire protection maintenance contracts, trash
removal, etc.)”

Asset Backing Optlon #2 {aka Lease to Own) - In a lease to own arrangement, the NHSLC wishes to own the
facility at the end of the 20 year contract term. The NHSLC would lease the facility from Exel or another party.
The NHSLC would sign a Lease Agreement with Exel or another party and obligate itself to a 20 year lease
commitment that could not be terminated. At the end of the 20 year period, the NHSLC would own the facility.
The lease amounts that are due each month will be paid by Exel, either to Exel or to another party, on behalf of
the NHSLC through the fees paid to Exel by the suppliers or ‘industry’. At the end of the 20 year lease term the
NHSLC would own the facility, the racking and mechanization within the facility, and the IT interfaces built to
facilitate communications between our respective systems.

If the Operating Agreement with Exel should terminate early for any reason including events such as (1) a
bankruptcy by either party, (2) either party fails to negotiate in good faith, (3) failure by the parties to agree on
rates,{4) uncured material breach, e.g. failure to deliver services adequately, or {S) New Hampshire chooses to
privatize in the same manner as the state of Washington, i.e. permitting direct sales of products from suppliers
and vendors to privately owned stores, the obligations that the NHSLC has under the Lease Agreement with Exel
or another party would remain.

Specific contract language covering this arrangement will be offered by Exel if the NHSLC elects to proceed with
this Lease to Own option.

Disclaimer of Indirect and Consequential Damages
Our proposed language here is as follows: “Notwithstanding any other provision of this agreement to the
contrary, neither party, in the performance of their obligations under this agreement shall be liable to the other
for any indirect or consequential damages (such as, but not limited to: loss of profits, loss of business, loss of
customer goodwill or punitive or exemplary damages or the costs and expenses in providing or securing
substitute revenues even if the parties have been advised of the possibility of the same, and without regard 1o
the nature of the claim or the underlying theory or cause of action (whether in contract, tort or otherwise}”.

I trust this covers off what we committed in our discussion earlier this week. Again, if what we wrote generates any
guestions please don’t hesitate reach back out to us.
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Cheers,
Scott Lyons

Exel

9@ Matheson Blvd. West, Suite 111
Mississauga, Ontario

L5R 3R3

Canada

Telephone: 9 £6-7691
Mobile: 416

www, exel, com

December 26, 2012 Exel 000379



Craig W. Bulkley

From; Scott Lyons (EXEL CA) <Scoft.Lyons@exel.com>

Sent: Thursday, October 25, 2012 4:56 PM

To: Stephen J. Judge

Cc; Fred Takavitz (Exel US); John D. Bunnell; George P. Tsiopras
Subject: RE: Financial BAFO w/ extension

| received both your notes today. | will be back with confirmation by tomorrow.

Thanks!
Scott Lyons

Telephone: 985 366-7691
Mobile: 416

From: Stephen J. Judge [mailto:stephen.j.judge@liquor.state.nh.us]
Sent: Thursday, October 25, 2012 4:44 PM

Toa: Scott Lyons (EXEL CA)

Cc: Fred Takavitz (Exel US); John D. Bunnell; George P. Tsiopras
Subject: Financial BAFO w/ extension

Scott,

For the record, | want to confirm that your financial offer is $28,080,000 for the first 30 months. This includes $80,000
that will be used to begin to recover a cost of $500,000 for the later contract award. s this correct?

| believe we were clear that you intended to recover the $500,000 and no more. Therefore you would recover the
balance over the next seven, thirty month periods. The remaining amount will be $420,000. Over seven periods this
works out to $60,000 a period. Is this correct?

Steve

stk ok ok o o o s 3 3 ol o o ok ok ok 3 ok s s ook ok o ok sk ok ok ok

Stephen J. Judge

AG Legal Consultant for NHS Liquor Commission
Wadleigh, Starr & Peters, PLLC

95 Market Street

Manchester, New Hampshire 03101

Tel: 603-669-4140

Fax: 603-669-6018

Web: www.wadleighlaw.com

E-mail: sjudge@wadleighlaw.com

E-mail: stephen.j.judge@liquor.state.nh.us

Please do not print this email unless necessary

¥#%% CONFIDENTIALITY NOTE ****
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NOTICE: This e-mail, including any attachments, i3 intended for the receipt and use by the intended
addressee(s) only, and may contain privileged, confidential, work product and/or trade secrets or other
information of a proprietary nature. If you are not an intended recipient of this e-mail, you are hereby notified
that any unauthorized use or distribution of this e-mail, including any attachments, is strictly prohibited.
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Craig W. Bulkley

From: Scott Lyons (EXEL CA) <Scott.Lyons@exel.com>

Sent: Friday, October 28, 2012 5:18 PM '

To: Stephen J. Judge

Cc: Fred Takavitz (Exel US); John D. Bunnell; George P. Tsiopras
Subject: RE: Financial BAFO w/ extension

We are considering a reduction to our $28,000,000 figure. Prior to being able to do so we would like the opportunity to
discuss the contract dispute process. In particular, is there an opportunity to have a step between the NHSLC
Commissioner and going to court, and what happens if there is a dramatic reduction in volumes.

Would Monday be an option?

Thanks and have a wonderful weekend.
Scott Lyons

Telephone: 905 366-7691
Mobile: 416

From: Stephen J. Judge [mailto:stephen.j.judge@liquor.state.nh.us
Sent: Thursday, October 25, 2012 4:44 PM

To: Scott Lyons (EXEL CA)

Cc: Fred Takavitz (Exel US); John D. Bunnell; George P. Tslopras
Subject: Financial BAFO w/ extension

Scott,

For the record, | want to confirm that your financial offer is $28,080,000 for the first 30 months. This includes $80,000
that will be used to begin to recover a cost of $500,000 for the later contract award. (s this correct?

| believe we were clear that you intended to recover the $500,000 and no more. Therefore you would recover the
balance over the next seven, thirty month periods. The remaining amount will be $420,000. Over seven periods this
works out to $60,000 a period. Is this correct?

Steve
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Stephen J. Judge

AG Legal Consultant for NHS Liquor Commission
Wadleigh, Starr & Peters, PLLC

95 Market Street

Manchester, New Hampshire 03101

Tel: 603-669-4140

Fax: 603-669-6018

Web: www.wadleighlaw.com

E-mail: sjudge@wadleighlaw.com
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E-mail: stephen.j.judge@liquor.state.nh.us
Please do not print this email unless necessary

*exx CONFIDENTIALITY NOTE ****

NOTICE: This e-mail, including any attachments, is intended for the receipt and use by the intended
addressee(s) only, and may contain privileged, confidential, work product and/or trade secrets or other
information of a proprietary nature. If you are not an intended recipient of this e-mail, you are hereby notified
that any unauthorized use or distribution of this e-mail, including any attachments, is strictly prohibited.
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Craig W. Bulkley

From: Scott Lyons (EXEL CA) <Scott.Lyons@exel.com>

Sent: Friday, October 26, 2012 5:13 PM

To: Stephen J. Judge

Cc: John D. Bunrell; Craig W. Buikley; Fred Takavitz (Exel US); Maria Tzagournis (EXEL US)
Subject: RE: Performance bond

Yes you have accurately captured our discussion.

Thank-you.
Scott Lyons

Telephone: 9085 366-7691

Mobile: 415-

From: Stephen J. Judge [mailto:stephen.j.judge@liquor.state.nh.us]
Sent: Thursday, October 25, 2012 3:43 PM

To: Scott Lyons (EXEL CA)

Cc: John D. Bunnell; Craig W. Bulkley

Subject: RE: Performance bond

Dear Scott,

| want to sharpen our conversation from yesterday. | failed to make a crucial point during our discussion. |am the AG’s
legal consultant to the Evaluation Committee. The AG, however, has the final say on all legal issues. | will recommend
to the AG's office that the P-37 contract (RFP Exhibit E) be modified in two ways.

One, the parties mutually agree to waive consequential and indirect damages.

Two, In the event of a material breach that involves the payment of a penalty, the Vendor shall pay the penalty. If the
Vendor fails to pay the penalty within a reasonable time, the NHSLC shall recover the penalty from the performance
bond, provided, however, that the Vendor restores the bond to its original or any increased amount within a reasonable
time.

| expect that the terms will be clarified to a specific time. Let me know if | have accurately captured the discussion.

In addition, | will recommend that RFP section 1.10.4 and Paragraph 25 on pages 65-67 of the RFP be clarified so that the
parties have access to the contract protest process in the event of a good faith impasse on rate negotiations and that
the protest process may continue past the Chairman of the NHSLC to include the Merrimack County Superior Court and
the New Hampshire Supreme Court.

Again, let me know, if | have accurately captured the discussion.

Steve
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Stephen J. Judge

AG Legal Consultant for NHS Liquor Commission
Wadleigh, Starr & Peters, PLL.C

95 Market Street

Manchester, New Hampshire 03101

Tel: 603-669-4140

Fax: 603-669-6018
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Web: www.wadleighlaw.com
E-mail: sjudge@wadleighlaw.com
E-mail: stephen.j.judge@liquor.state.nh.us

Please do not print this email unless necessary

**%* CONFIDENTIALITY NOTE ****
NOTICE: This e-mail, including any attachments, is intended for the receipt and use by the intended
addressee(s) only, and may contain privileged, confidential, work product and/or trade secrets or other
information of a proprietary nature. If you are not an intended recipient of this e-mail, you are hereby notified
that any unauthorized use or distribution of this e-mail, including any attachments, is strictly prohibited.

From: Scott Lyons (EXEL CA) [mailto:Scott.Lyons@exel.com]
Sent: Wednesday, October 24, 2012 4:45 PM

To: Stephen J. Judge
Cc: Maria Tzagournis (EXEL US); Craig W. Bulkley
Subject: Performance bond

Hi Steve,

We are looking for confirmation that we will add wording to the contract to clarify that the performance bond would be
drawn upon in the event of a material breach for the amount of damages owed. Please confirm our conversation in
writing.

Thanks!
Scott Lyons

Exel

90 Matheson Blvd. West, Suite 111

Mississauga, Ontario

L5R 3R3

Canada N

Telephone: 905 366-7691
Mobile: 416

www . exel.com
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Craig W. Bulkley

From: Scott Lyons (EXEL CA) <Scolt.Lyons@exel.com>

Sent: Friday, October 26, 2012 5:19 PM

To; Craig W. Bulkley

Cc: Fred Takavitz (Exel US); John D. Bunnell; Stephen J. Judge; Maria Tzagournis (EXEL US)
Subject: RE: P-37 amendments

Received and thank-you. This is very helpful.

Scott Lyons

Telephone: 905 366-7691
Mobile: 416

From: Craig W. Bulkley [mailto:cbulkley@liquor.s

Sent: Friday, October 26, 2012 12:31 PM

To: Scott Lyons (EXEL CA)

Cc: Fred Takavitz (Exel US); John D. Bunnell; Craig W. Bulkley; Stephen 1. Judge
Subject: P-37 amendments

Dear Scott,

Following consultation with the AG’s Office, the EC is authorized to amend the P-37 as follows,

One, the parties shall mutually agree to waive consequential and indirect damages.

Two, In the event of a material breach that involves the payment of a penalty, the Vendor shall pay the penalty. If the
Vendor fails to pay the penalty within a reasonable time, the NHSLC shall-recover the penalty from the performance
bond, provided, however, that the Vendor restores the bond to its original or any increased amount within a reasonable
time.

I expect that the terms will be clarified to a specific time.

Steve Judge on behalf of

b% Please consider the environment before printing this e-mail.

Craig W. Bulkley

Director

Division of Administration
NH State Liquor Commission
® (603)230-7008

FAX (603) 271-3897

Cell: (603) 490-1559

™ chulkley@liquor.state,nh.us

CONFIDENTIALITY NOTICE

This e-mail and any files transmitted with it are confidential and are intended solely for the use of the individual or entity to whom
they are addressed. This communication may contain material protected by law. If you are not the intended recipient or the person
responsible for delivering the e-mail to the intended recipient, be advised that you have received this e-mail in error and that any
use, dissemination, forwarding, printing, or copying of this e-mall is strictly prohibited and may be subject to criminal prosecution. If
you have received this e-mall in error, please destroy and immediately notify me by telephone at (603)230-7008.
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Craig W. Bulkley

From; Scolt Lyons (EXEL CA) <Scolt. Lyons@exel.com>
Sent: Tuesday, October 30, 2012 6:13 PM

To: Craig W. Bulkley; Stephen J. Judge

Ce: Fred Takavitz (Exel US)

Subject: Just checking in

Just wanted to send a note to make sure you and your families are safe. Turned out to be a very nasty storm! Hopefully
it only delivered a glancing blow to New Hampshire. | checked in with my brother in Winchester and they are
okay. They had a lot of rain, and some power outages, but that was it.

Scott Lyons

Exel

50 Matheson 8lvd. West, Suite 111
Mississauga, Ontario

L5R 3R3

Canada

Telephone: 985 366-7691
Mobile: 418

wwiw. exel. com
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Craig W. Bulkley

From: Scott Lyons (EXEL CA) <Scolt.Lyons@exel.com>
Sant: Wednesday, October 31, 2012 1210 PM

To: Craig W. Bulkley

Subject: RE: Just checking in

{ am glad to hear it.
My prays are with the folks in NY and NJ.

Scott Lyons

Telephone: 985 366-7691
Mobile: 416

From: Craig W. Bulkley [mailto:chulldey@liguor.state.nh.us]
Sent: Wednesday, October 31, 2012 8:01 AM

To: Scott Lyons (EXEL CA)
Subject: RE: Just checking in

Lots of rain and heavy wind, Lots of people without power in my town, although { was lucky this time and didn’t lose
power. Qverall, NH was just grazed by this storm = nothing like what we're seeing in NY or NJ. Based on the extent of
damage there, we have nothing to complain about.

% Please consider the environment befora printing this e-mail.

Cralg W. Bulkiey

Chief of Administration

fH State Liquor Commission
® (603)230-7008

FAX (603) 271-3887

Cell; (603) 490-1558

&4 cbulkley@liguor,state.nh.us

CONFIDENTIALITY NOTICE

This e-mail and any files transmitted with it are confidential and are intended solely for the use of the individual or entity to whom
they are addressed. This communication may contain material protected by law. If you are not the intended recipient or the parson
responsible for delivering the e-mall to the intended recipient, be advisad that you have received this e-mail in error and that any
use, dissemination, forwarding, printing, or copying of this e-mail is strictly prohibited and may be subject to criminal prosecution. If
you have received this e-mail in error, please destroy and immediately notify me by telephone at (603}230-7008.

From: Scott Lyons (EXEL CA) {mailto; Scott. Lyons@exel.com]
Sent: Tuesday, October 30, 2012 6:13 PM

To: Craig W. Bulkley; Stephen 1, Judge
Cc: Fred Takavitz (Exel US)
Subject: Just checking in
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Just wanted to send a note to make sure you and your families are safe. Turned out to be a very nasty storm! Hopefully
it only delivered a glancing blow to New Hampshire. | checked in with my brother in Winchester and they are
okay. They had a lot of rain, and some power outages, but that was it.

Scott Lyons

Exel

98 Matheson Blvd. West, Suite 111
Mississauga, Ontario

L5R 3R3

Canada

Telephone: 805 366-7691
Mobile: 416

wWww . exel.com
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Craig W. Bulkley

From: Scoft Lyons (EXEL CA) <Scolt. Lyons@exel.com>
Sent: Wednesday, October 31, 2012 4:17 PM

To: Craig W. Bulkley

Ce: Fred Takavitz (Exel US)

Subject: Discussion

Fred and | are wondering if you and Steve would have time tomorrow afterngon after 2:00 pm to finish our discussion
from Monday that got cut a bit short by Sandy.

Thanks,
Scott Lyons

Exel

9@ Matheson Blvd. West, Suite 111
Mississauga, Ontario

LS5R 3R3

Canada

Telephone: 905.366-7691

Mobile: 4is || N

www . exel. com
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Craig W. Bulkley

From: Scott Lyons (EXEL CA) <Scott.Lyons@exel.com>
Sent: Thursday, Novembper 01, 2012 12:50 PM

To: Craig W. Bulkley

Cc: Fred Takavitz (Exel US)

Subject: RE: Discussion

Thanks I will send it momentarily.

Scott Lyons

Telephone: 985 366-7691
Mobile: 416

From: Craig W. Bulkley [mailto:cbulkley@liauor.state.nh.us]
Sent: Thursday, November 01, 2012 12:27 PM

To: Scott Lyons (EXEL CA)

Cc: Fred Takavitz (Exel US)

Subject: RE: Discussion

Please send us a conference call number and password. We can talk today at 4 PM.

5% Please congider the environment before printing this e-mail,

Craig W, Bulkiey

Chief of Administration

NH State Liquor Commission
® (603) 230-7008

FAX (603) 271-3897

Cell: (603) 490-1559

>4 cbulkley@liguor.state.nh.us

CONFIDENTIALITY NOTICE

This e-mail and any files transmitted with it are confidential and are intended solely for the use of the individual or entity to whom
they are addressed. This communication may contain material protected by law. If you are not the intended recipient or the person
rasponsible for delivering the e-mall to the intended recipient, be advised that you have received this e-mail in error and that any
use, dissemination, forwarding, printing, or copying of this e-mail is strictly prohibited and may be subject to criminal prosecution. If
you have received this e-mail in error, please destroy and immediately notify me by telephone at (603)230-7008.

From: Scott Lyons (EXEL CA) [mailto:Scott.Lyons@exel.com]
Sent: Wednesday, October 31, 2012 4:17 PM

To: Craig W. Bulkley

Cc: Fred Takavitz (Exel US)

Subject: Discussion

Fred and | are wondering if you and Steve would have time tomorrow afternoon after 2:00 pm to finish our discussion
from Monday that got cut a bit short by Sandy.

Thanks,
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Scott Lyons

Exel

9¢ Matheson Blvd. West, Suite 111
Mississauga, Ontario

L5R 3R3

Canada

Telephone: 9085 366-7691
Mobille: 416

wwiW.exel.com
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Craig W. Bulkley

From: Scott Lyons (EXEL CA) <Scolt. Lyons@exel.com>
Sent: Thursday, November 01, 2012 3:33 PM

To: Craig W. Bulkley

Ce: Fred Takavitz (Exel US)

As we finished our call on Monday - you had asked us for an understanding of what we mean by fixed costs.

Here are the categories of costs that we consider fixed - recognizing that even fixed costs become variable depending
on the nature of the volume change:

Salaried labor

Facility expense

e Some operational administration expenses, .e.g. phones

Depreciation costs

&

Interms of relative value of the fixed costs they would rise from 0.4% of product revenues to 0.5% of product revenues
or 0.8% of the cost of products to 1.1% of the cost of products if volumes fall by 50%.

Look forward to speaking to you at 4.

Cheers,
Scott Lyons

Exel

9¢ Matheson Blvd. West, Sulte 111
Mississauga, Ontario

LSR 3R3

Canada

Telephone: 985 366-7691
Mobile: 416

wwi . exel. com
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Craig W. Bulkley

From: Scott Lyons (EXEL CA) <Scolt. Lyons@exel.com>

Sent: Friday, November 02, 2012 9:16 AM

To: Craig W. Bulkley

GCe: Fred Takavitz (Exel US)

Subijest: Rate changes in the first 30 months

Attachments: RE: Exel BAFO Clarification; Best & Final Offer Follow-Up; ~$st and Final Offer to NHSLC for

RFP 20112-14 Final Aug 3, 2012.docx

Just a quick explanation of how we had drawn the conclusion that rates could change in the first 30 months if the actual
data varies by more than 10% from the RFP data provided - just to show there was some logic to our thinking.

On August 3" we went the attached Best and Final Offer. In this letter we stated:
(Page 2 of the lelter)
We can confirm that our rates will not change over the first 30 months of the contract. Consistent with the
answer provided to question 22 from the May 1, 2012 CLARIFICATIONS AND AMENDMENTS, if the actual
volumes or profile of work vary materially from the data provided by the NHSLC in the RFP process then
either parly should have the opportunity {o request a review of the rates. Exel proposes that materially is
greater than 10%.

{page 8 of the latter)

Paragraph 5.2
As per the answer {0 question 18 from the May 1, 2012 CLARIFICATIONS AND AMENDMENTS this
clause needs to be amended to conform to Sections 1.10.3 and 1.10.4 of the RFP.

As per the answer to question 22 from the May 1, 2012 CLARIFICATIONS AND AMENDMENTS this
clause needs to be amended to enable the parties fo review rates if the actual volumes or profile of work
change materially over the contract life. As our rates for the first 30 month period are based on the data
provided by the NHSLC though the RFP process, if the actual volumes or profile of work vary materially
from the data provided by the NHSLC in the RFP process then either party should have the opportunity to
request a raview of the rates. Exel proposes that materially is greater than 10%.

On August 8" we sent the attached email confirming that our rates would not change in the first 30 months (Exel BAFO
Clarification).

On August 10™ we received the attached email Best & Final Offer Follow-up. In this note it says “We understand your
proposal regarding Section 1.10.4 - Rate Changes — Page 11 and, during the next phase, Contract Negotiation, are
prepared to negotiate that item.

We wanted to review this point on our call yesterday to ensure that we both have clarity. This is a good example of the
transparent and open manner in which we like to operate with our customers.

We understand your need to be able to compare like offers and will proceed under the condition that our rates will not
change in the first 30 months.

Cheers,
Scott Lyons

Exel

899 Matheson Blvd. West, Suite 111
Mississauga, Ontario

LSR 3R3

Canada
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Craig W. Bulkley

From: Scott Lyons (EXEL CA) <Scott.Lyons@exel.com>
Sent: . Friday, November 02, 2012 11:48 AM

To: Craig W. Bulkley

Cce: Fred Takavitz (Exel US)

Subject: Financial BAFO w/ extension

As the evaluation committee points out, if the contract does not terminate prior to expiry then there is no need for asset
backing. We appreciate the NHSLC's efforts to help us better understand the scenarios under which the contract may
terminate early, and as appropriate clarify the contract to better articulate the situations that lead could lead to material
default and/or breach. These include:

The parties will have access to the contract protest process in the event of a good faith impasse on rate
negotiations. This process ultimately finishes at the New Hampshire Supreme Court, and therefore does not end
in contract termination. We have also discussed adding mediation (non-binding) into the process, and we will
finalize how this might work in the contract negotiation phase

In addition to inflation, the rate review will consider changes in profile and volumes at every 30 month

interval. The mechanics will be agreed in the contract negotiation process

Confirmation that our agreement with the NHSLC is exclusive for the distribution of wine and spirits in the State
of New Hampshire except for wines produced in New Hampshire, and products purchased by the NHSLC. We
may wish to maintain additional work in the state warehouse for a period of time and we will work together on
this issue

We also clarified that service issues do not lead to material default and/or breach, but that there is an
opportunity to more robustly define the metrics that describe an appropriate service level and associated
penalties to the compel the provider to exceed the targets

We will be able to add language in the rate negotiation clause that acknowledges the impact of fixed costs to the
rates. This is not a guarantee that they will be covered in all circumstances, just a recognition that fixed costs do
not change in step with volumes. Of course, this is the case for volume increases and decreases

The NHSLC also agreed to mutually waive consequential and indirect damages, and we clarified the conditions for
drawing on the performance bond.

As you have pointed out, price is less than half the consideration for choosing a partner for the next twenty years. We
feel we are uniquely qualified to assist the NHSLC achieve its goals across the 20 year term for the following reasons:
e Maximizing Net Income — Our role is to assist the Commission with maximizing its disbursements to the State

o We would suggest that our customers are our best example of our ability to provide consistently high quality
and low cost service. Exel provides innovative distribution services to market leaders like Proctor & Gamble,
Walmart, Ford, Dell..., and many of these relationships have existed for more than 20 years.

o We have a disciplined, quantifiable and repeatable process to drive and achieve continuous
improvement. We conducted 410 Continuous Improvement Process workshops in 2011 — resulting in
annual savings of over $61 million for our customers.

o Our revenue sharing proposal provides the NHSLC an opportunity to generate profits from the operation of
the private warehouse much as it does today with the state run facility.

o We will utilize best practices such as labor management systems, and mechanization / automation from our
other operations both within the adult beverage industry and beyond.

e Creating Certainty — the NHSLC can depend on Exel to consistently deliver high quality service

o Exel has extensive experience in the beverage alcohol industry. Some of our customers in this sector include
the Alberta Gaming and Liquor Commission (AGLC), Diageo, 7-Eleven and Pernod Ricard. We believe you
have had the opportunity to speak with the AGLC to better understand the quality of our operations.
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We feel that there are 6 key consistent disciplines that are critical to our creating certainty for our
customers. The overriding concept across these disciplines is that we constantly measure our performance,
review our results for opportunities to improve, develop and implement action plans, and follow-up to
ensure the improvement sticks.

= Pgrformance measurament

#  Progess improvement

¥ Project management

v Quality assurance

= Customer satisfaction

= Employee engagement
Our solution is predicated on utilizing tier one IT systems. These systems are best in class and facilitate
consistent and low cost operations
Exel has the financial capability and stability to fulfill a long-term deal and to make investments in buildings,
mechanization, and IT systems that increase efficiency and lower costs.
Exel has extensive functional resources. They are experts in their respective fields, and available to optimize
the performance of this operation
The management team who will manage this operation have greater than 20 years experignce in the
beverage alcohol industry.

s Providing Flexibility — Your business will change across the next 20 years and we will work alongside you to make the

most of these changes
o Qur solution incorporates a custom built facility designed for the unique needs of the NHSLC across the next
20 vears
o We are building our solution around the needs of the NHSLC. Your operation does not have to fit into our
business model or any of our current operations. When your needs change we will work with you to make
certain our solution changes with you
o if at some point across the 20 year term the NHSLC wishes to change to a more transparent commercial

model we would be open to those discussions

We appreciate your working with us to better qualify the risks associated with this contract. We especially value the
coliaborative nature of our discussions. In recognition of these efforts we would like to amend our offer to
$27,000,000. it is correct that we estimated that it would cost an additional $500,000 if the contract was not awarded
by mid-September. Assuming the NHSLC signs the contract by November 14® 2012, Exel will absorb the additional
construction costs associated with the late contract award. This will save the Commission another $500,000.

We are very excited about the prospect of working with the Commission and are hopeful that you will entrust us with
your business,

Please confirm receipt.

Sincerely,

Scott Lyons

Exel

96 Matheson Blvd. West, Suite 111
Mississauga, Ontario

LS5R 3R3
Canada

Telephone: 985 _366-7691
Mobile: 416

www. exel, com
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Craig W. Bulkley

From: Scott Lyons (EXEL CA) <Scott.Lyons@exel.com>
Sent: Friday, November 02, 2012 12:20 PM

To: Craig W. Bulkley

Ce: Fred Takavitz (Exel US)

Subjsct: Our current customers

Attachments: List of Exel Customers - Nov 2, 2012.ppix

Just following up on your question about a list of some of our current customers. We presented several slides to this
effect in the two presentations we gave: The July 24" presentation to the Evaluation Committee, and our August 23
presentation to the Commissioners.

| captured the three slides into the attached powerpoint file.
[ trust this answers your question. Please let me know if you have any further questions.

Thanks,
Scott Lyons

Exel

98¢ Matheson Blvd. West, Suite 111
Mississauga, Ontario

L5R 3R3

Canada

Telephone: 985 366-7691
Mobile: 416

www . exel.com
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Craig W. Bulkley

From: Scott Lyons (EXEL CA) <Scott.Lyons@exel.com>
Sent: Tuesday, November 06, 2012 8:08 AM

To: Craig W. Buikley.

Cc: Fred Takavitz (Exel US)

Subject: Real Estate

Hi Craig,

Fred and | would appreciate the opportunity to speak with yourself, and other members of the evaluation committee as
you see fit today. Ideally 11:30 to 2:00 or 4:00 to 5:00, but we will make any time work that suits you and your team.

We have been making investments in certain activities regarding the real estate to protect our commitment to have the
operation running by October 31, 2013.

There are a couple we need to make again this week and we would appreciate the opportunity to share the details.

Thanks,
Scott Lyons

Exel

99 Matheson Blvd. West, Suite 111
Mississauga, Ontario

L5R 3R3

Canada

Telephone: 905 366-7691
Mobile: 416

www . exel . com
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Craig W. Bulkley

From: Scott Lyons (EXEL CA) <Scott.Lyons@exel.com>
Sent: Wednesday, November 07, 2012 12:24 PM

To: Craig W. Bulkiey

Cc: Fred Takavitz (Exel US)

Subject: RE: Urgent Request

Thanks Craig —) got your note. We will be back to you shortly.

Scott Lyons

Telephone: 985 366-76%91
Mobile: 416

From: Craig W. Bulkley [mailto:cbulkley@liguor,state.nh.us]
Sent: Wednesday, November 07, 2012 12:21 PM

To: Scott Lyons (EXEL CA)
Cc: Fred Tekavitz (Exel US)
Subject: Urgent Request
Importance: High

Dear Scott,

We are coming closer to the finish line. We need one more visit to the rate calculation template. Forthe last several
rounds we have asked you to reduce your grand total without having you change your rates. In order to be certain that
we are on the same page, we need you to take your BAFO of $27,000,000 and convert your rates using the volume
estimates we have provided to support the BAFO number. We also want to make doubly certain that the rate
calculation sheet you produce will contain all the costs for the first 30 months. We need this ASAP, no later than 8 AM
tomorrow, 11/8.

Please call if you have any questions.

b% Please consider the enviconment before printing this e-mail.

Craig W, Bulkley

Chief of Administration

NH State Liquor Commission

® (603)230-7008

FAX (603) 271-3897

Cell: (603) 490-1559

B4 cbulkley@liquor state.nh.us

CONFIDENTIALITY NOTICE

This e-mail and any files transmitted with it are confidential and are intended solely for the use of the individual or entity to whom
they are addressed. This communication may contain materiat protected by law. If you are not the intended recipient or the person
responsible for delivering the e-mail to the intended recipient, be advised that you have received this e-mall in error and that any
use, dissemination, forwarding, printing, or copying of this e-mail is strictly prohibited and may be subject to criminal prosecution. If
you have recejved this e-mail in error, please destroy and immediately notify me by telephone at (603)230-7008.
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Craig W. Bulkley

From: Scott Lyons (EXEL CA) <Scott.Lyons@exel.com>
Sent: Friday, November 09, 2012 11:45 AM

To: Craig W. Bulkley

Subject: Email record

Scott Lyons

Telephone: 965 366-7691
Mobile: 416

From; Scott Lyons (EXEL CA)

Sent: Monday, July 16, 2012 12:44 PM
To: 'George P, Tsiopras'; Craig W. Bulkley
Cc: Greg Foreman (EXEL US)

Subject: RE: Proposal Presentation

That is fine. We will take the afterncon timeslot.

Can you please confirm the attendees from the Commission for me. [ assume the following, but at there others?
e Craig Bulkley
¢ George Tsiopras
» JohnBunnell
s StephenJudge

Thanks and we look forward to see you again
Scott Lyons

Telephone: 985 366-7691

Mobile: 416 | N

From: George P. Tsiopras [mailto:george.tsiopras@liquor.state.nh.us]
Sent: Monday, July 09, 2012 4:08 PM

To: Scott Lyons (EXEL CA); Craig W. Bulkley

Cc: Greg Foreman (EXEL US)

Subject: RE: Proposal Presentation

Sorry Scott the morning timeslot is not available.

George P. Triopros

Chief Financial Officer

New Hampshire State Liquor Commission
50 Storrs Street, Concord NH 03301

Tel: 603.230.7017 Fax: 603.271.3897

**Please nole: My omail has changed to
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george. tsiopras@liquor.state.nh.us

IMPORTANT NOTICE: This e-mall and any files transmitted with it are confidentlal and are intended solely for the use
of the Individual or entity to whom they are addressed. Thls communication may contain material protected by law. If
you are not the intended reciplent or the person responsible for delivering the e-mail to the intended reciplent, be
advised that you have received this e-mail in error and that any use, dissemination, forwarding, printing, or copylng of
thls e-mail is strictly prohlbited and may be subject to criminal prosecution. If you have received this e-mail in error,
please destroy and Immediately notlfy me by replylng to this email.

From: Scott Lyons (EXEL CA) [mailto:Scott.Lyons@exel.com]
Sent; Sunday, July 08, 2012 11:47 PM

To: Craig W. Bulkley

Cc: Greg Foreman (EXEL US); George P. Tsiopras

Subject: RE: Proposal Presentation

Thank-you.

We would like to confirm our attendance at this presentation on the 24" of July. We wish to ask if a morning timeslot
might be possible . If not will attend the time of 1:30 — 3:30 pm (EST). Please let us know if this might be an option.

Sincerely,
Scott Lyons

Telephone: 985 366-7691
Mobile: 416

From: Craig W. Bulkley [mailto:cbulkley@liquor.state.nh.us]
Sent: Friday, July 06, 2012 9:08 AM

To: Scott Lyons (EXEL CA)

Cc: Greg Foreman (EXEL US); George P. Tsiopras

Subject: Proposal Presentation

Scott:

We are scheduling time during the week of July 23" for an opportunity for your team to present any additional
information to the Evaluation Committee. Please be prepared to discuss the specifics of your proposal as well as to
discuss the most recent rate template information. The committee may have additional questions at this time.

We would like your Exel team to join us on Tuesday, July 24™ from 1:30 — 3:30 PM (EDT) at our headquarters at 50 Storrs
Street, Concord. Please acknowledge and confirm your attendance, and please copy George Tsiopras when you email
me. Thank you.

b% Please consider the environment before printing this e-mail.

Craig W. Bulkley

Director

Division of Administration
NH State Liquor Commission
‘® (603) 230-7008

FAX (603) 271-3897

Cell: (603) 490-1559
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< cbulkley@liquor.state.nh.us

CONFIDENTIALITY NOTICE

This e-mail and any files transmitted with it are confidential and are intended solely for the use of the individual or entity to whom
they are addressed. This communication may contain materal protected by law. If you are not the intended recipient or the person
responsible for delivering the e-mail to the intended recipient, be advised that you have received this e-mail in error and that any
use, dissemination, forwarding, printing, or copying of this e-mail is strictly prohibited and may be subject to criminal prosecution. If
you have received this e-mail in error, please destroy and immediately notify me by telephone at (603)230-7008.

From: Scott Lyons (EXEL CA) [mailto:Scott.Lyons@exel.com]
Sent: Thursday, July 05, 2012 11:35 PM

To: Craig W. Bulkley

Cc: Greg Foreman (EXEL US)

Subject: RE: Tentative Schedule

We will respond to the Commission’s latest questions by Monday afternoon.

In the meantime, we would like to schedule our first opportunity to meet during the week of July 16™. Are there
particular dates and times you are considering?

Thanks,
Scott Lyons

Telephone: 865 266-7691
Moblle: 416

From: Craig W, Bulkley [mailto:¢bulkley@liguor.state.nh.u
Sent: Tuesday, June 26, 2012 1:27 PM

To: Scott Lyons (EXEL CA)

Subject: Tentative Schedule

Scott:

Thank you for spending time with us last week. The Evaluation Committee is still in its initial phase. We wanted to let
you know that our first opportunity to meet with you will be during the week of July 16th.

We expect to send you an email tomorrow that will require you to use numbers that we will provide to perform financial
cost projections based on specific volumes and your proposed rates. | understand that this is a bit vague, but
tomorrow’s email will clarify things.

Please confirm receipt.

fb% Please consider the enviconmeni before prinling lhis e-mail.

Craig W. 8ulkley

Director

Division of Administration
NH State Liquor Commission
® (603)230-7008

FAX (603)271-3897
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Cell: (603) 480-1859
A< cbulkley@liguor.state.nh.us

CONFIDENTIALITY NOTICE

This e-mall and any files transmitted with it are confidenlial and are intended solely for the use of the individual or entity to whom
they are addressed. This communication may contain material protected by law. If you are not the intended reciplent or the person
responsible for delivering the e-mail to the intended recipient, be advised that you have received this e-mail in error and that any
use, dissemination, forwarding, printing, or copying of this e-mail Is strictly prohtbited and may be subject to criminal prosecution. If
you have received this e-mail in error, please destroy and immediately notify me by telephone at (603)230-7008.
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From: Fred Takavitz (Exel US) <fred.takavitz@exel.com>

Sent: Friday, November 09, 2012 5:10 PM

To: Craig W. Bulkley

Cc: George P. Tsiopras; John D. Bunnell; Hastings, Peter; Scott Lyons (EXEL CA); Stephen J.
Judge; Judge, Steve

Subject: RE: Exel-NHSLC Warehouse Services RFP Correspondence

Thank you. We too feel that it was balanced conversation and a productive day.

From: Craig W, Bulkley [t otchaiicisy@iiguonstatemis |

Sent: Friday, November 09, 2012 5:04 PM

Yz Bocsoy Lsvaprms IEMEL OB Brase Tapmeons 1B 18), B ). Teonems’ Jommmes Bhosn
Cc: George P. Tsiopras; Jonn D. Bunnell,’ Hastings, Paray

Subject: Exi-NHSLC Warehouse Searvices RFP Correspondence

Gentlemen:

Attached please find two documents that (hopefully) contain all correspondence that passed between Exel and the
NHSLC during the course of the RFP process.

Scott/Fred — we think we had a very productive day today and look forward to further discussions next week. Have a
great weekend.

B% Please consider the environment before printing this e-mail.

Craig W, Bulkley

Chief of Administreticn
R F  ————
& (503) 230-7008

FAX (603) 271-3897
Cell: (603) 490-1559

gl cbulkley@liq uor.state.nh.us

CONFIDENTIALITY NOTICE

This a-mail amd any filas trams mittad with it are confidantial and ara intendad solaly for tha usa of the individual or antity to whom
they are addressed. |his communication may contain material protacted by law. |f you are not the intendad recipient or tha parson
responsible for dalivering tha a-mail to tha intendad racipiant, bs advisad that you have raceived this a-mail in error and that any
use, dissemination, forwarding, printing, or copying of this e-mail is strictly prohibited and may be subject to criminal prosecution. |f

¥ou have recaived this e-mail in arror, plaase destroy and immeadiataly notify ma by talephone at (603)230—7008.
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From: Craig W. Bulkley <cbulkley@liquor.state.nh.us>

Sent: Friday, November 09, 2012 5:04 PM

To: Scott.Lyons@exel.com; fred.takaviz@dhl.com; Stephen J. Judge; Judge, Steve

Cc: George P. Tsiopras; John D. Bunnell; Hastings, Peter

Subject: Exel-NHSLC Warehouse Services RFP Correspondence - Part I & II

Attachments: Exel-NHSLC Correspondence - Part Lpdf; Exel-NHSLC Correspondence - Part [Lpdf
Gentlemen:

Attached please find two documents that (hopefully) contain all correspondence that passed between Exel and the
NHSLC during the course of the RFP process.

Scott/Fred — we think we had a very productive day today and look forward to further discussions next week. Have a
great weekend.

b% Please consider the environment before printing this e-mail.

Craig W Bulkley
Chief of Administration

NH Stete Liqucr Ccmmission
® (603) 230-7008

FAX (603) 271-3897
Cell: (603) 490-1559

@ cbulkley@liq uor.state.nh.us

CONFIDENTIALITY NOTICE

This e-mail and any files trans mitted with it ara confidential and are intendad solaly for the use of the individual or entity to whom
they ars addrassad. |his communication may contain matarial protactad by law. |f you ara mot thea intandad recipiant or tha parson
responsible for dalivering tha a-mail to tha inteandad racipiant, bs advisad that you have raceived this a-mail in error and that any
use, dissemination, forwarding, printing, or copying of this e-mail is strictly prohibited and may be subject to criminal prosscution. |f

you have received this e-mail in arror, please destroy and immeadiataly notify me by telephone at (603)230*7008
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Craig W. Bulkley

From: Scott Lyons (EXEL CA) <Scolt Lyons@exel.com>

Sent: Thursday, April 19, 2012 8:57 PM

To: Craig W. Bulkley

Subject: Warehouse Services for Spirits & Wine Product

Attachments: Questions for RFP 2012-14 - Warehouse Services for Spirits & Wine Product.docx

Attached please find our questions for this RFP. Please do not hesitate to contact me if you require clarification for any
of aur questions. We look forward to receiving the answers.

Cheers,
Scott Lyons
Vice President Business Development

Exel Americas, Retail

98 Matheson Blvd. West, Suite 111
Mississauga, Ontario

LSR 3R3

Canada

Telephone: 985 366-7691
Mobile: 416

www, exel, con
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exal s>
570 Polaris Parkway
Westerville, Ohio
43082
Telephone: 905 366-7681
Mobile: 416 417-2537
www.exel.com

April 18, 2012

Mr. Craig W. Buckley

Director Division of Administration
NH State Liquor Commission
P.O. Box 503

Concord, NH, 03302-0503

VIA Email: chulkley@liquor.state.nh.us

Reference: RFP 2012-14 — Warehouse Services for Spirits & Wine Product

Dear Mr. Buckley,

Below please find Exel's questions in regard to the above referenced RFP. We atiempted to group them
to facilitate your preparing answers. Please contact me with any questions the NHSLC may have in
regard to answering our questions.

Finance and Legal Questions

1.7 4 Financing

s What variables does the NHSLC envision as potential methods of obtaining financing at the
lowest possible cost?

s Does this mean the NHSLC will enter into an agreement with a Contractor to provide the
financing?

= In the case of leases or other long-term investments does this mean the NHSLC will pledge to
accept an assignment of a lease or to purchase an asset at its book value if the contract
terminates before its expiry date?
s What does the NHSLC mean by "confined to the financing of the proposal'?
1.10.1 Duration of Contract
e s there flexibility to have a shorter term?

1.10.2 Exclusive Contract

o |If the NHSLC awards the contract to multiple vendors the revenues generated will likely be
significantly less than anticipated, and the operation may no longer be economically viable at the
price point quoted. What process will the NHSLC follow to solicit new pricing from all proponenis
if they choose to award the contract to multiple vendors?

1.10.4 Rate Changes

Page 1 of 12
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exel »>
570 Polaris Parkway
Westeiville, Ohio
. 43082
Telephone: 805 366-7691
Mobile: 416 417-2537
www.exel.com

s Clause 5.2 of Exhibit C to Appendix E can be interpreted as inconsistent with this clause in the
RFP. Please confirm that the rate change provision will be included in the contract, including the
provision for termination.

s Under this clause is it the intention of the NHSLC that the rate only changes every three years or
can the rate change each year subject to agreement on the yearly rate changes made every
three years?

» Given the volatile economic conditions recently and resulting complexity and chalienges
associated with predicting costs, improvements and volumes across a three year period will the
NHSLC consider an annual rate review schedule?

s Recognizing that the pricing provided in this RFP will be more than one year in advance of start-
up and therefore valid for a period of more than 4 years, will the successful proponent be given
an opportunity fo renegofiate the rates before 30 months after the contract commences?

» How does the NHSLC foresee managing changes in the volume, scope of services or operating
parameters and their impact on costs and therefore rates? As an example, changes in the
percentage of bottle pick will impact costs significantly. These factors may lower or raise the cost
structure, or lower the total cost for the NHSLC but raise the cost to operate the warehouse,

s There are items that can affect the cosls of operating the warehouse that may be poorly
comrelated with CPl, e.g. taxes, interest rates, utility costs. Will the NHSLC accept rate increases
above the rate of the CPI throughout the term of the agreement if the proponent is able to show
that costs have risen greater than the CPI?

« Recognizing that certain assets such as real estate, racking, systems development work, or start-
up costs cannot be re-deployed, may take significant time to re-deploy, or may not be fully
amortized, if the contract terminates before its expiry date what reasonable costs will the NHSLC
reimburse to the Vendor?

1.11 Monthly Billing Surmmary
o Please provide a rough example of this report.
1.18 Form of Contract
e Please confirm that in the case of warehouse service charges charged to Suppliers, the Supplier
pays the Vendor directly and that the Supplier does not pay the NHSLC and the NHSLC in turn
pays the Vendor?

s |s it the NHSLC or the Vendor that contracts the Suppliers? Assuming it is the NHSLC, please
provide the terms and conditions of the contract. In addition, what support can the VVendor expect
from the NHSLC in dealing with Supplier’s non-compliance with the agreement between Vendor
and the NHSLC in the case the NHSLC contracts directly with the Supplier? In addition, again
assuming the NHSLC executes the contracts with the Suppliers; what indemnification will the
NHSLC provide to the Vendor?

Page 2 of 12
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exal s>
570 Polaris Parkway
Westerville, Chio
43082
Telephone: 905 386-7691

Mobile: 416 417-2537
www.exel.com

What is meant by the invoice term "Net Due, Finance Charges apply at an annual rate of 18% for
uncollected funds at the end of each calendar month™? Could you provige an example of once an
invoice is issued when we would be entitled to the Finance Charge?

What is the history of Supplisr's defaulting on their obligations to the Coniractor? Please provide
any details as to the level of bad debt being incuired?

if during the term of the contact the Government of New Hampshire chooses o privatize all or
pairt of the NHMBLC's curment scope of services, what would happen o the Conlraclor's contract
with the NHSLC?

Is the NHSLC open to developing a dispule resolution process?

3.0.15 Insurance, Bond and Registration

in order {o facilitate comparison between proposals, please provide the value of Product owned
by the NHSLC that ali Vendors must use when determining the cost of the all risks insurance
coverage. Also, please provide the value of Supplier product that all vendors must use in the
pricing.

The NHSLC is asking for all risks insurance for its Products, and in addition the NHSLC is asking
for fire and extended coverage. What are the scenarios that the NHSLC envisions needing fire
and extended coverage insurance when all risks insurance is in place?

What are the Supplier's’ expectations relative to recovery for loss or damage to inventory while in
the warehouse / Contractor's care custody and control? Will the vendors submit claims to the
NHSLC or {o the Contractor directly? Will the Suppliers agree to the terms and conditions
regarding loss or damage to product that are in the agreement between Vendor and the NHSLC?

Appendix C VIl 8

Will the NHSLC accept a certificate of insurance instead of a copy of the insurance policy?

Will the NHSLC accept 30 days notice of cancellation, suspension or sumrender of the insurance
policy?

Appendix C Vil 8b

Should this sentence be broken into two sentences? For example, "The transportation contractor
is responsible for damaged merchandise received by a store at the time of delivery. in addition,
the transportation carrier is responsible for shortages from trailers arriving at stores with broken
trailer seals®™? As a single sentence it could be interpreled that the transpont contractor is
responsible for damaged merchandise received by a store at the fime of delivery only if the trailer
seals are broken.

Appendix C Vit 10d

What is the definition of other problems caused by the Warehouse contractor?

Page 3 0f 12
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570 Polaris Parkway
Westerville, Ohio
43082
Telephone: 905 366-7691
Mobile: 4168 417-2837
www exel.com

« Whal is the definition of missing a delivery?

s« Should the phrase “Three (3) scheduled deliveries within a span of a three-month period” be
modified so that a single event does not trigger the liquidated damages? As an example, 2
system failure in the morning could lead o multiple be late deliveries throughout the day and
therefore trigger multiple charges of liquidated damages.

» Would the NHSLC consider a more broad method for measuring service levels and a different
approach to incentivizing attainment of these service levels?

Appendix C VI 13
e Whatis the NHSLC’s definition of a Force Majeure event?
«  What is the rationale for accessing the Contractor's insurance for an event outside of its control?

Appendix C XIV

s This clause appears to contradict clause Appendix C Vil 8b. Which clause should be considered
correct?

Appendix D

= \What is the definition of “Code” where the handling is charged upon receipt of goods and
calculated on a "per code per receipt” basis?

« Please provide the definition of Blankets?
= In order to facilitate comparisons between proposals, please provide the following figures that all
vendors must use {and that the NHSLC will utilize in costing the various proposals). These will
need to provided for both Nashua and Concord.
o Percentage of inbound receipts for each code category

o Percentage of storage for each aging category for cases, allocated inventory, unsaleable
cases, pallets, and unsaleable pallets

o Percentage of outbound order processing / reporting for each botlle category

Appendix E

s  Some of our objections and proposed additions to the draft contract set forth as Appendix E have
financial implications. Should this financial impact information and associated assumplions be
inctuded separate and apart from our pricing worksheets?

Engineering Questions
Are there common SKUs in Concord, and Nashua? If so, how many SKUs are common to both?

For a Product, are separate SKU numbers utilized for each unit of measure (bottle, case and palleis)?
Page 4 of 12
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570 Polaris Parkway
Wasterville, Ohio
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Telephone: 805 366-7681
Mobile; 418 417-2537
www.exel.com

Please provide these data files:

item Master File. For each Product please include the SKU number, shipping unit quantily and
the upit of measure (botllle, case or pallet), shipping case dimensions for each Product in the
warehouse, and pallet stakability (e.g., certain SKUs can only be stacked 2 high in bulk locations)

o If the file is not available please provide:
= Weighted average cube per case (cubic feet per case) or itemn dimensions

»  Those SKUs with restrictions on the number of pallets that can be stacked, and
for that SKU how many pallets can be stacked

For both an average and peak month the please provide the customer/store order files. For each
order please include the date, the cuslomer type (state slores, licensee pick up, licensee
delivery), for each line on the order the SKU, and quantity.

o If the files are not available please provide:
»  Volumes for each store location
= Volume of pallet picks, case picks, and unit picks
» By customer type (state stores, licensee pick up, licensee delivery) please
provide the annual volume shipped, orders shipped, order lines, and units per
order line,
*  Current outbound cases per pallet

= For Unit (single botile) Picking:

« |5 bottle pick occurring at the Concord site? If so, please provide a
breakdown by location?

« Are the 3,400 SKUs identified as bofttie pick inciuded in the {otal SKU
count of 13,700 at Nashua or are they in addition to them?

s Are 967 285 bottle picks included in the annual case volumes provided
or are they in addition to them?

ltem and volume clarifications:

RFP provides two different volume totals for 2011. Please indicate which is correct for analysis:
o P77 shows 4,890,479 cases for both DCs
o P78 shows 3,298,235 cases for both DCs

Delivery clarifications:

Page 5 of 12
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= Are any shipments performed on side-loader trucks? Are there any shipmenis that must be hand
joaded for delivery? If so, what is the volume?

s The RFP states that 28 stores receive loads on palleis. How are the remaining stores receiving
loads i.e. are cartons floor loaded onto cutbound trucks?

Inbound Activity (Concord and Nashua DCs activity combined):

e . Are inbound palletized loads all single SKU pallets? If nof, can provide the percentage of mixed
SKU pallels?

«  Whatis the breakdown for inbound volume; % slip sheet vs. % pallet
»  What is the breakdown for inbound loads: % FTL vs. LTL va. Rail vs. Ocean Container
= What percentage of inbound loads are on ASNs vs POs?

o What is the breakdown on inbound cases arriving with the appropriate New Hampshire labels
affixed o each case, i.e. what is the percentage of cases requiring labeling or relabeling?

Returns:
s What is the volume/activity of product returns to be handled
s Does the supplier provide quality checking of returns and damaged product?
1.1 Purpose
¢ Under sither scenario is it a correct assumption that the NHSLC will be responsible for all costs
generated in cross-docking Products from the Concord site to the Vendor's site, and that these

should not be buiit info the pricing worksheels?

= Under ¢ither scenario is it 3 correct assumption that the costs to warshouse any of the Products
the state chooses to keep in the Concord warehouse should not be factored into owr pricing
worksheets? .

= Under the one warghouse scenario please provide by customer type (state stores, licensee pick
up, licensee delivery) the annual volume shipped, orders shipped, order lines, and units per order
line assumptions for Products that the NHSLC wishes all Vendors to assume will be handled by

the Concord warehouse and therefore nof to be included in the costs built into the pricing
worksheets.

Operations Questions

3.0.4 Warehouse General Requirements
s  What types of products will be stored in the temperature controlled area?

Page 6 of 12
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Westerville, Ohio
43082
Telephone: 805 366.7681
Mobile: 416 417-2537
www . exel.com

What is the expected volume of the temperature controlled products at the start of the contract
term and what type of growth rate is forecast?

Does the NHSLC envision sloring any Products it owns in the femperature controlied area and is
there a regulatory requirement to keep it segregated from bailment inventory?

Is there a requirement for the inbound carrier to protect loads from temperalure damages
including damage fo loads that occurs because the trailer cannot be unloaded before temperatire
damage occurs?

Does the requirement to unload incoming road traffic typically within two hours pertain o sea
containers, or floor loaded trailers?

Is there a specific requirement for inbound and outbound pallets? If so, what are the
requirements?

Will the vendor be responsible to for managing and / or returning pallets to suppliers? if so, what
have been the quantities of pallets returned to suppiliers?

Who is responsible to provide the outbound pallets? Will pallats be returning from stores and
licensees?

Will dunnage be returning from stores and licensees?

What is the maximum height for pallets coming from Suppliers?

{s there 2 maximum height for pallets going fo stores and licensees? If so, what is this height?
Floor Capacity and Storage Strategy

Are there specific requirements for the customs bonded warehousing area, and if so what are
those requirements?

3.0.12 Warehouse Charges and Rates

»

What are the environmental restrictions associated with the destruction of unsaleable Product?

How is FIFO determined? s it by Purchase Order or by Lot Code? Please note that Suppliers
often place muttiple lots on a pallet?

3.0.7 Floor Movement Capacity
s There is reference to equipment 0 handle slip-sheets and barrels. What is the definition of a
barrel? What Product is packaged in barrels? What is the volume of these Products and do they
have any special handling requirernents?
3.0.10 Computer Linkage with the NHSLC
Page 7 of 12
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s How are new SKU’'s entered into the warehousing system? Is this an automatic upload from the
NHSLC or does the warehouse contractor need to play a role? If the Vendor needs to play a role
what is the role?

» How many new SKU’s are created on average in a month?
General

= \What is the volume of emergency or special orders?

s  What is the NHSLC's expectation for auditing outbound loads?

e Please describe the NHSLC’s operations clock, e.g. when do orders initially begin to become
visible in the system, when does the order desk close, i.e. no new orders are permitted, when are
the orders built into routes, when are the orders available to be organized into batches for picking,
and when must the orders arrive at the store or licensee.

» Are the New Hampshire labels required for reasons other than warehousing, i.e. is there any
reason that the proposed solution could not use the use industry standard SCC barcodes?

= Do Suppliers co-mingle inbound bailment products with inbound NHSLC owned Producis? f so,
how are the different Products identified? Ase there different receiving requirements for
processing both?

s« On page 33 there is reference to accepting inbound deliveries until 8 PM, and on page 49 the
window for inbound shipments is until 9:30 PM. Which is correct?

= What are the requirements for securing outbound pallets/cases, e.g. must they be stretch
wrapped? Do the requirements vary in any way?

s In the Feb 15 meeting minutes it's noted that the Commission has conducted an extensive review
of the previous short term contracting practice. Can the commission disclose any more specifics
regarding the review?

» What is the NHSLC's definition of automation? Can the NHSLC provide any reports utilized or
further information gathered in confirming the savings potential that could be realized through a
modern automated system?

s Will the NHSLC grant polential Vendors the opportunity to view the ordering system(s)? At
minimum can screen shots be provided?

o Wilt the NHSLC publish the 2011 short term warshousing RFP responses?

s From a regulatory perspective can bailment inventory and NHSLC inventory be co-mingled in the
warehouse or must it be segregated? This may be an issue because the bailment inventory has
not been purchased from the Supplier while the NHSLC inventory has been puschased from the
Suppfier.

e s the current operation at Nashua unionized and if so which union represents them?
Page B of 12
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What is the current run-rate for damages or losses charged back to the warshouses?

How are the current operations performing against the following service parameters: receiving
scheduled loads on time, goods available for sale on time, goods shipped on fime, goods
delivered on time, order completeness, order accuracy, and inventory accuracy? For the last
three please provide the measure for case and bottle pick?

iT Questions
Appendix K

Page 85 'The Warehouse will provide the Broker and Suppliers reports via the NHSLC Web
server’. Is the expeclation that the Vendor or NHSLC will be responsible ("own™) the Web server
maoving forward?

o If NHELC, What is the method by which the Warehouse will populate the Web server?
How will the Warehouse access this server to provide requested reports?

o If Vendor, how many users are expected to need access to the Web server?

Page 86 In regards to all references to the ‘Order Status Transaction History' and ‘Perpetual
Inventory”. The RFP notes that this file is maintained by the warehouse

o ls the expectation for the file to be maintained within the ‘Warehouse' for auditing
purpose, of sent electronically to NHSLC based on the scheduled dsfined in Appendix P?

= How long is the warehouse expecied to keep a record of the Order Sialus
Transaction History? .

Page 86: ‘Web customer orders will be written by the NHSLC Internet Ordering System directly
info the Warehouse for immediate processing by the Warehouse's own intemal systems.

o Please clarify expectations surrounding the On Line Orders. s the expectation that the
Warehouse provides the website or will NHSLC refain ownership with a link to the
Warehouse?

o I NHSLC retains ownership, what is the method of communication to the Warehouse io
provide the required validation checks for processing?

Page 87: 'The Warehouse is required to commit/reserve inventory for each order as it is received
into their system’.

o Will NHSLC do any level of invenlory check prior lo sending orders down to the
Warehouse for processing?

o What is the expected result for the quantity that is unable to be fulfilled ~ is the entire
order rejected, just the unavailable guantity, the enfira line itam for the shorted item, or
other criteria?

Page 9of 12
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s Page 87 The Warehouse will approve all Licensee orders based on their available credit.”

o Please clarify the expectations of the warehouse regarding credit checks. APPENDIX P
references credit information will be transmitted hourly. As an example, if the available
credit is 3100, is it possible to receive two orders within one hour for the same licensee,
one for $50 and a second for $757 If so, what would be the expected outcome?

s Page 88: References ‘Aulomatic Order List' in APPENDIX P. Please send forward this
transaction — did not locate within APPENDIX P,

= Page 80: ‘Warehouse must verify that all stock received for distribution within the state at their
location is owned by approved vendors, or by the NHSLGC.'

o QOutside of a blanket PO, how else will expected receipts be communicaled to the
Warehouse? Who will communicate with the Warshouse the expected receipts — NHSLC
or Vendors?

o What are the expectations around blind receiving against an approved vendor?

« Page 90 'If product is unloaded from an unapproved vendor, then Warehouses shall, within 24
hours, report to the NHSLC any Liquor or Wine arriving in, In transit through or departing from the
State for distribution outside the state”.

o What will be communicated to the Warehouse as to the expected receipts and shipment
of product?

o Whatis the expected method of communications for reporiing activity to the NHSLC?

« Page 90: What are the expectations for processing of items that have unapproved Suppliers or
brand codes? - Who will control the submission of orders on items that are not on the Approved
Brand list? [s it a correct assumption that items only on the Approved Brand list can be sold to
licensee?

« Page 91: 'Warehouse items not approved by the NHSLC must be suspended.’

o What is the agreement with the Suppliers regarding compliance issues? What is the
process for managing Suppliers? Would it be a comrect expectation is that the warehouse
should not be receiving Products that are not on the Approved Brand list? s the process
that these Products would be returned to the Supplier and never received into the
warehouse?

« Page 91. The Warehouse will record all vendor purchases needed onio the monthly Blanket
Purchase Order that is supplied by the NHSLC'. s this statement inlended to say ‘received’
instead of 'needed'? If noft, please explain process as the Blanket Purchase Order is specified to
a one directional file from NHSLC.

« Page 136; 'Summary’ File is referenced only twice in the RFP in APPENDIX K as a reguirement
for SHIP (‘Each day the Warehouse must produce a Ship File that includes all items shipped that
day. Warehouse must also produce a Summary file') and PURCHASE ('Each day the warshouse

Page 10 of 12
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must produce a Purchase file that includes all of the bailment items shipped that day. Warehouse
must also produce a Summary file’. However, in APPENDIX K, the ‘Summary’ file states ‘Each
file transmitted must also have this summary file’ and lists Key Codes for files such as Inventory,
Credit, Order Header, efc. Please clarify requirements for use of Summary file. How does
NHSLC use this information?

e Appendix P

e Page 92: References ‘Core Detail' in APPENDIX P. Please forward this transaction — did not
locate with APPENDIX P

o  What is the preferred message format and transportation method for communication of files?

» Page 98: ‘The Warehouse will provide methods of summarizing and presenting the Warehouse
orders in a manner that is reliable, useful and supportive of ordering management.” RFP states
that this information is going to be provided by the NHSLC Web site — what are the expectations
of the Warehouse for ‘presenting’ the orders?

o Page 97: RFP references ‘transfers out-of-state’, are there special systems requirements for
managing out-of state orders?

Qverall

¢ Please provide the rationale for the decision to wait to issue the transportation services RFP until
a warehouse vendor is chosen from the long-term warehouse RFP process? Having both
tfransportation and warghousing in one RFP would allow all vendors to build in the potential cost
savings synergies from operating both warehousing and transportation.

= The second paragraph of the General Requirements on page 42 asks the Vendors to "Use the
following task descriptions as your point of departure. Modifications of the task descriptions are
permitted; however, reasons for changes should be fully explained. If more than one approach is
possible, comment on why you chose your approach”. As there are no task descriptions in
General Requirements, where can we find these task descriptions?

s On page 103 Exhibit F (current warehousing pricing structure) is missing. Will this be provided?

¢« The RFP footer suggests that there are a total of 156 pages. The last page of the RFP is page
151. Are there pages missing?

« Within appendix D-1 the rate for storage of cases is listed at $.25/case/14 days. [s this a mistake
or is this rate the NHSLC wishes to pay for the first 30 months of the contract? Likewise, the rate
for storage for pallets is listed at $4.50 per pallet per 14 days.

Longtermwarehouseresponses.pdf

o The answer to Question 28 states that the successful bidder is responsible for all inventory losses
based on the NHSLC cost per bottle. This seems to contradict the Liability and Limitation of
Damages clause in Appendix D. Which is correct?

Page 11 of 12
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Sincerely,

/]

s
/ ‘1'/\/!'_.;.'/;’«'_\_
;

Scott Lyons
Vice Prasident
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Craig W. Bulkley

From: Scott Lyons (EXEL CA) <Scott.Lyons@exel.com>

Sent: Monday, June 25, 2012 1:22 PM

To: Craig W. Bulkley

Cc: Steve Hess (EXEL US); Greg Foreman (EXEL US); Gurjeet Singh (Exel CA); Robert
Rujevcan (EXEL US); Robert Maclellan (EXEL US); Steve Turchan (EXEL US); Sally Miller
(EXEL US); Fred Takavitz (Exel US)

Subject: RE: Phone Meeting Next Week

In preparation for our meeting at 2:00 here are answers to the majority of the questions listed below.

1.

Real Estate, more specifics regarding our preferred site(s) and where we are in terms of securing a solution
e We have submitted a letter of intent to the owner of the Audley site in the town Bow

Labeling, including how we plan to track different vintages and handle the labeling process. The suppliers cannot

properly label cases

e Exel will use the UPC (Universal Product Code) on the case to cross reference to a SKU in the WMS. This
cross reference is done behind the scenes by Exel and will not access NHSLC systems — therefore, no labeling
on the case will need to be done from our perspective. Bottle labeling can be done as a value added service
and charged to the Agent if the labeling does not meet state requirements — we do this today at Connect.
Vintages can be tracked by one of two methods — first method is to have each vintage listed as a separate
SKU and sorted by vintage at the point of receiving. Once each vintage is a separate SKU we have full control
over it's movement based on parameters that can be set up in the WMS. The second method is to keep the
same SKU but physically locate it in a separate pick face — we can turn that pick face on and off as required
by the Agent or State to ensure the cases picked and shipped are the correct vintage.

Systems integration, recognizing that the PA ‘standard’ is not desirable

e We believe our responses to the questions provided on Jun 18™ cover off systems integration, but if more
discussion is required we would be happy to link up our respective IT teams

Communication lines into the proposed facility
e The requirement for fiber optic cable is understood and will be included in the specifications for the building

Review the Concept of Operations, ‘what happens when a truck backs up to the receiving dock’? How do we
plan to ship mixed pallets with different case sizes? Receiving product and getting inventory into the system; can
take as long as 18 hours in the existing process.

e Prior to a truck backing up to the dock it must go through our security gate and be recorded in the WMS
against an existing appointment and a Purchase Order. The Inbound truck will be assigned a door based on
the load contents, considerations for door assignment include — where the product will be stored in the
facility, the mix of the load (will it require a large floor area to sort the product), quantity On Hand (do we
need this product immediately for picking), VAS, etc.

e Once the trailer has been assigned a door, the receiver and unloader will work together to receive the
product. In the case of mixed SKU’s — each SKU will be unloaded and sorted to a separate pallet — each SKU
will be verified through the Quality Control Process (checked for labeling, damage and if a new SKU go
through IC) and also verified against the PO for correct quantity. Each pallet will have a generic barcode
attached on 2 sides for identifying the pallet through the warehouse. Each of the pallet barcodes will be
scanned with an RF Gun and all the information for that pallet will be associated to that barcode including
SKU, Quantity, Ti X HI, Code Date, etc — some of this is automatically populated, other fields are confirmed
by the receiver on the RF Gun and some information is manually entered into the RF Gun. Once the load is
complete, the PO will be compared against the receiver inputs and a validation (Over, Short & Damage)
report will be automatically generated. If there is a discrepancy — Inventory Control and the Receiving
Supervisor will be notified to correct the discrepancy or make an adjustment within the system. If there is no

1
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discrepancy, the load will be confirmed in the WMS and the PO closed. Receiving into the WMS can be done
on a patlet by paliet basis or as an entire load (PO). The receiving information is uploaded into the WMS at
least every 15 minute; therefore, visibility of the product will be available within 15 minutes of the load
being completed and verified.

Once the product has been received, putaway will begin. Putaway s directed by the WMS based on product
requirements and parameters set up in the WMS. The putaway driver will scan the barcode on the pallet or
pallets and the WMS will provide a location(s) in the warehouse to put the product away. The location could
be a reserve location, a pick face or an cutbound staging lane depending on certain criteria.

Once the product is putaway the receiving cycle is completed.

Mixed Pallets with different case sizes will be picked on a double pallet jack. Every other layer on the pallet
is tied with string to ensure the product does not stide or fall while the Order Selector is building his / her
pallets. Once the order(s} have been picked the Order Selector will travel o the checking area where each
pallet may be confirmed for correct quantity and SKU's, This is completed by a Checker who scans all the
UPC’s on each paliet with an RF Gun. The audit is done by comparing the original pick assignment against
what the checker has scanned. H a discrepancy exists the pallet(s) will be moved 10 a “trouble area” where
the IC staff will work with the Order Selector to correct the pick assignment. Once the pick assignment is
deemed to be correct, each pallet is machine wrapped in order to prevent {oad shifting and keep the
integrity of the pallet and cases for shipment to the retail store.

6. Plan to handle customer pickups at the DC

Customer pickups at the DC will be completed using a number of staging locations where each order can be
staged awaiting pick up. Once an order has be picked that order will be designated a staging location where
all cases / kegs will be staged awaiting pick up. Again the order is tracked through the WMS so that when a
customer arrives to pick up we can easily Identify where the order is staged. Depending on the quantity of
cases that the order contains, different loading methods will be employed to assist the customer with
loading. Each order will have a manifest that lists the SKU, description of the product and the quantity, This
manifest can be used by the loader / customer to verify each case / bottle is present. Entrance and exit for
customer pick will be controlled through the security gate and a separate traffic flow.

7. Review productivity assumptions in the bottle pick area

Bottle Pick productivity is set at-units per productive hour. If anything, based on our experience at other
operations this may be conservative for this type of operation.

8. Confirm our plans around inbound appointments

inbound appointments will be made by agents / carriers in order to bring product into the facility. Typically
agents would be given allotments per week / day depending on volume. Exel will work with agents to ensure
everything possible is done to receive the product on a timely basis in order to avoid demerge, shorts and
damage to the product. The idea of appointments is to balance the receiving volume over the course of a
day or week so that the warehouse can staff appropriately and turn doors as needed. Exel’s objective would
be to have carriers arrive within 15 minutes of their scheduled time; however, we understand that it is not
always possible to do s0. No carrier will be turned away; however, if a carrier misses his / her appointment
they may have to wait a reasanable time to get fif into the receiving day. Exel will publish receiving reports
and inform carriers / agents of their On Time Performance. We will work with the carriers / agents to help
them better achieve 100% On Time Performance and eliminate driver wait time.

g. Clarity around what a driver is to do {(and where he goes) when his trailer is being loaded or unloaded

Exel has assumed a Warehouse Load / Unload process in which the driver will not participate. The drivers
will be asked to wait in a Driver’s lounge where seating, restrooms and vending will be available while their
trailer / truck is being loaded or unloaded. The driver will have the opportunity the check his / her load prior
to departure; however, for the most part Exel will ask that the Driver be in a secured area off the warehouse
floor, There may be instances where a driver must visually check the unload or load of his / her vehicie. In
these cases the drivers will be given an area of confinement in order o do this.

2
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10. Review the concept of ‘free storage’ for preduct that the State may procure. Could be as much as 35,000 cases
e Onour call at 2:00 pm, we would like to discuss our alternate proposal and the benefits for the Commission
from looking at the distribution operations as a profit center

11. Review the requirement for rate guarantee in the first 30 months
e Onourcall at 2:00 pm, we would like to discuss our alternate proposal and what our experience is the best
commercial structure to minimize the cost of running the distribution operations

12. Modify our assumptian for 1.9% growth rate, use 4% annual case count growth
e We are finalizing our models and will have revised building sizing and costs shortly

13. Revise the proposed project timeline to reflect a October 2013 shipping date
e The project timeline presented in our proposal reflects shipping to stores commencing the first week of
September. Consequently, we believe a start shipping date of October 2013 is quite doabie. We would
suggest updating the project timeline —and in fact establishing the actual project plan for this startup —in
the coming weeks as we both cammit to dates around contract execution and we gain absolute clarity on
the permitting process for the build to suit

We look forward to speaking with you and you colleagues at 2:00.

Cheers,
Scott Lyons

Telephone: 905 366-7691
Mobile: 416

From: Fred Takavitz (Exel US)

Sent: Friday, June 22, 2012 12:53 PM

To: Craig W. Bulkley .

Cc: Steve Hess (EXEL US); Greg Foreman (EXEL US); Scott Lyons (EXEL CA)
Subject: Phone Meeting Next Week

Craig,

Thanks to you and others for the time spent with us in Concord yesterday. We would like to set up a call next week to
answer the questions that were posed, but not sufficiently answered, in yesterday’s meeting. Can you let us know when
the NSHLC team would be available to meet with us on Monday, Tuesday or Wednesday next week?

We will be prepared respond to the following points and any other questions that the NSHLC team may have:

14. Real Estate, mare specifics regarding our preferred site(s) and where we are in terms of securing a solution

15. Labeling, including how we plan to track different vintages and handle the labeling process. The suppliers cannot
properly label cases

16. Systems integration, recognizing that the PA ‘standard’ is not desirable

17. Communication lines into the proposed facility

18. Review the Concept of Operations, ‘what happens when a truck backs up to the receiving dock’? How do we
plan to ship mixed pallets with different case sizes? Receiving product and getting inventory into the system; can
take as lang as 18 hours in the existing process.

19. Plan to handle customer pickups at the DC

20. Review productivity assumptions in the bottle pick area

21. Confirm our plans around inbound appointments

22. Clarity around what a driver is to do (and where he goes) when his trailer is being loaded or unloaded

3
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23. Review the concept of ‘free storage’ for product that the State may procure. Could be as much as 35,000 cases
24, Review the requirement for rate guarantee in the first 30 months

25. Médlfy our assumption for 1.9% growth rate, use 4% annual case count growth

26. Revise the proposed project timeline to reflect a October 2013 shipping date

Have a great weekend, Cralg.
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Craig W. Bulkley

From; Scott Lyons (EXEL CA) <Scoft.Lyons@exel.com>
Sent: Tuesday, July 03, 2012 12:08 PM

To: Craig W. Bulkley

Ce: Greg Foreman (EXEL US)

Subject: Template

Greg Foreman wanted me to check and make sure you received his second email this morning. The first one was sent in
error. But he was not sure the second one arrived. Please let me know. 1 will forward it on if need be.

Enjoy the 4™ of July holiday tomorrow!

Cheers,
Scott Lyons

Exel

98 Matheson Blvd. West, Suite 111
Mississauga, Ontario

LS5R 3R3

Canada

Telephone: 925 366-7691
Mobile: 418

www. exel . com

December 26, 2012 L Exel 000423



Craig W. Bulkley

From: Scott Lyons (EXEL CA) <Scott.Lyons@exel.com>
Sent: Tuesday, July 03, 2012 12:50 PM

To: Craig W. Bulkley

Subject: RE: Template

Thanks.

Scott Lyons

Telephone: 905 366-7691
Mobile: 416

From: Craig W. Bulkley [mailto:cbulkley@liouor state.nh,us]
Sent: Tuesday, July 03, 2012 12:46 PM

To: Scott Lyons (EXEL CA)
Subject: RE: Template

received

% Please conslider the environment before printing ihis e-mail.

Craig W. Bulkley

Director

Division of Administration
NH State Liquor Commission
® (603) 230-7008

FAX (803) 271-3897

Cell: (803) 490-1559

& cbulkley@liquor,state,nh,us

CONFIDENTIALITY NOTICE

This e-mail and any files transmitted with it are confidential and are intended solely for the use of the individual or entity to whom
they are addressed. This communication may contain material protected by law. If you are not the intended recipient or the person
responsible for delivering the e-mail to the intended recipient, be advised that you have received this e-mail in error and that any
use, dissemination, forwarding, printing, or copying of this e-mail is strictly prohibited and may be subject to criminal prosecution. If
you have received this e-mall in error, please destroy and immediately notify me by telephone at (603)230-7008.

From: Scott Lyons (EXEL CA) [mailto:Scott.Lyons@exel.com]
Sent: Tuesday, July 03, 2012 12:08 PM

To: Craig W. Bulkley
Cc: Greg Foreman (EXEL US)
Subject: Template

Greg Foreman wanted me to check and make sure you received his second email this morning. The first one was sentin
error. But he was not sure the second one arrived. Please let me know. | will forward it on if need be.

Enjoy the 4™ of July holiday tomorrow!

Cheers,
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Scott Lyons

Exel

20 Matheson Blvd. West, Suite 111
Mississauga, Ontario

L5R 3R3

Canada

Telephone: 98% 366-7681

mobile: 416 [N

wwvi. exel. com
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Craig W. BuEkley

From: Scott Lyons {EXEL CA) <Scolt.Lyons@exel.com>
Sent: Thursday, July 05, 2012 11:35 PM

To: Craig W. Bulkley

Ce: Greg Foreman (EXEL US)

Subject: RE: Tentative Schedule

We will respond to the Commission’s latest guestions by Monday afternocon,

In the meantime, we would like to schedule our first opportunity to meet during the week of July 16", Are there
particular dates and times you are considering?

Thanks,
Scott Lyons

Telephone: 985 366-7691
Mobile: 416

From: Craig W. Bulkley [maiito:cbulklev@liquor. state.nh.us]
Sent: Tuesday, June 26, 2012 1:27 PM

To: Scott Lyons (EXEL CA)
Subject: Tentative Schedule

Scott:

Thank you for spending time with us last week. The Evaluation Committee is still in its initial phase. We wanted to let
you know that our first opportunity to meet with you will be during the week of July 16th.

We expect to send you an email tomorrow that will require you to use numbers that we will provide to perform financial
cost projections based on specific volumes and your proposed rates. | understand that this is a bit vague, but
tormorrow’s email will clarify things.

Please confirm receipt.

's% Please consider the environment before printing this e-mail.

Craig W. Bulkley

Director

Division of Administration

NH State Liquor Comrmission

® (603) 230-7008

FAX (603)271-3897

Cell; (603) 490-1559

B chulkley@liguor state.nh.us

CONFIDENTIALITY NOTICE
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This e-mall and any files transmitted with it are confidential and are intended solely for the use of the individual or entity to whom
they are addressed. This communlication may contaln meterial protected by taw. If you are not the intended recipient or the person
responsible for delivering the e-mail to the intended recipient, be advised that you have received this e-mall in error and that any
use, dissemination, forwarding, printing, or copying of this e-mall s strictly prohibited and may be subject to criminal prosecution. If
you have recelved this e-mail in error, please destroy and immediately notlfy me by telephone at (603)230-7008.
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Craig W. Bulkley

From: Scott Lyons (EXEL CA} <Scott. Lyons@exel.com>
Sent: Sunday, July 08, 2012 11:42 PM
To: Craig W. Bulkley; Greg Foreman (EXEL US)

Ce: George P. Tsiopras
Subject: RE: Questions Regarding Rate Caloulation Template
1. Please confirm that you are bidding on the one-warehouse solution only as we did not notice any rates or costs for

the two-warehouse solution.

This is correct; we are bidding on a consolidated one-warehouse solution. It is our understanding that NHSLC asked
us to consider s two warehouse option, but to only put it forward if it would be a lower cost alternative. Two
warghouses are more expensive due to multiple touches, multiple infrastructure costs (buildings and systems}),
additional management staff, and higher inventory levels. We understand that the Commission may wish to keep its
warehouse open, but it will be handling only products purchased by the NHSLC,

We noted there was no price in the Outbound Summary with regard to single-bottle processing. Does this mean
that you do not intend o offer this service or does it mean you will offer this service at no cost to suppliers or the
NHSLC?

We intend to offer this service and built the cost of bottle picking into our costs structure. Per your request, we
used the originally quoted rates to complete the analysis template. As we tried to note on our response, certain
rates were not provided in the original proposal as our expectation I1s to work collaboratively with NHSLC to
determine the appropriate revenue activity streams to be offered from a rate standpoint. If a bottle rate is deemed
necessary and appropriate, the related costs would be carved out of the “Outbound” rate so that in totality the Exel
budget remains same, i.e. the outbound rate will fall proportignally.

Currently, Outbound Processing charges are borne by the NHSLC. In your proposal, it appears that you are planning
to charge suppliers (e.g. — automatic orders = 5.96/case). Please confirm. Please confirm your intent to charge
suppliers for this expense and not the NHSLC.

it is owr recoramendation that all costs of operating the distribution system be borne by the suppliers.
Please confirm that the rates and costs provided are fixed for the first 30 manths of the contract.
We confirm that the rates and costs provided are fixed for the first 30 months of the contract.

As we state in proposal and we try to explain in our answer o guestion 5 below the rates quoted are based on the
volumes and profile presented in the RFP. As is only fair, should this information be found to have material errors
we reserve the right to re-price cur solution. This could resuit in lower cost per unit for the Commission! As an
example, the higher volumes in the most recent template (as compared to the RFP figures), would result in a lower
cost per unit. Please note that as per your request, we used the originally quoted rates to comuplete the analysis
template.

Section 1.10.4 of the RFP describes the negotiation of rate changes at the end of each 30-month period using the CPI
for this region as it relates 1o the warehousing activities of the vendor. This section also limits any increase to the
CPi for the previous twelve months, Please confirm your acceptance of this provision.

Beyond the praponent overly aggressively bidding or the provider poorly executing, there are three factors that can
cause costs to change.
e The first is cost inflation.
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o The Commission included a mechanism to allow for adjustments to the rates due to cost
inflation. This mechanism is acceptable to us though as we stated in our proposal we feel a
transparent commercial structure is more optimal.

s The second is volume.

o Afully variable rate structure that cannot be altered except for cost inflation as stated in section
1.10.4 requires accurate estimates of future growth. The reason is that the fixed costs of the
operation do not vary with volume. If the actual volumes are less than estimated volumes there is
less revenue to cover the fixed costs and the proponent is facing poor returns and potentially
losses. Vic versa, the provider receives a windfall in the form of higher than expected profitability.

o Asthisis a 20 year contract these estimates must be accurate across a 20 year time
horlzon. Changes in volume are outside of our control. Though not completely controlled by the
Commission, the NHSLC does have influence over volumes. In any event, we believe you are in 3
better position to forecast volumes than the provider. Though, in its answer te question 127 on
May 1 the NHSLC stated “It is impossible to project growth over the next twenty years”. Faced with
this provision, proponents will attempt to err on the side of under estimating growth thus leading to
higher costs for the Commission.

o A fixed / variable rate structure would resolve this issue. Under this commercial structure fixed
costs, for example lease costs, do not vary regardless of the volume. The variable portion of the
price also does not vary on a per unit basis, but the variable cost will rise or fall as volume rises or
falls. As the fixed costs and the price per unit are set the Commission is protected against the a
proponents overly aggressive bidding or poor execution.

¢ The third is the profile of the work.

o Again, the fully variable rate structure that cannot be altered except for cost inflation as stated in
section 1.10.4 requires that the profile of the work will not change Many of the work profile issues
can be handled through the pricing structure presented to suppliers. For example, longer storage
attracts higher per unit rates, or smaller supplier shipments receive a higher per unit rate,... But,
many of the work profile issues are controlled by the Commission for example, if NHSLC makes the
decision to increase the frequency of deliveries to the stores the order sizes would drop and hurt
the productivities in the warehouse. Thus, in effect this clause means the NHSLC is committing that
it will not alter how it does business for the next 20 years. We don’t feel thisis a reasonahle
expectation. The Commission will have to make changes. With this provision in place, typically
what happens is that changes that positively impact a proponents profitability are readily accepted,
and changes that negatively impact their profitahility are naturally resisted. Certainly the proponent
will not suggest opportunities that increase the warehouse costs but lower the total costs to the
Commission, Again, the net result is higher costs for the NHSLC.

o Itisour recommendation that a mechanism be put in piace that allows either the proponent or the
commission to review rates based on changes in the profile of the work. This can only be done
under a transparent commercial structure where the provider shares its results, and the proponents
expenses are auditable

Our goal is to set up a commercial structure that facilitates five objectives.

» One, protect the NHSLC against increased costs from a proponent’s overly aggressive bidding or poor
execution.

e Two, provide the Commission flexibility and control to address changing business conditions across
the 20 years of the contract.

¢ Three, ensure the provider does not receive windfalls from factors outside of its control such as
volume variances or profile ¢changes.

e Four, encourage the provider to work collaboratively to maximize the NHSLC's net income.

o [ive, provide the proponent and the Commission an opportunity to address volumes and profife
changes.
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Let me apologize for this long answer, but it is not an obvious question. Our experience shows that clauses
like section 1.10.4 are not in the best interest of our customers. Thus, we cannot confirm our acceptance of
the provision. We believe our transparent commercial structure best achieves the five goals listed above. It
also facilitates the development of a long term strategic relationship with the Commission much like we enjoy
with most of our current customers including Walmart and the Alberta Gaming and Liquor Commission.

Our transparent commercial structure is more complex, and there are a number of variations that we can
incorporate to best meet the Commission’s unique circumstances. We would respectively ask for an in person
meeting to dialogue about our transparent commercial model and it nuances. Further, we believe it would be
advantageous to host the evaluation committee in Alberta to tour the operation we run on behalf of the
Alberta Gaming and Liquor Commission. This would be a good opportunity for you to discuss the transparent
commercial model with the Alberta Gaming and Liquor Commission and obtain an agnostic opinion of its
value.

Sincerely,
Scott Lyons

Telephone: 965 366-7691
Mobile: 416

From: Craig W. Bulkley [mailto:cbulkley@liquor.state.nh.us]
Sent: Thursday, July 05, 2012 2:59 PM

To: Scott Lyons (EXEL CA); Greg Foreman (EXEL US)

Cc: George P. Tsiopras

Subject: Questions Regarding Rate Calculation Template

Scott/Greg:

Thank you for your final submission of the rate calculation template. Below are several questions regarding your
template numbers:

6. Please confirm that you are bidding on the one-warehouse solution only as we did not notice any rates or costs
for the two-warehouse solution.

7. We noted there was no price in the Outbound Summary with regard to single-bottle processing. Does this mean
that you do not intend to offer this service or does it mean you will offer this service at no cost to suppliers or
the NHSLC?

8. Currently, Outbound Processing charges are borne by the NHSLC. In your proposal, it appears that you are
planning to charge suppliers (e.g. — automatic orders = $.96/case). Please confirm. Please confirm your intent
to charge suppliers for this expense and not the NHSLC.

9. Please confirm that the rates and costs provided are fixed for the first 30 months of the contract.

10. Section 1.10.4 of the RFP describes the negotiation of rate changes at the end of each 30-month period using
the CPI for this region as it relates to the warehousing activities of the vendor. This section also limits any
increase to the CPI for the previous twelve months. Please confirm your acceptance of this provision.

Please provide your response to me with a cc to George Tsiopras no later than Monday, 7/9 at 4:00 PM. Thank you.

b% Please consider the environment before printing this e-maii.

Craig W. Bulkley
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Director

Division of Administration

NH State Liquor Commission

® (603)230-7008

FAX (803) 271-3897

Cell: {603) 490-1558

X cbulklev@liauor.state.nh.us

CONFIDENTIALITY NOTICE

This e-mail and any files transmitted with it are confidential and are intended solely for the use of the individual or entity to whom
they are addressed. This communication may contaln material protected by law. If you are not the intended recipient or the person
responsible for delivering the e-mall to the Intended recipient, be advised thal you have received this e-mall in arror and that any
use, dissemination, forwarding, printing, or copying of this e-mait is strictly prohibited and may be subject to criminal prosecution. If
you have received this e-mall in error, please destroy and immediately notify me by telephone at (603)230-7008.
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Craig W. Bulkley

From: Scott Lyons (EXEL CA) <Scott.Lyons@exel.com>
Sent; Sunday, July 08, 2012 11:47 PM

To: Craig W. Bulkley

Cc: Greg Foreman (EXEL US); George P. Tsiopras
Subject; RE: Proposal Presentation

Thank-you.

We would like to confirm our attendance at this presentation on the 24™ of July. We wish to ask if a morning timeslot
might be possible . If not will attend the time of 1:30 = 3:30 pm (EST). Please let us know if this might be an option.

Sincerely,
Scott Lyons

Telephone: 9205 366-7691
Mobile: 416

From: Craig W. Bulkley [mailto:cbulkley@liguor.state.nh.us]
Sent: Friday, July 06, 2012 9:08 AM

To: Scott Lyons (EXEL CA)
Cc: Greg Foreman (EXEL US); George P. Tsiopras
Subject: Proposal Presentation

Scott:

We are scheduling time during the week of July 23" for an opportunity for your team to present any additional
information to the Evaluation Committee. Please be prepared to discuss the specifics of your proposal as well as to
discuss the most recent rate template information. The committee may have additional guestions at this time.

We would like your Exel team to join us on Tuesday, July 24" from 1:30 — 3:30 PM (EDT) at our headquarters at 50 Storrs
Street, Concord. Please acknowledge and confirm your attendance, and please copy George Tsiopras when you email
me. Thank you.

b% Please consider the environment before printing this e-mail,

Craig W. Bulkley

Director

Division of Administration
NH State Liquor Commission
® (503) 230-7008

FAX (603) 271-3887

Cell: (603) 430-1559

<4 cbulkley@liauor,state.nh.us

CONFIDENTIALITY NOTICFE

This e-mail and any files transmitted with it are confidential and are intended solely for the use of the individual or entity to whom
they are addressed. This communication may contain material protected by law. If you are not the intended recipient or the person
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responsible for delivering the e-mail to the intended recipient, be advised that you have received this e-mail in error and that any
use, dissemination, forwarding, printing, or copying of this e-mail is strictly prohibited and may be subject to criminal prosecution. If
you have received this e-mail in error, please destroy and immediately notify me by telephone at (603)230-7008.

From; Scott Lyons (EXEL CA) [mailto:Scott.Lyons@exel.com]
Sent: Thursday, July 05, 2012 11:35 PM

To: Craig W. 8ulkley

Cc: Greg Foreman (EXEL US)

Subject: RE: Tentative Schedule

We will respond to the Commission’s latest questions by Monday afternoon.

In the meantime, we would like to schedule our first opportunity to meet during the week of July 16™. Are there
particular dates and times you are considering?

Thanks,
Scott Lyons

Telephone: 905 366-7631
Mobile: 416

From: Craig W. Bulkley [mailto:cbulkley@liguor.state.nh.us]
Sent: Tuesday, June 26, 2012 1:27 PM

To: Scott Lyons (EXEL CA)
Subject: Tentative Schedule

Scott;

Thank you for spending time with us last week. The Evaluation Committee is still in its initial phase. We wanted to let
you know that our first opportunity to meet with you will be during the week of July 16th.

We expect to send you an email tomorrow that will require you to use numbers that we will provide to perform financial
cost projections based on specific volumes and your proposed rates. | understand that this is a bit vague, but
tomorrow’s email will clarify things.

Please confirm receipt.

b% Please consgider the environment before printing this e-mal.

Craig W. Bulkley

Director

Division of Administration
NH State Liquor Commission
® (603) 230-7008

FAX (603) 271-3897
Cell: (603) 490-1559
>4 cbulkiey@liquor.state.nh.us

CONFIDENTIALITY NOTICE
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This e-mall and any files transmitted with it are confidential and are Intended solely for the use of the Individual or entity to whom
they are addressed. This communication may contain material protected by law. If you are not the Intended recipient or the person
responsible for delivering the e-mail to the Intended recipient, be advised that you have recelved this e-mail il error and that any
use, dissemination, forwarding, printing, or copying of this e-mail is strictly prohibited and may be subject to criminal prosecution. If
you have recelved this e-mall In error, please destroy and Immedlately notify me by telephone at {603)230-7008.
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Craig W. Bulkley

From: Scott Lyons (EXEL CA) <Scott. Lyons@exel com>
Sent: Tuesday, July 17, 2012 2:22 PM

To: Craig W. Bulkley

Ce: George P. Tsiopras, Greg Foreman (EXEL US)
Sublect: July 24th Presentation Proposed Agenda

| wanted o reach aut to you with a proposed list of topics to cover in our meeting next week. This is our suggested list,
and | want 1o ensure that we are covering off the Issues that are important 1o the evaluation committee. Please feel
free to suggest changes, or particular questions you wish covered.
e  Opportunity for New Hampshire
An explanation of our understanding of what the NHSLC is attempting to achieve with this RFP and to a
certain extent more broadly.
e Exel as a Strategic Resource
The experience and capabilities that Exel will bring forward to this opportunity
&  Strong Fit Between Qur Organizations
The fit we see between the NHSLC's needs and our capabilities, and how this strong fit between our
organizations has the potential to develop into a long term strategic relationship
& Solution in detail
e Discussion of our transparent commercial model
# Concept of operations
o Facility design {including real estate options)
s  Mechanization review
s Concept of systems
®  Next Steps

in terms of attendees we wish 1o bring the following foiks, but wanted to ensure this was acceptable {0 the evaluation
committes. This is an important pursuit for us and we want 1o ensure we have the key individuals in the room to answer
any of the committees questions.
s Jim Gehr, President
s  Fred Takavitz, Senior Vice President, Business Development
s Scott Lyons, Senior Director, Business Development
e Greg Foreman, Vice President of Operations
Robert Maclellan, Director of Operations
Steve Hess, Senior Director RE Development
Robert Rujevcan, Director Finance Retail Americas
Gurjeet Singh, Senior Integrated Logistics Design Engineer
Sally Miller, VP, Retall IT or Steve Turchan, IT Program Manager

Thanks,
Scott Lyons

Exel

9¢ Matheson Blvd. West, Suite 111
Mississauga, Ontario

L5R 3R3

Canada

Telephone: 885 366-7691
Mobile: 416
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Craig W. Bulkley

From: Scott Lyons (EXEL CA) <Scott.Lyons@exel.com>
Sent: Friday, July 20, 2012 3:24 PM

To: Craig W. Bulkley; George P. Tsiopras

Cc: Greg Foreman (EXEL US)

Subject: RE: Proposal Presentation

Will all these folks be at our site tour on Monday?

Thanks,
Scott Lyons

Telephone: 295 366-7691
Mobile: 416

From: Craig W. Bulkley [mailto:cbulkley@liquor.state.nh.us)
Sent: Monday, July 16, 2012 2:59 PM

To: Scott Lyons (EXEL CA); George P. Tsiopras

Cc: Greg Foreman (EXEL US)

Subject: RE: Proposal Presentation

Scott:

Our Warehouse RFP Evaluation Cornmittee will be present:
¢ George Tsiopras
e John Bunnell
e Peter Hastings
s Craig Bulkley

The committee’s legal counsel, Steve ludge, will also be present.

fs% Please consider the enviconment before printing this e-mail.

Craig W. Bulkley

Director

Division of Administration

NH State Liquor Commission

= (603) 230-7008

FAX (603) 271-3897

Cell: (603) 480-1559

>4 cbulkley@liguor.state.nh.us

CONFIDENTIALITY NOTICE

This e-mail and any files transmitted with it are confidential and are intended solely for the use of the individual or entity to whom
they are addressed. This communication may contain material protected by law. If you are not the intended recipient or the person
responsible for delivering the e-mail to the intended recipient, be advised that you have received this e-mail in error and that any
use, dissemination, forwarding, printing, or copying of this e-mail is strictly prohibited and may be subject to criminal prosecution. If
you have received this e-mall in error, please destroy and immediately notify me by telephone at (603)230-7008.
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From: Scott Lyons (EXEL CA) [mailto:Scott.Lyons@exel.com]
Sent: Monday, July 16, 2012 12:44 PM

To: George P. Tsiopras; Craig W. Bulkley

Cc: Greg Foreman (EXEL US)

Subject: RE: Proposal Presentation

That is fine. We will take the afternoon timeslot.

Can you please confirm the attendees from the Commission for me. | assume the following, but at there others?
e Craig Bulkley
e George Tsiopras
e John Bunnell
s Stephen Judge

Thanks and we look forward to see you again
Scott Lyons

Telephone: 905 366-7691
Mobile: 416

From: George P. Tsiopras [mailto:george.tsiopras@liguor.state.nh,us]
Sent: Monday, July 09, 2012 4:08 PM

To: Scott Lyons (EXEL CA); Craig W. Bulkley

Cc: Greg Foreman (EXEL US)

Subject: RE: Proposal Presentation

Sorry Scott the morning timeslot is not available.

gw'z?a P W

Chief Financlal Officer

New Hampshire State Liquor Commission
50 Storrs Street, Concord NH 03301

Tel: 603.230.7017 Fax: 603.271.3897

‘*Please note: My email haa changed to
george.tsiopras@liquor.state.nh.us

IMPORTANT NOTICE: This e-mail and any files transmitted wlth it are confidentlal and are intended solely for the use
of the Indlvidual or entity to whom they are addressed. This communication may contain materfal protected by law. If
you are not the intended recipient or the person responsible for dellvering the e-mail to the Intended recipient, be
advised that you have recelved thls e-mail in error and that any use, dissemination, forwarding, printing, or copylng of
this e-mail is strictly prohlblted and may be subject to criminal prosecution. If you have received this e-mall in error,
please destroy and immediately notify me by replylng to thls email.

From: Scott Lyons (EXEL CA) [mailto:Scott.Lyons@exel.com]
Sent: Sunday, July 08, 2012 11:47 PM

To: Craig W. Bulkley
Cc: Greg Foreman (EXEL US); George P, Tsiopras
Subject: RE: Proposal Presentation

Thank-you.
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We would like to confirm our attendance at this presentation on the 24™ of July. We wish to ask if a morning timeslot
might be possible . If not will attend the time of 1:30 — 3:30 pm (EST). Please let us know if this might be an option.

Sincerely,
Scott Lyons

Telephone: 9065 366-7691

mobile: 416 |

From: Craig W. Bulkley [mailto:cbulkiey@liguor.state.nh.us]
Sent: Friday, July 06, 2012 9:08 AM

To; Scott Lyons (EXEL CA)

Cc: Greg Foreman (EXEL US); George P. Tsiopras

Subject: Proposal Presentation

Scott:

We are scheduling time during the week of July 23™ for an opportunity for your team to present any additional
information to the Evaluation Committee. Please be prepared to discuss the specifics of your proposal as well as to
discuss the most recent rate template information. The committee may have additional questions at this time.

We would like your Exel team to join us on Tuesday, July 24" from 1:30 — 3:30 PM (EDT) at our headguarters at 50 Storrs
Street, Concord. Please acknowledge anad confirm your attendance, and please copy George Tsiopras when you email
me. Thank you.

ﬁ Please consider the environment before printing this e-mail.

Craig W. Buikiey

Director

Division of Administration

NH State Liquor Commission

®  (603) 230-7008

FAX (603) 271-3897

Cell: (603) 490-1559

B cbulkley@liquor.state.nh.us

CONFIDENTIALITY NOTICE

This e-mail and any files transmitted with it are confidential and are intended solely for the use of the individual or entity to whom
they are addressed. This communication may contain material protected by law, Tf you are not the intended recipient or the person
responsible for delivering the e-mail to the intended recipient, be advised that you have received this e-mail in error and that any
use, dissemination, forwarding, printing, or copying of this e-mail is strictly prohibited and may be subject to criminal prosecution. If
you have received this e-mail in error, please destroy and immediately notify me by telephone at (603)230-7008,

From: Scott Lyons (EXEL CA) [mailto:Scott.Lyons@exel.com]
Sent: Thursday, July 05, 2012 11:35 PM

To: Craig W. Bulkley

Cc: Greg Foreman (EXEL US)

Subject: RE: Tentative Schedule

We will respond to the Commission’s latest questions by Monday afternoon.
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In the meantime, we would like to schedule our first opportunity to meet during the week of july 16", Are there
particular dates and times you are considering?

Thanks,
Scott Lyons

Telephone: 905 366-7691
Mobile: 416

From: Craig W. Bulkley [mailto:cbulkley@liguor.state.nh.us]
Sent: Tuesday, June 26, 2012 1:27 PM

To: Scott Lyons (EXEL CA)

Subject: Tentative Schedule

Scott:

Thank you for spending time with us last week. The Evaluation Committee is still in its initial phase. We wanted to let
you know that our first opportunity to meet with you will be during the week of July 16th.

We expect to send you an email tomorrow that will require you to use numbers that we will provide to perform financial
cost projections based on specific volumes and your proposed rates. | understand that this is a bit vague, but
tomorrow’s email will clarify things.

Please confirm receipt.

b% Please consider the environment before printing this s-mail.

Craig W. Bulkley

Director

Division of Administration

NH State Liquor Commission
‘® (603)230-7008

FAX (603) 271-3897

Cell: (603) 490-1559

< [kKlev@liquor.state.nh.us

CONFIDENTIALITY NOTICL

This e-mall and any files transmitted with it are confidential and are intended solely for the use of the individual or entity to whom
they are addressed. This communication may contain material protected by law. If you are not the intended recipient or the person
responsible for delivering the e-mail to the intended recipient, be advised that you have recelved this e-mail in error and that any
use, dissemination, forwarding, printing, or copying of this e-mgil is strictly prohibited and may be subject to criminal prosecution. If
you have received this e-mail in error, please destroy and immediately notify me by telephone at (603)230-7008,
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Craig W. Bulkley

From: Scoft Lyons (EXEL CA) <Scott.Lyons@exel.com>

Sent: Friday, July 20, 2012 7:41 AM

To: Craig W. Bulkley

Ce: George P. Tsiopras; Steve Hess (EXEL US); Fred Takavitz (Exel US)
Subject: RE: Exel Financial Analysis Confirmation

What we suggest is meeting at your store situated on Hwy 3A adjacent the Plourde Sand and Gravel Company. The
store is within % mile of our site, and is accessible from both 1-93 and Hwy 3A, located on the north bound side of 3A.

We will meet you there at 1:30 and then travel in tandem to the site.
Please confirm this plan works for you and your group.

Scott Lyons

Telephone: 965 366-7631
Mobile: 416

From: Craig W. Bulkley [mailto:cbulkley@liquor.state.nh.us]
Sent: Thursday, July 19, 2012 1:09 PM

To: Scott Lyons (EXEL CA)
Subject: RE: Exel Financial Analysis Confirmation

Scott —we will try to get back to you by COB tomorrow on your suggested agenda.

Are you making any progress on a site visit for Monday PM? This site visit does not have to be anything other than one
person who can explain your intentions and plans, so don’t overthink it.

Thanks.

sﬁ Please conslder the environment before pnnting this e-mail.

Craig W. Bulkley

Director

Division of Administration

NH State Liquor Commission

® (603) 230-7008

FAX (603) 271-3897

Cell: (603) 490-1559

D4 cbulkley@liguor.state.nh.us

CONFIDENTIALITY NOTICE

This e-mail and any files transmitted with it are confidential and are intended solely for the use of the individual or entity to whom
they are addressed. This communication may contain material protected by law. If you are not the intended recipient or the person
responsible for delivering the e-mail to the intended recipient, be advised that you have received this e-mail in error and that any
use, dissemination, forwarding, printing, or copying of this e-mail is strictly prohibited and may be subject to criminal prosecution. If
you have received this e-mail in error, please destroy and immediately notify me by telephone at (603)230-7008.
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Craig W. Bulkley

From: Scott Lyons (EXEL CA) <Scolt.Lyons@exel.com>
Sent: Friday, July 20, 2012 :51 AM

To: Craig W. Bulklay

Ce: George P. Tsiopras; Greg Foreman (EXEL US)
Subject: Presentation for Tuesday

Far some of our presentation on Tuesday we will want to use a projector to display on a screen. Will the room have a
screen? 1s there a projector we can use? We will bring our own projector in any event as back-up.

Thanks,
Scott Lyons

Exel

96 Matheson Blvd. West, Suite 111
Mississauga, Ontario

L5R 3R3

Canada

Telephone: 905 366-7691
Mobile: 416

Wi . exel.com
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Craig W. Bulkley

From: Scott Lyons (EXEL CA) <Scoft.Lyons@exel.com>
Sent: Friday, July 20, 2012 11:51 AM

To: Craig W. Bulkley

Cc: George P. Tsiopras; Greg Foreman (EXEL US)
Subject: RE: Exe! Financial Analysis Confirmation

The Book5 Excel spreadsheet is correct in terms reformatting the costs provided for the rate calculation template.

As requested and as we noted in our response for the rate calcuiation template exercise we utilized the costs per units
provided in our response against the volumes of work provided in the template.

The volumes and profile elements provided in the rate calculation template are different than those provided in the
RFP. For example
s Volumes across the first 30 months are up 14% versus 2012. No growth assumption was provided in the RFP
e The inbound mix of pallets versus slip sheets versus cases changed considerably between the two data sets
s Bottle pick volumes fell considerably {63%) between the original RFP data and what was in the rate calculation
template
e The peak storage level provided was 818,000 units in the RFP, and in the rate calculation template the value
provided is 998,000 units in storage. Some but not all of this increase is related to the higher growth

At a high level we re-ran our models with the rate calculation tempiate assumptions and believe our cost per unit will
drop. At what point in this process will the profile and volume elements be finalized and the vendors requested to
provide an updated budget?

Thanks,
Scott Lyons

Telephone: 985 366-7691
Mobile: 416

From: Craig W. Bulkley [mailto:cbulkley@liguor.state.nb.us]
Sent: Thursday, July 19, 2012 12:00 PM

To: Scott Lyons (EXEL CA)

Cc: George P. Tsiopras

Subject: Exel Financial Analysis Confirmation

Scott:
I have attached a financial analysis in Excel which will be the foundation for parts of our discussion on Tuesday
afternoon. Please review the attached document, confirm that the numbers are correct, and provide me with any

questions or comments by Noon on Friday, July 20"

Please copy George on your response. Thanks.

b% Please consider lhe environment before prinling this e-mail,

Craig W. Bulkley
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Director

Division of Administration

NH State Liguor Commission
8 (503) 230-7008

FAX (603) 271-3887

Cell: (603) 490-1558

&< ley@liguor.state.nh.

CONFIDENTIALITY NOTICE

This e-mail and any flles transmitted with It are confidential and are intended solely for the use of the individual or entity to whom
they are addressed. This communication may contain material protected by law. If you are not the intended recipient or the person
responsible for delivering the e-mail to the intended recipient, be advised that you have recelved this e-mail in error and that any
use, dissemination, forwarding, printing, or copying of this e-mall Is strictly prohibited and may be subject to criminal prosecution. If
you have received this e~mail In error, please destroy and immediately notify me by telephone at (603)230-7008.
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Craig W. Bulkley

From: Scott Lyons (EXEL CA) <Scoft.Lyons@exel.com>
Sent: Monday, July 23, 2012 2,56 PM

To: Stephen J. Judge

Subject: Re: Agenda

Got it.

Thanks,

Scott Lyons

Telephone: 905 366-7691
Mobile: 416

www.exel.com

From: Stephen J. Judge [mailto:stephen.j.judge@liquor.state.nh.us]
Sent: Tuesday, July 24, 2012 02:49 AM

To: Scott Lyons (EXEL CA)

Subject: FW: Agenda

Scott,

| copied your emalil address from the agenda you sent to Craig. When | pasted it, the S and the L got capitalized, perhaps
that threw it off. A different vendor acknowledged receipt to a different email that | had to send three times. Now that |
look back, | see that one of the undeliverable notices was for you.

Let me know if you get this one.

Steve

ke ok ok ok kR ko sl ok ook ok sk 3 kol ok ok sk ok ok ok ok ok skok ok ok kok

Stephen J. Judge

AG Legal Consultant for NHS Liquor Commission
Wadleigh, Starr & Peters, PLLC

95 Market Street

Manchester, New Hampshire 03101

Tel: 603-669-4140

Fax: 603-669-6018

Web: www.wadleighlaw.com

E-mail: sjudge@wadleighlaw.com

E-mail: stephen.j.judge@liquor.state.nh.us

Please do not print this email unless necessary

*¥4% CONFIDENTIALITY NOTE **#*
NOTICE: This e-mail, including any attachments, is intended for the receipt and use by the intended
addressee(s) only, and may contain privileged, confidential, work product and/or trade secrets or other
information of a proprietary nature. If you are not an intended recipient of this e-mail, you are hereby notified
that any unauthorized use or distribution of this e-mail, including any attachments, is strictly prohibited.

1
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From: Stephen J. Judge

Sent: Friday, July 20, 2012 3:55 PM
To: 'Scott Lyons (EXEL CA) '

Cc: Craig W. Bulkley

Subject: Agenda

Scott,

Craig is out of the office today and he asked me to respond to your email regarding the agenda. Please Reply to All and
Craig will pick up the thread an Monday.

You may bring all the people you have listed in your email. You may bring additional people or substitute individuals. The
only restriction is the size of the room. It has 18 chairs and could hold a few more. There will be 5 of us. | went to law
school to avoid having to do math, you can figure it out.

in terms of your agenda, you can skip to Solution in Detail. We will be interested in whether the spreadsheet is correct
and whether there are any variables that will change the rates. We will also be interested in whether you can have an
appropriate facility up and running in time. Are there any terms in the RFP and proposed contract to which you have
taken an exception and why?

| am sure there will be specific substantive questions.

Steve

ke e ol e Sk e s e s 3 ok ok ok ok ol ok ok ek e e sl s e s ok ok ok ol ok R OOk

Stephen J. Judge

AG Legal Consultant for NHS Liquor Commission
Wadleigh, Starr & Peters, PLLC

95 Market Street

Manchester, New Hampshire 03101

Tel: 603-669-4140.

Fax: 603-669-6018

Web: www.wadleighlaw.com

E-mail: sjudge@wadleighlaw.com

E-mail: stephen.j.judge@liguor.state.nh.us

Please do not print this email unless necessary

**+% CONFIDENTIALITY NOTE ****
NOTICE: This e-mail, including any attachments, is intended for the receipt and use by the intended
addressee(s) only, and may contain privileged, confidential, work product and/or trade secrets or other
information of a proprietary nature. If you are not an intended recipient of this e-mail, you are hereby notified
that any unauthorized use or distribution of this ¢-mail, including any attachments, is strictly prohibited.
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Craig W. Bulkley

From: Scott Lyons (EXEL CA} <Scolt. Lyons@exel.com>

Sent: Thursday, July 26, 2012 5:03 AM

To: Craig W. Bulkley

Ce: George P. Tsiopras;, Maria Tzagournis (EXEL US); Fred Takavitz (Exel US); Greg Foreman
(EXEL US)

Subject: insurance questions

In our discussions on Tuesday 8 number of insurance questions came up.

it is my experience that the insurance industry has its own vocabulary and | have had good success in resolving insurance
questions by putting together our insurance experts with our client’s insurance experts, | spoke with Stephen after the
meeting, and suggested that such a meeting would guickly clear up any of the insurance questions. He said that it might
be a good idea.

Would it be acceptable for me to set up such a conversation through Stephen?

Thanks,
Scott Lyons

Exel

90 Matheson Blvd. West, Sulte 111
Mississauga, Ontario

L5R 3R3

Canada

Telephone: 985 366-7691
Mobile: 416

wwi . exal. com
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Craig W. Bulkley

From: Scoftt Lyons (EXEL CA) <Scolt.Lyons@exel.com>

Sent: Friday, July 27, 2012 12:08 PM

To: Craig W. Bulkley

Ce: George P. Tsiopras; Greg Foreman (EXEL US); Fred Takavitz (Exel U8S); Steve Mess (EXEL
us)

Sublect: Purchase and sale agreement

Aftachments; Real Estate Purchase Agreement (000199884).00C

Hi Craig,

Please treat this confidentially.

We wanted to forward you this copy of the purchase agreement for the site we visited earlier this week. We delivered it
{0 the owner yesterday to begin negotiations.

We will keep you apprised of our progress in securing this site.

Scott Lyons

Exel

99 Matheson Blvd. West, Suite 111
Mississauga, Ontario

LR 3R3

Canada

Telephone: 985 366-7691
Mobile: 414

www . exel.com
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REAL ESTATE PURCHASE AGREEMENT

00015984 -1
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EXHIBIT A
PROPERTY DESCRIPTION
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EXHIBIT "B"
ESCROW AGREEMENT

ESCROW AGREEMENT

THIS ESCROW AGREEMENT ("Agreement") is made and entered into this ___ day of

by and between s a(n)
("Seller”), and ,
a(n) ("Buyer").
BACKGROUND INFORMATION
A. On , , Seller and Buyer entered into a certain Purchase Agreement

("Purchase Agreement"), whereby Seller agreed to sell and Buyer agreed to purchase a certain ___ acre parcel
of real property in

5

B. Pursuant to Section ____ of the Purchase Agreement, Buyer agreed to deposit the sum of
Dollars ($ ) with an escrow agent.

STATEMENT OF AGREEMENT

NOW, THEREFORE, in consideration of the foregoing Background Information and for other good
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereby
agree to escrow the following sum on the terms and conditions hereinafter set forth:

1. Appointment of Escrow Agent. , with an address of

Y )

("Escrow Agent"), is hereby appointed Escrow Agent and is hereby authorized and empowered to effectuate
this Agreement on the terms and conditions set forth herein. By acceptance hereof, Escrow Agent agrees to
said appointment and agrees to perform the obligations of the Escrow Agent in accordance herewith.

2. Deposit of Escrow Funds. Buyer has simultaneously herewith deposited with said Escrow Agent
the sum of Dollars ($ ) (said amount, together with accrued
interest thereon, shall hereinafter be referred to as the "Escrow Funds"). Escrow Agent shall promptly deposit
said sum in a separate money market account at a national banking association or other financial institution
acceptable to Buyer and Seller.

3. Disposition of Escrow Funds. Escrow Agent shall hold the Escrow Funds as aforesaid until
such time as any one of the following shall have occurred:

(a) Escrow Agent shall have received, on or before , , either
(1) written instructions executed by Buyer which (i) state that the Contingencies (as defined in
the Purchase Agreement) have not been satisfied or waived, (i1) certifies that the notice of
failure to satisfy or waive the Contingencies provided for in Section of the Purchase
Agreement has been given by Buyer to Seller on or prior to the date of such instructions and
(iif) have attached thereto a copy of such notice of failure to satisfy or waive the
Contingencies; in such event, the Escrow Agent shall promptly thereafter disburse the Escrow
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Funds to Buyer, less One Hundred Dollars ($100.00) which shall be paid to Seller as
consideration for execution of the Purchase Agreement; or

(b) Escrow Agent shall have received written instructions executed by both Buyer and
Seller directing Escrow Agent (i) to whom the Escrow Funds are to be disbursed, (it} the
manner and all pertinent instructions pursuant to which the Escrow Funds are to be disbursed
and (i11) when the Escrow Funds are to be disbursed (such written instroctions shall
hereinafter be referred to as "Joint Instructions™); in such event, Escrow Agent shall disburse
the Escrow Funds as directed by the Joint [nstructions; or

(c) Escrow Agent shall have received written instructions executed by either Buyer or
Seller (the "Requesting Party"), pursuant to which such Requesting Party asserts that it is
entitled under the Purchase Agreement (o receive the Escrow Funds and pursuant to which the
information set forth in subparagraph (a) above is provided to Escrow Agent (such written
instructions shall hereinafier be referred to as the "Unilateral Instructions™); insuch event, the
following shall apply:

(1) Escrow Agent shall, within three (3) business days after receipt of such
Unilateral Instructions, give written notice to the other party hereto (the "Other
Party") that Escrow Agent has received such Unilateral Instructions from the
Requesting Party and that Escrow Agent will disburse the Escrow Funds in
accordance therewith unless, within ten (10) business days following the date of
Escrow Agent's notice, said Other Party gives written notice to Escrow Agent that
(A) said Other Party disagrees with the Requesting Party's assertion that it is
entitled under the Purchase Agreement to receive the Escrow Funds, (B) states the
reason(s) for such disagreement and (C) objects to disbursement of the Escrow
Funds by Escrow Agent in accordance with the Unilateral Instructions.

(1) In the event that Escrow Agent does 1ot receive any such written objection to
disbursement of the Escrow Funds in accordance with the Unilateral Instructions
from the Other Party within ten (10) business days following the date of the Escrow
Agent's notice to the Other Party, Escrow Agent shall disburse the Eserow Funds as
directed by the Unilateral Instructions.

(i) In the event that Escrow Agent does receive such written objection to
disbursement of the Escrow Funds in accordance with the Unilateral Instructions
from the Other Party within ten (10) business days following the date of Escrow
Agent's notice to the Other Party, Escrow Agent shall continue to hold the Escrow
Funds hereunder until such time as (A) it receives Joint Instructions pertaining to
digposition of the Escrow Funds, (B) it is ordered to make specific disposition of
the Escrow Funds by a court of competent jurisdiction or (C) it deposits the Escrow
Fund with a proper court as provided in Paragraph § hereof.

Disbursement of the Escrow Funds by Eserow Agent as hereinabove provided will result in the
termination of the terms and conditions of this Agreement.

4. Indemnification of Escrow Agent. Buyer and Seller hereby agree that in consideration for the
services to be performed by Escrow Agent, Escrow Agent shall not be held liable for misfeasance or
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nonfeasance. Further, Buyer and Seller agree to indemnify and save harmless Escrow Agent against all
liabilities, claims, losses, damages, expenses, suits and actions whatsoever which might be brought against
Escrow Agent arising out of said sscrow unless such actions or failure to act arise out of gross negligence,
willful misconduct and/or fraud of Escrow Agent.

5. Interpleader.

(a) Buyer and Seller specifically agree that Escrow Agent is not obligated to disburse the Escrow
Funds except as provided in Paragraph 3 hereof. If any question exists as to the disposition of the Escrow
Funds, Escrow Agent may demand from Buyer and Seller Joint lnstructions as to the disposition of such fund.
If no such Joint Instructions are received by Escrow Agent within fificen (15) business days of such demand,
Escrow Agent may, at its sole discretion, either continue to hold the Escrow Fund hereunder, without lisbility
to any party for so doing, or act in accordance with the following subparagraph (b).

{b) If, after request therefor, as provided in the foregoing subparagraph 5(a), Escrow Agent does
not timely receive Joint Instructions pertaining to the disposition of the Escrow Fund, Escrow Agent may, by
wriften notice to Buyer and Seller demand that Buyer and Seller enter binding arbitration or litigation to
determine to whom the Escrow Fund should be delivered. Alternatively, Escrow Agent may fils suit in
interpleader in the proper court for the purpose of having the respective rights of Buyer and Seller adjudicated.

Escrow Agent, upon initiation of such suit, may deposit with the court the Escrow Fund and upon giving
notice thereof to Buyer and Seller, Escrow Agent shall be fully released and discharged from all further
obligations hereunder with respect to the Escrow Fund.

(¢} Buyer and Seller agree to pay to Escrow Agent, in equal shares, sll reasonable costs and
reasonable attorney's fees incurred by Escrow Agent in connection with this Agreement, including but not
limited to, those incurred in the resolution of disputes over the Escrow Funds or incurred in connection with
any said interpleader action.

6. Miscellaneous.
(a) Buyer's Federal Tax Identification Number is . The account in which the

Escrow Funds are deposited shall be opened using the Tax Identification Number of Buyer. All accrued
interest shall be a part of the Escrow Fund and shall be disbursed to the party(ies) as provided herein.

(b) The paragraph headings contained in this Agreement are for reference purposes only and shall
not affect in any way the meaning or interpretation of this Agreement.

{c) This Agreement shall be construed, interpreted, and govemned by the law of the State of Texas
without reference to conflict of law principles. The parties agree that any dispute arising under this Agreement
and any lawsuit involving this Agreement to which the Escrow Agent is a party shall be heard only by a court
of competent jurisdiction in Harris County, Texas. The parties waive any right to object to venue in Harris
County,Texas for any reason whatsoever, including, but not limited to, forum non conveniens, lack of personal
jurisdiction, or improper venue.

(d) This Agreement is binding upon and shall inure to the benefit of the respective parties hereto, and
their respective heirs, legal representatives, successors and assigns.
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(e) For purposes hereof, a "business day” shall mean a day of the year, other than (i) a Saturday;
(if) a Sunday; or (iii) any day upon which national banks in the State of Texas are required or authorized by
law to remain closed.

6)) Any notices required hereunder shall be in writing, shall be transmitted by registered or
certified mail, postage prepaid, return receipt requested. Notice shall be deemed given when so deposited in
the United States Postal Service, addressed to the parties as set forth below:

If intended for Seller, to:

ATTN:

If intended for Buyer, to:

ATTN:

DN WITNESS WHEREOF, the parties hereto have executed this A greement on the day and year first
above written.

SELLER: BUYER:
a(n) a(n)

BY: BY:

ITS: ITS:

Date: Date:

The undersigned accepts the appointment as Escrow Agent under the foregoing Agreement and agrees
to undertake and perform the obligations imposed upon Escrow Agent thereunder. The undersigned further
acknowledges receipt of the aforesaid Escrow Funds and a copy of the Purchase Agreement referred to
therein.

Executed this ___ day of R

ESCROW AGENT:
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BY:
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Craig W. Bulkley

From: Scott Lyons (EXEL CA) <Scott.Lyons@exel.com>

Sent: Friday, July 27, 2012 12:18 PM

To: Craig W. Bulkley

Cc: George P. Tsiopras; Maria Tzagournis (EXEL US); Fred Takavitz (Exel US); Greg Foreman
(EXEL US)

Subject: RE: Insurance questions

Our risk subject matter expert is traveling back from brazil today. It will be Monday before we are able to brief them,
and we will send their information over at that time.

Scott Lyons

Telephone: 985S 366-7691

mobile: 416 | N

From: Craig W. Bulkley [mailto:cbulkley@liguor.state.nh.us]

Sent: Thursday, July 26, 2012 10:28 AM

To: Scott Lyons (EXEL CA)

Cc: George P, Tsiopras; Maria Tzagournis (EXEL US); Fred Takavitz (Exel US); Greg Foreman (EXEL US)
Subject: RE: Insurance questions

Scott:

Please give us the contact information for your insurance expert and we will have our insurance expert contact that
person. Thanks.

b% Piease consider the environment before prinling this e-mail.

Craig W, Bulkley

Director

Division of Administration
NH State Liquor Commission
® (603)230-7008

FAX (803) 271-3897
Cell: (603) 490-1559
4 cbulkley@liguor.state.nh,us

CONFIDENTIALITY NOTICE

This e-mail and any files transmitted with it are confidential and are intended solely for the use of the individual or entity to whom
they are addressed. This communication may contain material protected by law. If you are not the intended reciplent or the person
responsible for delivering the e-mall to the intended reciplent, be advised that you have received this e-mail in error and that any
use, dissemination, forwarding, printing, or copying of this e-mail is strictly prohibited and may be subject to criminal prosecution. 1f
you have received this e-mail in error, please destroy and immediately notify me by telephone at (603)230-7008.

From: Scott Lyons (EXEL CA) [mailto:Scott.Lyons@exel.com]

Sent: Thursday, July 26, 2012 9:03 AM

To: Craig W, Bulkley

Cc: George P. Tsiopras; Maria Tzagournis (EXEL US); Fred Takavitz (Exel US); Greg Foreman (EXEL US)

Subject: Insurance questions
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In our discussions on Tuesday a number of insurance questions came up.

It is my experignce that the insurance industry has its own vocabulary and | have had good success in resolving insurance
guestions by putting together our insurance experts with our client’s insurance experts. | spoke with Stephen after the
meeting, and suggested that such a meeting would quickly clear up any of the insurance questions. He said that it might
be a good idea.

Would it be acceptable for me to set up such a conversation through Stephen?

Thanks,
Scott Lyons

Exel

9@ Matheson Blvd. West, Suite 111
Mississauga, Ontario

LSR 3R3

Canada

Telephone: 985 366-7691
Mobile: 416

www . exel . com
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Craig W. Bulkley

From: Scott Lyons (EXEL CA) <Scoftt.Lyons@exel.com>
Sent: Monday, July 30, 2012 3:12 PM

To: Stephen J. Judge

Subject: Re: BAFO Exel

| got it!

Scott Lyons

Telephone: 905 366-7691
Mobile: 416

www.exel.com

From: Stephen J. Judge [mailto:stephen.j.judge@liquor.state.nh.us]
Sent: Tuesday, July 31, 2012 03:03 AM

To: Scott Lyons (EXEL CA)
Subject: FW: BAFO Exel

Scott, Please acknowledge receipt of my email.

From: Stephen J. Judge

Sent: Monday, July 30, 2012 2:54 PM
To: 'scott.lyons@exe!.com'

Subject: BAFO Exel

Dear Scott

Craig is unavailable and asked me to set out the process for this week. The NHSLC
Commissioners have selected you to participate in the Best and Final Offer (BAFO)
phase of the RFP. The Evaluation Committee is authorized to enter into pre-selection
discussions. RFP Section 4.7 a. 1. p. 36.

This phase will begin with a written request. This request may be the only opportunity
to improve your proposal. You may revise your proposal as a result of this request.
RFP page 36.

The written request will be an email from Craig. The current plan is to send out the
email by cob tomorrow with your response due by noon on Friday.

Steve

Stephen J. Judge
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AG Legal Consultant for NHS Liquor Commission
Wadleigh, Starr & Peters, PLLC

95 Market Street

Manchester, New Hampshire 03101

Tel: 603-669-4140

Fax: 603-669-6018

Web: www.wadleighlaw.com

E-mail: sjudge@wadleighlaw.com

E-mail: stephen.j.judge@liquor.state.nh.us

Please do not print this email unless necessary

** ¢k CONFIDENTIALITY NOTE ****

NOTICE: This e-mail, including any attachments, is intended for the receipt and use by the intended addressee(s) only,
and may contain privileged, confidential, work product and/or trade secrets or other information of a proprietary
nature. If you are not an Intended recipient of this e-mail, you are hereby notified that any unauthorized use or
distribution of this e-mail, including any attachments, is strictly prohibited.
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Craig W. Bulkley

From: Scoft Lyons (EXEL CA) <Scott.Lyons@sexel.com>
Sent: Monday, July 30, 2012 3:12 PM

To: Stephen J. Judge

Subject: Re: BAFO Exel

Wonderful news. We look forward to responding.
Cheers,
Scott Lyons

Telephone: 905 366-7691
Mobile: 416

www.exel.com

From: Stephen J. Judge [mailto:stephen.j.judge@liquor.state.nh.us]
Sent: Tuesday, July 31, 2012 02:54 AM

To: Scott Lyons (EXEL CA)

Subject: BAFO Exel

Dear Scott

Craig is unavailable and asked me to set out the process for this week. The NHSLC
Commissioners have selected you to participate in the Best and Final Offer (BAFO)
phase of the RFP. The Evaluation Committee is authorized to enter into pre-selection
discussions. RFP Section 4.7 a. 1. p. 36.

This phase will begin with a written request. This request may be the only opportunity
to improve your proposal. You may revise your proposal as a result of this request.
RFP page 36.

The written request will be an email from Craig. The current plan is to send out the
email by cob tomorrow with your response due by noon on Friday.

Steve

Stephen J. Judge

AG Legal Consultant for NHS Liquor Commission
Wadleigh, Starr & Peters, PLLC

95 Market Street

Manchester, New Hampshire 03101

Tel: 603-669-4140

Fax: 603-669-6018
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Web; www.wadleighlaw.com
E-mail: sjudge@wadleighlaw.com
E-mail: stephen.j.judge@liquor.state.nh.us

Please do not print this emall unless necessary

*¥&3 CONFIDENTIALITY NOTE ****

NOTICE: This e-mall, Including any attachments, is Intended for the receipt and use by the Intended addressee(s) only,
and may contaln privileged, confidential, work product and/or trade secrets or other information of a proprietary
nature. If you are not an intended reciplent of this e-mail, you are hereby notified that any unauthorized use or
distribution of this e-mall, Including any attachments, is strictly prohibited.
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Craig W. Bulkley

From: Scoft Lyons (EXEL CA) <Scoll. Lyons@exel.com>

Sent: Tuesday, July 31,2012 7:16 AM

To: Craig W. Bulkley

Ce: George P, Tsiopras, Maria Tzagournis (EXEL US); Fred Takavitz (Exel US); Greg Foreman
(EXEL US); Kathleen Davies (DHL US)

Subject: RE: Insurance questions

Kathleen Davies, Vice President, Insurance and Risk Management is our key person o discuss the insurance guestions.

She can be reached at 614.865,8596. Her email address is Kathleen.Davies@dhl.com.

Please have your insurance expert contact her. They can organize a time to discuss the contract terms. Kathleen will
work to include Maria Tzagournis and myself on the call if possible. We will just be listening, but since Maria and | have
responsibility to manage any recommended changes 1o the contract language our participation on the call will facilitate
the contracting process.

Thanks,
Scott Lyons

Telephone: 985 366-7691
Mobile: 416

From: Craig W. Bulkley [mailto:cbulklev@liquor state.nh.us]
Sent: Thursday, July 26, 2012 10:28 AM

To: Scott Lyons (EXEL CA)
Cc: George P. Tsiopras; Maria Tzagournis (EXEL US); Fred Takavitz (Exel US); Greg Foreman (EXEL US)
Subject: RE: Insurance questions

Scott;

Please give us the contact information for your insurance expert and we will have our insurance expert contact that
person. Thanks.

b% Please consider the enviranment before printing this e-mail.

Craig W. Bulkley

Director

Division of Administration
NH State Liquor Commission
® (503)230-7008

FAX (603) 271-3897
Cell: (603) 480-1559
B4 chulkley@liquor. 0

CONFIDENTIALITY NOTICE

This e-mail and any files transmitted with it are confidential and are intended solely for the use of the individual or entity to whom
they are addressed. This communication may contain material protected by law. If you are not the intended recipient or the person
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responsible for delivering the e-mail to the intended recipient, be advised that you have received this e-mail in ervor and that any
use, dissemination, forwarding, printing, or copying of this e-mall is strictly prohibited and may be subject to criminal prosecution. 1f
you have received this e-maill in error, please destroy and immediately notify me by telephone at (603)230-7008.

From: Scott Lyons (EXEL CA) [mailto:Scott.L.yons@exel.com]
Sent: Thursday, July 26, 2012 9:03 AM

To: Craig W. Bulkley
Cc: George P. Tsiopras; Maria Tzagournis (EXEL US); Fred Takavitz (Exel US); Greg Foreman (EXEL US)
Subject: Insurance guestions

In our discussions on Tuesday a number of insurance questions came up.

It is my experience that the insurance industry has its own vocabulary and | have had good success in resolving insurance
questions by putting together our insurance experts with our client’s insurance experts. | spoke with Stephen after the
meeting, and suggested that such a meeting would quickly clear up any of the insurance questions. He said that it might
be a good idea. '

Would it be acceptable for me to set up such a conversation through Stephen?

Thanks,
Scott Lyons

Exel

90 Matheson Blvd. West, Suite 111
Mississauga, Ontario

LSR 3R3

Canada

Telephone: 905 366-7691
Mobile: 418

wwi . exel . com
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Craig W. Bulkley

From: Scott Lyons (EXEL CA) <Scott. Lyons@exel.com>

Sent: Tuesday, July 31, 2012 9:11 AM

To: Craig W. Bulkley

Ce: George P. Tsiopras; Greg Foreman (EXEL US), Fred Takaviiz (Exel US); Maria Tzagournis
(EXEL US)

Subjact: Draft Agreement

Aftachments: Appendix E updated for Exhibit C Jul 31, 2012.docx

I know we are getting ahead of ourselves, but in order to hit the August 10™ contract execution timeframe we need to
get started on the contract discussions.

As a first step, we attempted to merge together Appendix E and its Exhibit C into one document. This would be the base
document from which we would recommend any changes - which will be few.

Can you have Steve confirm that we completed this task correctly. | redlined all the changes made in merging the
Appendix and the Exhibit. If he could just accept them or make corrections and send us back the document in its final
form that would be guite helpful.

Thanks,
Scott Lyons

Exel

92 Matheson Blvd. West, Suite 111
Mississauga, Ontario

LSR 3R3

Canada

Telephone: 985 366-76591
Moblle: 416

wWeln . exel. com
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APPENDIX E

GENERAL STANDARDS AND REQUIREMENTS

AGREEMENT

The Stare of New Hampshire and the Contractor hereby mutually agree as follows:

GENERAL PROVISIONS

1. IDENTIFICATIONS.

1.} State Agency Name

New Hampshire State Liquor Commission

(.2 State Agency Address
P.O. Box 503, 50 Storts St., Concord, NH 03302-0503

1.3 Contractor Nam¢

1.4 Contractor Address

1.5 Contractor Phonc
Number

$.6  Account Number

1.7 Completion Datc 1.8 Price Limitation

George P Tsiopras, CFO

19 Conicaciing Officer for State Agency

1,10 Swute Agency Telephone Number
603-230-7010

1 11 Contractor Signature

1.2 Name & Title of Contractor Signatory

113 Acknowlecdgment: State of.

, County of On,

whose name s signed in block .11, and ac

before the undeesigned officer, emonally nEpeared the person identificd in block 1.12, or satisfactorily proven 10 be the persoa
owledged that s/he executed this daocument in the capacity indicated in block 1.12.

(Seal)

1.13.1 Signature of Notary Publec or Justice of the Peace

1.13.2 Namc ang Title of Notary Public or Justice of the Peacc

1.14  State Agency Sigaature

1.18  Name/Tiile of Siate Agency Signatory
Joseph W Mollica. Chaivman Mark
M. Bodi, Cosnmissioner Michuel R

Mitfigan, Commissioner

By —Directar G

| 116  Approvikby-+theN-H+Bepurlent-o f~Adimrarstrotian—dvision-of Fersonnelfupphenhiel

By:

1.17 Appcoval by Attomey General (Form, Substance, and Execution)

On

By  On

I 118 App. wnlhy-Goverrorend-Couned

December 26, 2012
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2, EMPLOYMENT OF CONTRACTOR/SERVICES TO BE PERFORMED. The State of New
Hampshirg, acling (hrough (he agency identified in block 1.1 (“State™), engages contracior idenlified in block 1.3
(“Conteactor™) to perform, and the Contractor shal) perform, the work or sale of goods, or both, identified and more
particularly described in the attached EXHIBIT A which is incorporated herein by reference (“Services”).

3. EFFECTIVE DATE/ COMPLETION OF SERVICES.
3.4, Notwithstanding anv provision of 1his Agreemient to the contrary. and subject 0
the z-.mprnvul vl the

New | hinafiire” State Tiquor Commission. this Aereerent, and_all
oblivations of the parties hercunder, shall sot become cffeciive until the date 1he Aloyngy

General  approves  this Aprecnwent as (6 Torn, substance  und _exceution (UEffective
LIale”), Notwidwionding-ony—pravittor—o - ns—Agremento—tha—eantriry—atd-yphivi b to—te—upprovaloithe

Govemor -und-Execulive-Counchl of {he Staterol Neaw- Hampshiee;—this Agreement—and —ali—obhgalions--of  the
parties—hereunder—shal—erheeante—e ety e-dnbi-the-dute-the-G ovarnor-aad— Tiree o ve—Cuunei-approve—tiia
3.2. If the Contractor commences the Services prior Lo (he Effective Date, all Services performed by
the Conlractor prior to the Effective Date shall be perforred at the sole risk of the Contractor, and b (he ¢vent that
this Agreement does not become effective, the State shall have no Jability to the Contretor. icluding without
Wimitation, any obligalion to pay the Contractor for any costs wcurted or Services pecformed. Conteactor must
compiete all Sercives by the Completion Date specified m block 1.7.
3.3 I a new contraclor is not selected 1o provide the Seryices by the Completion Date
speciited in Bloek 1.7 ol the Form P-37 (General Provisions) (the “Complelion Date™). the
Apregment mav_be eatetrded up o an additional six (6)_ponths fom the Completion Date (the
~Transition Period™) provided thal:

3.3 1) NESLU provides Contracior a_nudgimum ol six {6) montls writien notice prior o the
Completion Date of the State’s request to extend the Aercement for 4 pransition_period.
speciiving the definitive and_exact period ol the [ransition Period which shall not exceed six (6)
months;

3.3. 0.2 e partics veach mutual agreement on the rates that will apply 10 the Serviees during the
ITransilion Period: and

December 26, 2012
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3.3.1.3 Duping any such | ransition_Perjod,_Contractor_shall nol_be requised (0 purchase _or
maintain any bonding, ind the Stute shall have no dehts (v anv Contractor honds.

3.3.1.4 I g new Contraclor is selected_andd_the parties acrer to extending the acreement for the
Sransition 'eriod as deseribed dbove., Comractor will provide NHMSLC with reasonable assistabee
W lrunsilim\ servicvx ig A! nEW_contraclol during 1hc '1'1’ansil‘iun Period «;uuh s lhc lrnns{’et of

mcuued hv ¢ ﬂnlldLl(\l u_n_d ,mv cmls (ln(i,p;gpgnses a&mcmud wnh .va__auch u.m.\mon mywlgg
shidl be borne by NHSLC or_the new contractor, NISI.C' shall determine in s reasonable
discretion_the timine of” anv such fransfer of proaduct which_shall ogenr within normal working
hours of Conguctor. nnless otherwise fureed by Contractor.  Nel overnees snd shortages by
Qupnher shall be ua-‘d 10 :h.lennmu un\' lnmnu ) ubhuuon buwcu\ Cumraclor and Lhc euleicr

Sggpllgr NIISL(, m!l I'LLIUJI‘L e new uml(mtnr to rmsomh!\' Luumrale .md wmk mth
Contractor. _including. but hot limiled to_ perfomiin_cyele counls as necessary W verify any

discrepancics.

4. STATE FUNDING.

ER D In_the event the State has insutficient funds avijlable to itself make continued pavmenis
vnder the Aprecntent for any_Scrvices Tor which (e Sty is responsibly For pavient fncluding
but not limitet 1o, Services thui_carry fees 1o the State such as bottfe picking and handling of’
NHSLC prodyct, the State will immediately:

4,1.1. Fully exercise all authority (o transfer [unds within N1ISLG's budget and aoy other funds

available @ NHSLC, including without limitation, NHSLC's authorily to_transfer funds under
N.H. RSA 176:16, V md_ any revolving accounts or funds; and

4.1.2, Use best elforts and in good faith seek the necessary lunding from the Geperal Covrt and
other governmental authorities o Fullill its oblication o make continued paymemts under (he
Agreement: and,

4.1.5  The State must immediatelv provide Contractor with writlen notice of any such funding
short(alt

4.2 Conugcior may cease providing Services to the Stite for which the State cannot or fails
to_make pavmunt, and will not_be obligated 1o resume provision of Services (o (he Stale il
Junding lor continued pavments under the Agreement is not ablained. Including without
limitation, funding for any arrearages.

4.3 Notwithstanding the [oregoinp or uny provision of this Apreement 10 the conwary.thy
Agreement will remain in eftect for the full @rm of the Aereement, and anv extensions thereof,
and Conlraclor may continue o _provide Services (o others such as Licensees, Suppliers, and
Vendors.

4————COMITIONA LNATERE-OF ACREEMENT. Netwathstanding uny provis on-otHs—Asoment 1o tre
eohtrary—ali—oblizatiens—est—the State-hereunder, ——inetadine —without-—tim tation, the comtrtance ol -payments
hercunder, Me-eentppent upon the avatabthty-and-cominued appropriatiosel fandsend—in-no eventsnat-the Stote
be-Nable for-any payments hereunder— i excess-of such-avatable-appropriated-funds: In the—event of o reduction-er
erination-ofappropristed—funds-the—State—shat- havethe-right to—withheldpayment untib-soeh—lundsbecome
tvatabie—+fever,and-shal-have—the-righi-to-lermmpate—this—Agrecnent-immediatey-upon-givingthe-Contructos
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fetee—e! such termiratin—Ihe-State shall a0t be requiredHetransier funds—{remany-ether aceounttothe—Acpounn
identifted inbleek I-6intie event—finds m thetAccoumtare reduced or unavatiable:

S. CONTRACT PRICE/PRICE LIMITATION/PAYMENT.

5.1, The contract price, method of payment, and terms of payment are identified and more particularly
described in EXHIBIT B which i3 incorporatcd hercin by reference.

52,  [LExcepl as othersvise provided herein or as olherwise agreed by NIHSLC, rates
shall_not change until the Comipletion_Date. Fhe pryment—by-the-State-of-the-conttact-prce-shall-he- (e
onty-and—the—vomplele—reimburiament-to—tho~Conlraetor—or—ut—expenses,—oiwhateverpatnre—neurred—y—the
Conipactor-in-e—performonce hereet—and-shall-be-the-onbyurd-thecompletecompensation-te—the-Contraetor-for
the-ServieesThe Stare-shall-huve-no-tabrhty-to-the-Contriel erotherthanthezonterebpree:

53, The Siate reserves the right (o offsct from any amounls othenwise payable to the Contactor under
this Agcecment those liquidated amounts required or peomitted by N.H RSA 80.7 through RSA 80.7- or any other
provision of law.

Sod——Netwithstardingapy provison ints-Agrement-torle—eontiary—odnetwtsionding tnexpeeted
eireunistatees—inno-eventshelthetotofalt poymentuithorzed—oraetually—made-hereunder—execedthePrice
Lintaion-settorth-in bleele 18-

6. COMPLIANCE BY CONTRACTOR WITH LAWS AND REGULATIONS/EQUAL
EMPLOYMENT OPPORTUNITY.
6.). In connection with the performance of the Services, the Contractor shall comply with all statuics,

laws, regulations, and orders of fderal, siate, county or municipal authorities which ympose any obligation or duly
upon the Contractor, including, but not limited to, civil nghls and equal opponunity Jaws  In addivon, the
Contractor shall comply with all applicable copyright laws.

6.2. Dunng (he (erm of this Agreement, the Coniractor shall not discriminate agamsi emplayees or
applicanis for tmployment because of tace. color, religion, creed, age. sex, hindicap, sexual orientation, or national
origin and wil) take affirmative action fts required by applicable 1w to prevent such discriminaton.

6.3. If this Agreement is funded in any part by monies of the United Sutes, the Contractor shall
comply with all the provisions of Executive Order No. 11246 (“Equal Lmployment Opportunity™). as supplement by
the regulations of the United State Departmeni of Labor (41 C F.R. Pan 60), and with any rules, regulation and
guidelines as the State New Harnphire or the Umited States ssue to implement these regulations. The Contractor
further agrees 1o permit the Stale or United States access (o any of the Contraclor's books, records and accounts for
the purpose of ascertaining compliance with all tules, regulations and orders, and the covenaols, terms and
conditions of this Agreement.
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7. PERSONNEL.

7.1 The Contractor shall al its own expense providc all personnel necessary to perform the Services
The Contractor warrants (hat all personnel engaged (n the Services shalt be qualified 10 perforn the Services, and
shall be properly licensed and otherwisc authorized 1o do so under al) applicable Jaws

7.2. Unless otherwse authorized in writing, during the term of this Agreement, and for a period of six
(6) months after the Completion Date in block | 7, the Contraclor shall not hire, and shall not peront any
subconractor or other persons, firm or corporation with whom it i engaged i a combined effort (o perform the
Services to bire, any person who is a State employee or official, who is materially involved m the procarement,
administrauon or performance of this Agreement. This provision shall survive termination of this Agreement

7.3. The Coniracung Officer specified in block 19, or his or her sucessor, shall be the State'c
represenlative. In the eveat of any dispute concemning the interpretation of this Agreement, the Contcacting
Officer's decision shall be final for (he State._Notwithstanding the foregoing or any provision ol the
Agreement (o the contrary, Contractor retains the right to pursue any of its remedies. bogh ol law

and in equity.

8. EVENT OF DEFAULT/REMEDIES.

Either party may lamipate the Aereement and pursue its remedies al law and in_equity
fur_he material breach of the Ageeement by ihe other pary. provided thut the injured parly has
given the other party prior written notice ol such material breach. and here has been a failure to
cure_such_mierial breach within thirly (30) business days alier receipt of such notice by (he
other party provided. however, in_ the event of a material breach of the Aercement whicly
necessififes the State to obtgin (emporary substibute warehouse services. the notice reguirement
shull be no less than twenty-Tour (34) hours. §-——Any-anetrmoreof thefoltowing els-oronrmissiens
ot-the-Lantrnetarshal eonsktte-anevent-of-detiuit-hereunder {“Fvent of-Defimth ™%

814 ——fattore to perform the-Serweessgtisfactorily eren sehedules

$2—fwlure to-aubmtanyrepor-required-hereunder-andior

8:4 3— failure to pecfarvrany-other covenani-lersror-condition 0l-this-Apreerment-

82— Upertheeecurrence of amvEyentof Default, the-Slate-rmeytake any-ane—ortiororol—ef-the
follewing netions:

S give—Hthe—vantrcioru-witernotve—speetlying-the—Eventoi=Defiult - and—reguinmg--it-do -t
retnedied-wilin—-the-absenseoi-a—ereate—olesser-speetherttorof-time—thidy-{30-dis—Hranm the-date -of-the
wwtics—ind-itheFvent-of-Defpuli-s-notune lytemedtedternviate this-Agreement-e fevtive 1wk (2 ditysnlier
prvinag-iae-Conhaetormtes-o Hermination:

822——give the Contraetorawriden noticespeeifirmg the Lvent-of-Defatttand suspendme-alb-eavments
fo-be-rde-under-tHns-Anreement-and-ordernpthat-theporion ofthe—eonretr-praevhiohweuld-stherndse-ateru
w0 the Contrsctorduring the pertad—from—the dote of suelnotee—ontl-such-time-astte-Stete-deternnmes thatthe
Contraetos has-cured-the-Event o Default shab-never-be-paid-e the Contractor

23— - set-otf-asainst-any-otheroblizatiops-the-Stale-ney owe-1o the-Contractorany damages he State
suffer-by-reason-otany Lvent of Detasls-andler

$24—trenitheAgreement-ad-bresched-ond-pursic-anyoF faremedies s law-oriirequit—ecbeth

9. DATA/ACCESS/CONFIDENTIALITY/PRESEVATION.

9.1 As used in this Agrcement, the word “dala” shall mean all informaton and things developed or
obtained during the performance of, or acquired or developed by reason of, this Agreemenl, tncluding, but not
limited to, al) siudies, reports, files, formulea, surveys, maps, charts, sound recordings, video recordings, pictorial
reproductions, drawings, analyses, graphic repregentations, compuler programs, computer prinlouts, notes, letters,
memoranda papers, and documents, all whether finished or unfinished.

9.2 All data and any property which bhas been veceived from the State or purchased with funds
provided for that purpose under this Agreement, shall be the properiy of the State, and shall be returned to the State
opon demand or upon terminaston of this Agreement for any reason

9.3 Confidentiality of data shall be governed by N.H RSA chapter 9(-A or other existing law
Disclosuce of data requires peior written approval of the State.

H—TFERMINATIONAAnthe cveni-of-gn—enthy—lerimnution ot -this-Agreement-{or-imy-reason—ither thur-the
completion-al-the Sepvees-ihe Contraetorhal deliver te-the-Conteseting Olficer: not-inter-ihan-fitleen £H5);-daysy
e the-date—altermni et a-report- (Slearneton-Repart—-descrbmpg-in-duiail- sl-Services -performed md-tie
contriet priee- earned: to-and—neludingthe dute oideemiparen— The torm, sobjeetmuter eontent; and-avmbo of
euptes-olthe-Fernmmntion-Report shidl-hevdentizal to-those-of-imy-Fond-Reportdesenbed-is-theatinched SN HREF
A
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i1, CONTRACTOR'S RELATION TO THE STATE. In the pecformunce of this Agreement the Contractor
is in all respects and independent contractor, and is neither an agent nor an emplayee of the State,  Neuber the
Contracior nor any of its officers, employees, agents or members shall bave authority to bind the Siale or receive any
benefits, workers' compensztion or other emoluments provided by the State to ys employees.
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12. ASSIGNMENT/DELEGATION/SUBCONTRACTS. The contactor shall not assign, ot otherwise
transfer any interest in this Agecement without the prior wrilten consent of the New Flampshire Stale Liguor

CommissionN-H—DepurmentsfAdministrative Servizes. None ol the Services shall be subcontracted by the
Contractor without the prior writlen consent of the Siate.

13. INDEMNIFICATION. The Contractor shall defend, indemnify and hold harmless the State, its officers and
employees, from and against any ang all losses suffered by (he State, its officers and cmployees and any and all
claims, Jiabilnies or penalties assenied against the State, its officers and employees, by or on behalf of any person. on
account of, based or resulting from, arising out of (or which may be claimeg (o arise out of) the acls or omissions of
the Conwaclor  Notwilhstanding the foregoing, nothing herein contained shal! be deemed to constitulue a waiver of
the sovereign immunity of the State, which immunny is hereby reseved to the Stale. This covensnl in pacagraph 13
shall survive the fcrmination of this Agreement.

14. INSURANCE.

14.1. The Contractor shall, al its sole expense, oblain and maintain in force, and shall requirs any
subcontractor or assignee 10 obtain and maintain in foree, the following insurance

14.11, Comprehensive geners) liability insurance with the State named as an additiona| insured
against all claims of bodily injury, death or property damage in amounts of not less than $250,00 per claim and
$2,000,000 per occarrence: and

Paraprapb 14.1.2 [irc and cxtended coverane insurance lor 100% of acqulsition cost ol
any and sl liquor and wine products owned by the NHSLC up Lo g total ol twe million dollars
(52,000,000) 3442 —fire—nnd-extended—eovenpe-mrmsneeceveringal-property—subiectta-subparmsrph-9-2
herem-in-an-amountretlesstharr§b% of-le-whelereplacementvnlue efheproperty-
14.1.3 __ Contractor shall have and maintain Tor al)_premises used o provide services [o
NHSLC pursuant to this Apreemenl an all risks insurance policy which shall provide 100 %
acquisition cost coverape of any and all liguor and wine products owvned by the NHSLC up lo a
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total_of twae million dollars ($2.000.000). Poelivies shall name the NHSLC as a loss pavee. A
certilignte of insurance demonstraling compliance with the requirements of this Poreeraph 14
shall be provided to NHSLL.C prior to exeention of the Apreement.

14,14 Performance Bond. Upon Fnal approeval of this Avrcemcat. Contractor shall provide

Doblars ($1,000.000.00), which shall be retined by the NLISTC until Uie Completion Date,

14.1.8 The Coniractor Warehouse shall be Iully bonded and revistered with the State of New

reeistralion shall be provided to N1ISLC upon reguesd.

14.1.6 Contractor shatl nuntain 8 warchouse license_to (he extent requived by applicable
law,

14.2.  The poticies described in subparagraph 14 | herein shall be on policy forms and endorsements
approved for use in (he State of New Hampshice by the N.H. Depantment of Insurance and sssucd by insurees
Jiccnsed in the State of New Hampshire.

14.3. The Coniractor shall fumish lo the Conicacting Officer jdentified in black 1.9, or hys or her
successor, a cetlificate(s) of insurance for all insurance required under the Agreement. Contractor shall also furnish
1o the Comracling Officer identified in block 1 9, or his or her successor, certificate(s) of insurance for all rencwal(s)
of insurance required under this Agceement no laler than fificen (15) days prior (o the expiration date of cach of the
insurance policics The certificate(s) of insurance and any renewals (hereof shall be atached and are incorporated
heeein by reference.  Each certificate(s) of nsurance shall contain a clause requinng the msurer lo endeavor to
provide (he Contracting Officer demified in block ! 9, or his or her saccessor, no less than fen (10) days prior
wniten notice of cancellation or madified of the policy

15. WORKER'S COMPENSATION.

15.1. By signing this agreement, the Contractor agrees, cettifies and warrants (hat the Contractor 1s m
compliance, with or exempt from, the requirernents of N.H. RSA chapter 281-A (“Workers’ Compensation

15.2.  To the extent the Contractor is subject to the requirements of N.H. RSA chapler 281-A, Contractor
shall maintain, and require any subcontractor or assignee fto secure and maintan, payment of Workers’
Coropensation 1n conaection with activilics which (he person proposes to undertake pursuant (0 (his Agreement,
Contracior shall fumish the Coniracting Officer imdentufied ja block 1 9, or his or her successor. proof of Workeres’
Compensation in (he manner described in N H. RSA chapler 281-A and any applicable renewal(s) thereof, which
shall be attached and are incorporated herein by reference. The State shall nol be cesponsible for payment of any
Workers" Compensation premivms of for any other claim or beaefit for Conteactor, or any subconractor or
eroployee of Contractor, which might arise under applicable State of New Hampshwe Workers” Comopensation laws
in connection with the performance of the Services under this Agreement

16. WAIVER OF BREACH No failure by the State or Contraclor to enforce any provisions herof
after any Even( of Defaull shall be deemed a wacver of its rights with regard (o that Event of Default;, or aay
subsequent Event of Default. No express

failure to enforce any Event of Default shall be decmed a waiver of the right of the State or Contractor (o enforee
each and all of

the provisjons hereof upon any fucther or other Eveat of Defavlt-on Ahepart s ibe-Contrsetor.

17. NOTICE Any notice by a party herclo to the pther pany shall be deemed to have been duly delivered or
given at the time of mailing by certified mail, posiage prepaid, in a United Suates Post Office addressed to the panes
at the addresses given in blocks 1 2 and | 4, herein,

18. AMENDMENT. This Agreement may be amended, waived or discharged only by sa introment in wating
signed by the partes heretoaad-opireflerapproval-efsuehamendneas—wa ver-oi-discharge-by-te-Geverteraid
[xecotive Couneil-ofthe-State of New-Hampshire
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19. CONSTRUCTION OF AGREEMENT AND TERMS. This agreement shall be construed in accordance
with the laws of the State of New Hampshire, snd is binding upon and inures 1o the benefit of the padies and their
respective successors and assigns. ‘The wording used in this Agreement is the wording chosen by the parties to
express their mutoal intent, ang no rule of construciion shall be applied against or in (avor of any pacty.

20. THIRD PARTIES. The parties hereto do not intend (o benefit any third parties and (his Agrecment shall
not be construed o confer any such benefit.

21. HEADINGS. '(he headings throughout the Agrecment are for reference purposes only, and the words
contained (herein shall in no way be held to explain, modify, amphfy or atd in the interpretation, construction or
meaaing of the provisions of this Agreement.

22. SPECIAL PROVISIONS. Additiona) provisions set forth in the attached EXHIBIT C arc sncorporated
herein be reference,

23. SEVERABILITY. In the event any of the provisions of this Agrcement are held by 8 count of competent
Junsdiction to be contrary to any slate or federal law, the remaining provisions of this Agreement will remain in fu)l
force and efect

24. ENTIRE AGREEMENT. This Agreement, which may be cxecuted m s nunber of counterpatts, each of

which shall be deemed an original, constitutes the entire Agreemen( and undesstanding between the parties, and
supersedes al) prior Agreements and understandings relating hereto.

25 Coniract Protest Process

The Issning Officer, or bis or her suceessor, shall be the NHSLC™ s representalive,

Prior to the filing of any formal proccedings with respect to a dispute (other than_an action
seeking injunctive relief with respect (o intellectual property rights), the party belicying itsell
acerieved (the “Invoking Party™) shall_call for progressive mangpement involvement o the
dispute nepotiation by written notice to the other party. Such notice sha)l be without prejudice to
the [nvoking Party’s rght (o any other remedy permitted by this Aureement.

The partics shall use all reasonable etforts (o arranee personal meetings and/or [eleplione
conlerences as needed, at mutyally convenient limes and places. between negolialors lor the
parties at_the following successive management levels, each of which shall liave a period of
wlotted Lime as specitied beJow in which Lo attempt to resolve the dispute;

Dispute Resolution Responsibility and Schedule Table

CONTRACTOR THE NHSLC CUMULATIVE
LEVEL ALLOTED TIML
Primacy Name Director 5 Business Days
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Title Division of Marketing,
Merchandising &
Warchousing

Sccond Name NHSLC Chaicman 13 Business Davs

The allotted {ime foc the first level negotations shall berin on the date the Invoking
Party "¢ netive js_reeetved by the other pacty.  Subsequent allotted Gne js davs from the dute that
the oviginal Invoking Pyrty’s notice is received by the other payiy.

The decision of the Chairman shall be (inal Jor the Stite,

26. Contract [rungition Period

If this conleact expires or is lerminaled before a Vendar s selecied and prepared to
provide Warchouse services (o the NHSL.C, Contactor sgrees to conlinue the seeviees described
under (he cutent contract for up W 6 months al the prices o be negotiated by the purties.

Contractor_also_agrees, at (e diseretion of the NHSLC, to assist the NHSLC in all
lransition services including, but not limited to (he following:

Belore trinsition van begin, the new Vendor must meel afl the specifications of the future
REP in actuality and/or demonstrate the ability. wsing dymmy leansactions provided by the
NHSLC. 1o interface with_the NHSLC's computer and business svstoms_on i maenitude
consistent with actual condilions.

All costs assaciated wilh the wranster of Product and control from the existing Warehouse
(s) (“old™) 1w the Warchouse of the suceesstul Vendor (“new™). includipg, bnt not limited Lo,
shipping, handling and transportation. shall be borne by the NHSLC or (he defaulied Contractor
s peovided jn Paragraph &. In on effort o avoid charglng (he NHSLC or Suppliers duplicate
storage {ees, slorape charges for transferred Product shall not accrue until the [irst day ol 1he
month following the transfer.

The NHSLC, in conjunction with both ~old™ and “pew™ Warehouses, shall establish a
dendlipe tor (he hansfer of all Prodat 1o the “new” Warchouse. The NHSLC will, if possible,
select a period during a time of slow sales (such as January-March) and schedule sy slhort o
period as i5 practical for the wansfer of all_Product from the “old™ 1o the “new™ War¢house.
Notification of the deadline will be giveg within o iwessonable period. 1o be arranged with the

Vendor and existing Contractor at award.

The NHSYC shall determnine when Prodoctis (o be transferred. At no time dwiiag transfer
shalt ihie same bramd code be distiibuied from_more than one Wirchouse,

As Product is depleted or rransferred trom the “old™ Warchouse. Product overs and shoris
shall be reconciled to determine a net financial obligation benveen the NHSLC. the “old”
Warehouse and the “new™ Warchouse, The NHSLC shull observe wnd audit the trunsier
procecdings. Overspes will be transterred o the "new™ Warchouse as normal inventory or o the
Product Vendor if the code is no longer u bailiment item. Shortages shull be resolved between the
Warchouse and ¢
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27 Assignment Provision

Contractor hereby ugrees that it will assign all cavses of action that if may acquire under

the antitrust laws of (he Stade ol New [lanpshire and the United Slates as a_result of

conspiracies. combinations, or contracts in restraint of trade which allect (he price of goods or
services obtained by the NHSLC under this contract il so requested by the State oi New
[1ampshire.

28 News Releases

After award and final approval, the Vendor may make public the existence of the
conieact and the business refationship with the NHSLC, All other information must be approved
by the NISLC before it is made public, such approval not to be unreasonably withheld.

29

Contractor _may _have access o conlidential/sensitive information in_ the course ol

performing its obligations under Ihe contract. and mayv be required 10 sign a mutually_agreed
upon confidentiality agreement.
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Craig W. Bulkley

From: Scott Lyons (EXEL CA) <Scott.Lyons@exel.com>

Sent; Tuesday, July 31, 2012 2:31 PM

To: Craig W. Bulkley

Ce: Stephen J. Judge; Judge, Steve; Kathleen Davies (DHL US); Maria Tzagournis (EXEL US);
Fred Takavitz (Exel US)

Subject: RE: Exel Conference call: Insurance

| sent out the meeting invitation with the call in number and password. Here they are as well: 877.777.1345 or
617.614.3333 / Passcode 65064697 (you will need to press 1 to tell the system you wish to join the conference, enter
the passcode and then press # after the passcode for the system to recognize it)

Also, please forward the invite to Rebecca as | do not have her email address or send me her email address and | will add
her to the invite list.

Scott Lyons

Telephone: 905 366-7691
Mobile: 416

From: Craig W. Bulkley [mailto:cbl iquor.state,nh.us]
Sent: Tuesday, July 31, 2012 2:12 PM

To: Scott Lyons (EXEL CA)
Cc: Stephen J. Judge; Judge, Steve
Subject: FW: Exel Conference call; Insurance

Scott:

As you can see below, we are expecting to conduct a conference call regarding insurance issues on Thursday, 8/2 at 1
PM. Since folks at our end will be at different locations, can you set up g conference call with a toll-free number and
password so we can all access? Thanks.

b% Please consider the environment before printing this e-maif.

Craig W. Bulkley

Director

Division of Administration
NH State Liguor Commission
® (603)230-7008

FAX (603) 271-3897

Cell: (603) 490-1559

> cbulkley@liguor.state.nh,us

CONFIDENTIALITY NOTICE

This e-mail and any files transmitted with it are confidential and are intended solely for the use of the individual or entity to whom
they are addressed. This communication may contain material protected by law. If you are not the intended recipient or the person
responsible for delivering the e-mail to the intended recipient, be advised that you have received this e-mall in error and that any
use, dissemination, forwarding, printing, or copying of this e-mail is strictly prohibited and may be subject to criminal prosecution. If
you have received this e-mail in error, please destroy and immediately notify me by telephone at (603)230-7008.

i
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From: Stephen J. Judge

Sent: Tuesday, July 31, 2012 1;32 PM
To: Cralg W. Bulkiey

Subject: Exel Conference call: Insurance

Thursday at 1PM our time. Rebecca White and 1 will participate. You are welcome to join us. Can you let Scott know
and get him to provide the contact info.

Stephen §. Judge

AG Legal Consultant for NHS Liguor Commission
Wadleigh, Starr & Peters, PLLC

95 Market Street

Manchester, New Hampshire 03101

Tel: 603-669-4140

Fax: 603-669-6018

Web: www.wadleighlaw.com

£-mail: sjudge@wadleighlaw.com

g-mail: stephen iiudge@liquor.state nh.us

Please do not print this email unless necessary

AR CONFIDENTIALITY NOTE *#*+

NOTICE: This e-mail, including any attachments, is intended for the receipt and use by the intended addressee(s) only,
and may contain privileged, confidential, work product and/or trade secrets or other information of a proprietary
nature, If you are not an intended recigient of this e-mail, you are hereby notified that any unauthorized use or
distribution of this e-mail, including any attachments, is strictly prohibited.
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Craig W. Bulkiley

From: Scott Lyons (EXEL CA) <Scott.Lyons@exel.com>
Sent: Tuesday, July 31, 2012 3.09 PM

To: Stephen J. Judge

Subject: Re: Exel Conference call: Insurance

Great.

Scott Lyons

Telephone: 905 366-7691
Mobile: 416

www.exel.com

From: Stephen J. Judge [mailto:stephen.j.judge@liquor.state.nh.us
Sent: Wednesday, August 01, 2012 02:57 AM

To: Scott Lyons (EXEL CA)

Subject: RE: Exel Conference call; Insurance

Rebecca has the contact number.

From: Scott Lyons (EXEL CA) [mailto:Scott.Lyons@exel.com]
Sent: Tuesday, July 31, 2012 2:31 PM

To: Craig W. Bulkley
Cc: Stephen 1. Judge; Judge, Steve; Kathleen Davies (DHL US); Marla Tzagournis (EXEL US); Fred Takavitz (Exel US)
Subject: RE: Exel Conference call: Insurance

I sent out the meeting invitation with the call in number and password. Here they are as well: 877.777.1345 or
617.614.3333 / Passcode 65064697 (you will need to press 1 to tell the system you wish to join the conference, enter
the passcode and then press # after the passcode for the system to recognize it)

Also, please forward the invite to Rebecca as | do not have her email address or send me her email address and | will add
her to the invite list.

Scott Lyons

Telephone: 905 366-7691
Mobile: 416

From: Craig W. Bulkley [mailto:cbulkley@liquor.state.nh.us]
Sent: Tuesday, July 31, 2012 2:12 PM

To: Scott Lyons (EXEL CA)
Cc: Stephen J. Judge; Judge, Steve
Subject: FW: Exel Conference call; Insurance

Scott:
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As you can see below, we are expecting to conduct a conference call regarding insurance issues on Thursday, 8/2 at 1
PM. Since folks at our end will be at different locations, can you set up a conference call with a toll-free number and
password so we can all access? Thanks.

ﬁ Please consider the environment before printing this e-mail.

Cralg W. Bulkley

Director

Dlvislon of Administration

NH State Liquor Commission
® (603)230-7008

FAX (603) 271-3897

Cell: (603) 490-1559

B cbulkley@liquor.state.nh.us

CONFIDENTIALITY NOTICE

This e-mall and any files transmitted with It are confidential and are Intended solely for the use of the indlvidual or entity tc whom
they are addressed. This communication may contaln material protected by law. If you are not the intended recipient or the person
responsibie for dellvering the e-mail to the Intended recipient, be advised that you have recelved this e-mall In error and that any
use, dissemination, forwarding, printing, or copylng of this e-mail is strictly prohibited and may be subject to criminal prosecution. If
you have recejved this e-mall In error, please destroy and Immediately not!fy me by telephone at (603)230-7008.

From: Stephen ], Judge

Sent: Tuesday, July 31, 2012 1:32 PM
To: Craig W. Bulkley

Subject: Exel Conference call: Insurance

Thursday at 1PM our time. Rebecca White and | will participate. You are welcome to join us. Can you let Scott know
and get him to provide the contact info.

Stephen J. Judge

AG Legal Consultant for NHS Liquor Commission
Wadleigh, Starr & Peters, PLLC

95 Market Street

Manchester, New Hampshire 03101

Tel: 603-669-4140

Fax: 603-669-6018

Web: www.wadleighlaw.com

E-mall: sjudge@wadleighlaw.com

E-mail: stephen.j.judge@liguor.state.nh.us

Please do not print this emall unless necessary

**¥% CONFIDENTIALITY NOTE ***+

NOTICE: This e-mall, including any attachments, is intended for the receipt and use by the intended addressee(s) only,
and may contain privileged, confidential, work product and/or trade secrets or other informatlon of a proprietary
nature. If you are not an intended reciplent of this e-mall, you are hereby notified that any unauthorized use or
distribution of this e-mall, including any attachments, Is strictly praohibited.
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Craig W. Bulkley

From: Scott Lyons (EXEL CA) <Scott.Lyons@exel.com>
Sent: Wednesday, August 01, 2012 9:23 AM

To: Craig W. Bulkley

Subject: RE: Best & Final Offer

We received your email.

Thanks,
Scott Lyons

Telephone: 965 366-7691
Mobile: 416

From: Craig W. Bulkley [mailto:cbulkley@liquor.state.nh,us)
Sent: Tuesday, July 31, 2012 3:43 PM

To: Scott Lyons (EXEL CA)

Subject: Best & Final Offer

Dear Scott:

As you were previously informed, the NHSLC Commissioners have selected you to participate in the Best and
Final Offer (BAFO) phase of the RFP. The Evaluation Committee is authorized to enter into pre-selection
discussions (RFP Section 4.7 a. 1. p. 36). This phase will begin with a written request. This regquest may be
the only opportunity to improve your proposal. You may revise your proposal as a result of this request
(RFP page 36).

We must receive written answers by Friday, August 3, 2012.

You are encouraged to review your entire proposal and improve it to the advantage of the State. There are
several areas on which we are specifically focused in order to identify the Proposal that is the most
advantageous to the State of New Hampshire.

I Financial
This issue is highlighted in the Vendor pricing and Innovation Criterion, an area valued at 40
points. The desired end result is that Product will be available in a timely manner and in the necessary
amount at every state store and for every Licensee. RFP p. 34. ltis also a portion of the Vendor Overall
Solution criterion in the requirement that the solution be, among other things, cost effective.

Using the template reviewed at your Phase Il presentation, please provide your lowest possible
rates.

Please confirm that those rates will not change for the first 30 months of the contract.

If possible, please submit an alternative rate structure that provides for rates over the entire
fwenty-year contract.

Please confirm that the twenty-year rates will not change.

. Transition
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This issue is highlighted in the Vendor Experience & Qualifications/Transition Criterion, an area valued
at 20 points. It is also a portion of the Vendor Overall Solution in the requirement that the Vendor
demonstrate suitable financial strength, stability and capacity to undertake a sophisticated and capital
intensive Warehouse operation with a very high degree of performance and in a timely manner.

Please confirm that the facility in your proposal and the solution for providing all services
required by the RFP will be fully operational on or before October 31, 2013.

Please confirm the identity of those individuals who will be located in New Hampshire during
the construction of or fransition to the proposed facility (Appendix C, Ill, p. 43).

If you have constructed or transitioned to a facility similar to the facility in your proposal please
identify the project and provide contact information for your cilent (Appendix C, ll, page 43 of
the RFP).

The RFP requires a separate transition bond to cover any and all costs related to the transition. (RFP
Section, 1.9, p. 10 as clarified by the April 18, 2012 clarificatiions).

Please confirm that you will provide a transition bond for completion of all necessary items to
make the facllity fully operational on or before October 31, 2013.

The amount of the bond will be discussed with any Vendor that is selected for contract negotiations.

Contract performance bond

A confract performance bond is required by Section 1.9, page 11 of the RFP. $1,000,000 was provided
as an example of the amount of the contract performance bond. The amount of the bond will be
discussed with any vendor that is selected for contract negotiations.

Final Coniract

The General Criterion provides for a review of whether the VVendor's exceptions to the RFP are
acceptable to the NHSLC. Section 1.19 provides for cancellation of selection for contract award based
on a failure to reach agreement on contractual terms, efc. The NHSLC wants to move as quickly as
possible to confract award. To that end, a rather full description of the final contract is set out

below. The current short-term warehouse services contract is attached to this email. Because ifis a
short-term contract, the State agreed to certain terms that it may not agree to in a long-term

contract. The point is that the fewer exceptions that have been taken 1o either the RFP or the standard
state contract, the more quickly a final document can be executed.

The Standard State Contract is contained in Exhibit E of the RFP. It is more frequently identified as
Form P-37 and we will refer to it as such throughout this item but it is the same document that is
contained in RFP Exhibit E. The P-37 cannot be changed on its face. At the end of this process, a P-
37 will be signed by the parties. It will contain Exhibits A-F.

If you look at Paragraph 2 of the P-37, you will see that Exhibit A is required to contain a particular
description of the work to be performed by the Vendor. Exhibit A will incorporate by reference the RFP
and the Proposal. The fewer exceptions taken to the RFP, the easier it will be to craft Exhibit A.
Paragraph 5 of the P-37 requires Exhibit B to describe the method of payment and terms of payment. It
will incorporate the template that best suits the needs of the NHSLC. {This template will be contained
in Exhibit F.]
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Paragraph 22 of the P-37 allows changes to the P-37 if they are set forth in Exhibit C. That is why
Appendix E in the RFP is modified by Exhibit C. Perhaps our effort to be consistent with the final
product has caused more confusion than clarity.

Other documents required by the RFP will be part of the contract such as certificates of insurance, the
transition bond, the performance bond, a cerlificate of vote, a certificate of good standing, and a
warehouse license.

Exhibit D will be the RFP with all amendments and clarifications.

Exhibit E will be the winning proposal.

Exhibit F will be the price template.

Even if you have done so before, please identify and explaln every exception that you intend to
take.

V Performance of contract

Any Vendor selected for contract discussions will be required to submit fo a standard background check
performed by Liberty Screening Services, LTD. A sample form is attached. The background check will
be performed for all the individuals who will participate in the transifion phase as well as the first 30
months of operation. It will also be performed for parent organizations, if you are a new entity.

Please confirm that you and your employees will submit to the background check

Appendix C, lll. P. 43 of the RFP requested the physical location of each person during the time they
will be working on the project.

Please confirm the identity of the persons who will be located in New Hampshire to run the
proposed facility for the first 30 months.

The Vendor is required to identify a redundant warehouse site in the event of natural or man-made
disasters (RFP APP C XIll, P.48)

Please identify your redundant warehouse site.

If you have any questions regarding this email, please contact me. Thank you.

ﬁ Please consider the environment before printing this e-mail.

Craig W. Bulkley

Director

Divislon of Administration
NH State Liquor Commission
B (503) 230-7008

FAX (603) 274-3897

Cell: (803) 480-1559

B chulkley@liguor.state.nh.us

CONFIDENTIALITY NOTICE

This e-mail and any files transmitted with it are confidential and are intended solely for the use of the individual or entity 1o whom
they are addressed. This communication may contain material protected by law. If you are not the Intended recipient or the person
responsible for delivering the e-mall to the intended recipient, be advised that you have received this e-mail in error and that any
use, dissermnination, forwarding, printing, or copying of this e-mail is strictly prohibited and may be subject to criminal prosecution, If
you have received. this e-mall in error, please destroy and immediately notify me by telephone at (603)230-7008.
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Craig W. Bulkley

From: Scolt Lyons (EXEL CA) <Scott.Lyons@exel.com>
Sent: Thursday, August 02, 2012 11:04 AM

To: Craig W. Bulkley

Subject: Quuestion regarding Vintages

Hi Craig,

Can the NHSLC answer the following question regarding Vintages for us. We are following up on a guestion raised in our
presentation.

“Can the NHSLC tell us if each vintage (year of production) is currently tracked as a separate SKU? If so, are these SKU's
included in the approx. 10,000 5KU’s in the data supplied? If not, can you tell us how many SKU’s have multiple
vintages associated with a single SKU and the total number of vintages across those SKU’s.”

Thanks,
Scott Lyons

Exel

90 Matheson Blvd. West, Suite 111
Mississauga, Ontario

LER 3R3

Canada

Telephone: 905 366-7691

mobile: 416 || N

www . exel . com
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Craig W. Bulkley

From: Scott Lyons (EXEL CA) <Scolt.Lyons@exel.com>
Sent: Thursday, August 02, 2012 11:08 AM

To: Craig W. Bulkley

Subject: Question regarding ordering products

Hi Craig,

One further question to assist us with our B&FO.

We just want to confirm that the state place orders with suppliers for product and as such has the ability to manage the
risk of too much inventory on hand. This would be in comparison to a vendor managed inventory model where the
Product Suppliers determine the level of inventory.

Thanks,
Scott Lyons

Exel

90 Matheson Blvd. West, Suite 111
Mississauga, Ontario

L5R 3R3

Canada

Telephone: 905 366-7691
Mobile: 416

wwiw . exel . com
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Craig W. Bulkley

From: Scott Lyons (EXEL CA) <Scott.Lyons@exel.com>
Sent: Thursday, August 02, 2012 1:47 PM

To: Craig W. Bulkley

Subject: RE: Best & Final Offer

Can you confirm the time the Best & Final Offer is due.
Steve’s note indicated noon.
This note seems to suggest end of business.

Thanks,
Scott Lyons

Telephone: 2085 366-7691
Mobile: 416

From: Craig W. Bulkley [mailto:cbulkley@liquor.state.nh.us]
Sent: Tuesday, July 31, 2012 3:43 PM

To: Scott Lyons (EXEL CA)

Subject: Best & Final Offer

Dear Scott:

As you were previously informed, the NHSLC Commissioners have selected you to participate in the Best and
Final Offer (BAFO) phase of the RFP. The Evaluation Commiftee is authorized to enter into pre-selection
discussions (RFP Section 4.7 a. 1. p. 36). This phase will begin with a written request. This request may be
the only opportunity to Improve your proposal. You may revise your proposal as a result of this request
(RFP page 36).

We must receive written answers by Friday, August 3, 2012.

You are encouraged to review your entire proposal and improve it to the advantage of the State. There are
several areas on which we are specifically focused in order to identify the Proposal that is the most
advantageous to the State of New Hampshire.

1. Financial

This issue is highlighted in the Vendor pricing and Innovation Criterion, an area valued at 40
points. The desired end result is that Product will be available in a timely manner and in the necessary
amount at every state store and for every Licensee. RFP p. 34. Itis also a portion of the Vendor Overall
Solution criterion in the requirement that the solution be, among other things, cost effective.

Using the template reviewed at your Phase Il presentation, please provide your lowest possible
rates,

Please confirm that those rates will not change for the first 30 months of the contract.

if possible, please submit an alternative rate structure that provides for rates over the entire
twenty-year contract.
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Please confirm that the ftwenty-year rates will not change.

Transition

This issue is highlighted in the Vendor Expernience & Qualifications/Transition Criterion, an area valued
at 20 points. It is also a portion of the Vendor Overall Solution in the requirement that the Vendor
demonstrate suitable financial strength, stability and capacity to undertake a sophisticated and capital
intensive Warehouse operation with a very high degree of performance and in a timely manner.

Please confirm that the facility in your proposal and the solution for providing all services
required by the RFP will be fully operational on or before October 31, 2013.

Please confirm the identity of those individuals who will be located in New Hampshire during
the construction of or transition to the proposed facility (Appendix C, ill, p. 43).

if you have constructed or transitioned to a facility similar to the facility In your proposal please
identify the project and provide contact information for your client (Appendix C, If, page 43 of
the RFP). ‘

The RFP requires a separate transition bond to cover any and all costs related to the transition. (RFP
Section, 1.9, p. 10 as clarified by the April 18, 2012 clarificatiions).

Please confirm that you will provide a transition bond for completion of all necessary items to
make the facility fully operational on or before October 31, 2013.

The amount of the bond will be discussed with any Vendor that is selected for contract negotiations,

Contract performance bond

A contract performance bond is required by Section 1.9, page 11 of the RFP. $1,000,000 was provided
as an example of the amount of the contract performance bond. The amount of the bond will be
discussed with any vendor that is selected for contract negotiations.

Final Contract

The General Criterion provides for a review of whether the Vendor's exceptions to the RFP are
acceptable to the NHSLC. Section 1.19 provides for canceliation of selection for contract award based
on a failure to reach agreement on contractual terms, ete, The NHSLC wants to move as quickly as
possible to contract award. To that end, a rather full description of the final contract is set out

below. The current short-term warehouse services contract is attached to this email. Becauseitis a
shorf-term contract, the State agreed to certain terms that it may not agree to in a long-term

contract. The point is that the fewer exceptions that have been taken to either the RFP or the standard
state contract, the more quickly a final document can be executed.

The Standard State Contract is contained in Exhibit E of the RFP. It is more frequently identified as
Form P-37 and we will refer to it as such throughout this item but it is the same document that is
contained in RFP Exhibit E. The P-37 cannot be changed on its face. At the end of this process, a P-
37 will be signed by the parties. It will contain Exhibits A-F.

If you look at Paragraph 2 of the P-37, you will see that Exhibit A is required to contain a particular
description of the work to be performed by the Vendor. Exhibit A will incorporate by reference the RFP
and the Proposal. The fewer exceptions taken to the RFP, the easier it will be to craft Exhibit A.
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Paragraph 5 of the P-37 requires Exhibit B to describe the method of payment and terms of payment. It
will incorporate the template that best suits the needs of the NHSLC. [This template will be contained
in Exhibit F.)

Paragraph 22 of the P-37 allows changes to the P-37 if they are set forth in Exhibit C. That is why
Appendix E in the RFP is modified by Exhibit C. Perhaps our effort to be consistent with the final
product has caused more confusion than clarity.

Other documenits required by the RFP will be part of the contract such as certificates of insurance, the
transition bond, the performance bond, a certificate of vote, a certificate of good standing, and a
warehouse license.

Exhibit D will be the RFP with all amendments and clarifications.

Exhibit E will be the winning proposal.

Exhibit F will be the price template.

Even if you have done so before, please identify and explain every exception that you intend to
take.

\Y Parformance of contract

Any Vendor selected for coniract discussions will be required to submit to a standard background check
performed by Liberty Screening Services, LTD. A sample form is attached. The background check will
be performed for all the individuals who will participate in the transition phase as well as the first 30
months of operation. It will also be performed for parent organizations, if you are a new entity.

Please confirm that you and your employees will submit to the background check

Appendix C, 1ll. P. 43 of the RFP requested the physical location of each person during the time they
will be working on the project.

Please confirm the identity of the persons who will be located in New Hampshire to run the
proposed facility for the first 30 months.

The Vendor is required to identify a redundant warehouse site in the event of natural or man-made
disasters (RFP APP C XIll, P.48)

Please identify your redundant warehouse site.

If you have any questions regarding this email, please contact me. Thank you.

% Please consider the environment before printing this e-mail.

Craig W. Bulkley

Director

Division of Administration

NH State Liguor Commission
 (603)230-7008

FAX {803) 271-3897

Cell: (603) 480-1559

B4 cbulklev@liguor.state.nh.us

CONFIDENTIALITY NOTICE
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This e-mall and any fles transmitted with it are confidential and are Intended solely for the use of the individual or entity to whom
they are addressed, This communication may contain material protected by law. If you are not the intended reciplent or the person
responsible for delivering the e-mail to the intended recipient, be advised that you have received this e-mall In error and that any
use, dissemination, forwarding, printing, or copying of this e-rail is strictly prohibited and may be subject to ¢riminal prosecution. If
you have received this e-mail in error, please destroy and immediately notify me by telephone at (603)230-7008.
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Craig W. Bulkley

From: Scott Lyons (EXEL CA) <Scott.Lyons@exel.com>
Sent: Friday, August 03, 2012 1:30 PM

To: Craig W. Bulkley

Subject: RE: Background Check

Thanks for the clarification.

Scott Lyons

Telephone: 905 366-7691
Mobile: 416

From: Craig W. Bulkley [mailto:cbulkley@liguor.state.nh.us]
Sent: Friday, August 03, 2012 11:13 AM

To: Scott Lyons (EXEL CA)
Subject: Background Check

We have received a question from a Vendor regarding the background check requirement in the BAFO for employees of
the warehouse vendor and the vendor's parent. A form was attached as an example. The form, on its face, applies to
state employees. The form that will be used will be modified to require a reasonable background check. The request for
confirmation in the BAFO is amended to read:

Please confirm that you and your employees will submit to a reasonable background check.

5% Please consider the environmeni before printing this e-mail.

Craig W. 8ulkley

Director

Division of Administration

NH State Liquor Commission

® (603) 230-7008

FAX (603) 271-3897

Cell: (603) 490-1559

D4 cbulkley@liguot .state.nh.us

CONFIDENTIALITY NOTICE

This e-mail and any files transmitted with it are confidential and are intended solely for the use of the indlividual or entity to whom
they are addressed. This communication may contain material protected by law. If you are not the intended recipient or the person
responsibte for delivering the e-mail to the intended recipient, be advised that you have received this e-mail in error and that any
use, dissemination, forwarding, printing, or copying of this e-mail is strictly prohibited and may be subject to criminal prosecution. If
you have received this e-mail in error, please destroy and immediately notify me by telephone at (603)230-7008.
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Craig W. Bulkley

From: Scott Lyons (EXEL CA) <Scott.Lyons@exel.com>
Sent; Friday, August 03, 2012 3:10 PM

To: Craig W. Bulkley

Subject: RE: Questions Posed by Vendors

Received - Thanks

Scott Lyons

Telephone: 905 366-7691
Mobile: 416

From: Craig W. Bulkley [mailto:chulklev@liquor,state.nh,us]
Sent: Friday, August 03, 2012 10:20 AM

To: Scoftt Lyons (EXEL CA)
Subject: Questions Posed by Vendors

tn response to the BAFO, the following questions were posed yesterday and this morning by vendors:

Question #1:

Can the NHSLC tell us if each vintage (year of production) is currently tracked as a separate SKU? If so, are these SKUs
included in the approx. 10,000 SKUs in the data supplied? If not, can you tell us how many SKU’s have multiple vintages
associated with a single SKU and the total number of vintages across those SKUs?

Answer:

Yes, however, the State only tracks the basic SKU/state code. There are approximately 300 SKUs that are tracked by the
warehouse by SKU/vintage by adding a vintage identifier to the SKU. For example, SKU/state code 4800 may become
4800-2008. These are typically the high-priced wines.

Question #2:

Please confirm that the state places orders with suppliers for product and as such has the ability to manage the risk of
too much inventory on hand. This would be in comparison to a vendor managed inventory model where the Product
Suppliers determine the level of inventory.

Answer:

We can not confirm your statement. The NHSLC tracks the sale of product. At the end of the month, the NHSLC finalizes
a report that is put online and available to the suppliers. The suppliers use the report to charge the NHSLC for the sale
of product. it may also be used by the suppliers to calculate the amount of product which will be sent to the warehouse
by the suppliers. Note that there is a legal requirement that a 30-day supply of each product be available in the
warehouse. At Concord, the minimum is a case. At the new warehouse, which will be able to perform single-bottle
picks, the minimum requirement for a very slow-moving product may be less than a case. Typically, the warehouse
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receives advanced notice of a shipment. Because of the bailment system, there is a disincentive for a supplier to send
excess product to either warehouse.

Question #3:

The RFP references a2 bond of $1,000,000. As we finalize our best and final offer we are basing our financials on a
realistic range of the bond around that figure. Last week Steve Judge referenced a $20,000,000 Bond......was this figure
real or inflated?

Answer:

The $20 million number was chosen to drive home the paint that the cost of failure is enormous. Your financials should
be based on the $1 million bond. As we stated in the BAFO sent to you on July 31, 2012, the amount of the bond will be
discussed with a Vendor(s) selected for contract negotiations.

ﬁ Please consider the environmen before printing this e-mail.

Craig W. Bulkley

Director

Division of Administration
NH State Liquor Commission
® (603)230-7008

FAX (603) 271-3897
Cell: (603) 480-1559
B4 chulkl

CONFIDENTIALITY NOTICE

This e-malt and any files transmitted with It are confidential and are intended solely for the use of the individual or entity to whom
they are addressed. This communication may contain material protected by law. If you are not the Intended recipient or the person
responsible for delivering the e-mail to the intended recipient, be advised that you have recelved this e-mail in error and that any
use, dissemination, forwarding, printing, or copying of this e-mall Is strictly prohibited and may be subject to criminal prosecution. If
you have received this e-mail in ervor, please destroy and immediately notify me by telephone at (603)230-7008.
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Craig W. Bulkley

From: Scott Lyons (EXEL CA) <Scoft.Lyons@exel.com>

Sent: Friday, August 03, 2012 4:07 PM

To: Craig W. Bulkiey

Ce: George P. Tsiopras, Greg Foreman (EXEL US)

Subject: Exel's Best and Final Offer

Aftachments: Robert MacLellan.doc; Becky Ross.doc; CREA - Our Team.12.pdf; John Flanagan.pptx;

Laurnie Parent Bio.docx; Michael Hecker Profile.docx; Mike Shea.doc; Norm Hollingsworth.doc;
Paul Ledger.doc; Profile - Omer Rashid (Jul 2011).docx; Resume Marc Belanger.doc; NH
BAFO Summary Final - Aug 3 2012.xIsx; Best and Final Offer to NHSLC for RFP 2012-14
Final Aug 8, 2012.docx

Attached please find a2 number of files.

The file titled Best and Final Offer to NHSLC for RFP 2012-14 Final Aug 3, 2012 provides the response to the questions
posed in your email note.

The Exel file lists our rates referred to in our response.

The remaining word and power point slides are the Bios and resumes of our team members who will be delivering our
solution if we are successful.

Thank-you for your consideration.

Scott Lyons

Exel

99 Matheson Blvd. West, Suite 111
Mississauga, Ontario

L5R 3R3

Canadsa

Telephone: 965 366-7691
Mobile: 416

Wi . exel . com
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exel sz
870 Polaris Parkway
Westerville, Ohio
43082
Telephone: 905 366-7691
Mobile: 416 417-2537
www.exel.com

August 3, 2012

Mr. Craig W. Bulkley

Director Division of Administration
NH State Liguor Commission
P.O. Box 503

Concord, NH, 03302-0503

VIA Email: chulidey@liguor.state.nh.us

Reference: RFP 2012-14 — Warehouse Services for Spirits & Wine Product
Dear Mr. Buckley,

Below please find Exel’s Best and Final Offer (BAFQO) and response to the questions on the several areas
where the Commission is specifically focused. We would appreciate the opportunity to present our Best
and Final Offer as we believe our commercial model is unique, and we believe there will still be questions
even though we have done our best to explain it below,

Financial
Question:

Using the template reviewed at your phase |l presentation, please provide yourllowast
possible rates.

Answer.

it is our proposal that the cost of warehousing should be fully funded by the Product
Suppliers. Therefore, there are no rates for the NHSLC under our proposal. To minimize
change we recommend maintaining the calegories of services that are in place today. Only
the rates for each service will change.

Under our proposal warehousing will become a profit center for the NHSLC. The
Commission will set the Warehouse Service Charges for the Product Suppliers. Exel will pay
the NHSLC the difference between the revenues collected from Product Suppliers, and the
rates listed in Column Y of the aftached spreadsheet "NH BAFQ Summary Final - Aug 3
2012".

According to the Exel Financial Analysis Confirmation spreadsheet provided by the NHSLC,
the Commission will save $3.1 M over the initial 30 month term compared to the rates that will
be coming into effect on January 1, 2013,

Again utilizing the Exel Financial Analysis Confirmation spreadsheet provided by the NHSLC,
the Commission could generate as much as $4.0 M in additional nel income over the initial
30 month term. This assumes the NHSLC maintains the rales coming into effect on January
1, 2013 for Product Suppliers. 1t would be our recommendation that the NHSLC roll back
some of the planned 14% increase in rates to the Product Suppliers. In any event, our rales
represent a reduction in cost to the industry of $7.1 M, and depending on the NHSLC a
potential total improvement to its net income of $7.1 M.

Question:
December 26, 2012 Exel 000531
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Pleass confirm that those rates will not change for the first 30 months of the contract.

Answer:

We can confirm that our rates will not change over the first 30 months of the contract.
Consistent with the answer provided to question 22 from the May 1, 2012 CLARIFICATIONS
AND AMENDMENTS, if the aclual volumes or profile of work vary materially from the data
provided by the NHSLC in the RFP process than either of us should have the opportunity fo
request a review of the rates. Exel proposes that materially is greater than 10%.

Question:

If possible, please submif an alternative rate structure that provides for rates over the
entire twenty-year contract

Answer

Our proposal for rates over the entire twenty-year contract is that we maintain the Warehouse
Service Charges for Product Suppliers scheduled to come into effect on January 1, 2013.
Every five years these rates will rise by 5%. Please see the rates listed in Columns AE - AG
of the attached spreadsheet “NH BAFO Summary Final - Aug 3 2012". We would like the
opportunity to discuss these rates as over the twenty years it would make sense (o have
them more representative of the costs incuited to deliver the services,

Again, our proposal is that there are no costs for the NHSLC, The commission will save $26
M over the contract life of 20 years, and Product Suppliers will have certainty of costs over
the term of our agreement. Similar, fo the 30 month rates, the NHSLC could choose to set up
the warehouse as a profit center.

Question:
Pleass confirm that the twenty-year rates will not change.
Answer:

We can confirm that our rates will not change other than the scheduled increases over the
entire twenty-year contract. Consistent with the answer provided to question 22 from the May
1, 2012 CLARIFICATIONS AND AMENDMENTS, if the actual volumes or profile of work vary
materially from the data provided by the NHSLC in the RFP process than either of us should
have the opportunity to request a review of the rates. Exel proposes that materially is greater
than 10%. Also, our commitment is confingent on inflation staying at historic (last 15 year)
levels,

Transition
Question:

Please confirm that the facility in your proposal and the solution for providing all
sarvicas required by the RFP will be fully operational on or before October 31, 2013,

Answer:

We confirm that the facility in our proposal and the solution for providing all services required
by the RFP will be {ully operational on or before October 31, 2013.

As stated in Exhibit C, paragraph 26 lo Appendix E, p.67, all cosls associated with the
fransfer of Product and control... shall be borne by the NHSLC ... As a result, we have not

Page 2 of 8
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Exel #>
included these costs in our rates. We respectfully point out that the cost of transition includes
duplicated fixed costs while the new facility ramps up to handling all products and shipments
to all stores, and the old facilities similarly ramp down.

Question:

Please confirm the identity of those individuals who will be located in New Hampshire
during the construction of or transition to the proposed facility (Appendix C, Il p.43).

Answer:

The following individuals will be on the ground in New Hampshire to support the construction
and transition. We attached bios for the majority of them.

Account Management Role: Paul Ledger
General Contractor role:
¢ Paul Roy from Pro Con Construction
e There will also be a full time site supervisor from Pro Con Construction
Exel Real Estate:
e Steve Hess
e Larry Wright
Exel Construction: Mike Hecker
e This role ensures that the building design and improvements are exactly suitable
for operational functions. They represent operations with the General Contractor
and the Real Estate team
Project Management: John Flanagan
IT Systems: Becky Ross
Industrial Engineering: Omer Rashid
Question:
If you have constructed or transitioned to a facility similar to the facility in your
proposal please identify the project and provide contact information for your client
(Appendix C, Il page 43 of the RFP)

Answer:

We have extensive experience with both constructing new facilities, and transitioning into
existing facilities. '

In terms of constructing new facilities we offer the following projects

LION (NOUSTRIAL TRUST

Page 3 of 8
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We have developed over 3 million square feet of distribution facilities partnering with
Lion Industrial Trust, based in Dallas, Texas.
e A pair of 250,000 square foot buildings known as Hardy Distribution Center,
located in Houston, TX
e Three buildings in the Carlisle Distribution Center ( 575,000 square feet,
800,000 square feet, and 310,000 square feet) located in Carlisle, PA
e A 736,000 square foot building at Laraway Distribution Center, in Joliet, IL

e A 700,000 square foot building in Byhalia, MS occupied by Carrier
Corporation

Mr. Jim Hendricks
214-647-4902
In terms of transitioning into new facilities we offer the following projects

Since 2007, Exel transitioned into 7 facilities, and out of 3 facilities in order to
maintain services during an economic boom in the province of Aiberta

Mr. Alain Maisonneuve

Director, Liquor and Strategic Services
alain.maisonneuve@agic.ca
780-447-8731

Question:

Please confirm that you will provide a transition bond for completion of all necessary
items to make the facility fully operational on or before October 31, 2013.

Answer:

We will provide a transition bond for completion of all necessary items to make the facility
fully operational on or before October 31, 2013. it is our perspective that the transition bond
covers situations where we are at fault for the facility not being fully operational on or before
October 31, 2013.
M. Contract performance bond
Comment:

A contract performance bond is required by Section 1.9, page 11 of the RFP. $1,000,000
was provided as an example of the amount of the contract performance bond. The amount of
the bond will be discussed with any vendor that is selected for contract negotiations.

Response:
Acknowledged and understood.
V. Final Contract

Question:

Page 4 of 8
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Lo
Even If you have done so before, piease identify and explain svery sxception that you
intend to take.

Answer:

The following are the paragraphs we wish to discuss with the NHSLC and the reasoning for
wanting to make a change. As per your guidance these paragraph references relate to
Exhibit C of the P-37

Paragraph 5.2

As per the answer to guestion 18 from the May 1, 2012 CLARIFICATIONS AND
AMENDMENTS this clause needs to be amended lo conform to Sections 1.10.3 and
1.10.4 of the RFP.

As per the answer fo guestion 22 from the May 1, 2012 CLARIFICATIONS AND
AMENDMENTS this clause needs {6 be amended o enable the parties to review rates if
the actual volumes or profile of work change materially over the contract life. As our
rates for the first 30 month period are based on the dala provided by the NHSLC though
the RFP process, if the actual volumes or profile of work vary materially from the data
provided by the NHSLC in the RFP process than either of us should have the opporiunily
to request a review of the rates. Exal proposes that materially is greater than 10%.

Paragraph 14.1.2

As further clarified in the answer to question 33 from the May 1, 2012 CLARIFICATIONS
AND AMENDMENTS the NHSLC requires the maximum coverage from all perils to its
product. This answer further invites vendors to propose an altemnative to using all perils
properly insurance fire and extended coverage insurance 10 achieve maximum coverage.
Exel will provide coverage through its warehouse legal liability policy. This policy is
designed to meet the unique needs of all our clients across North America. As such, our
warehouse legal liability insurance is written to provide whatever level of coverage is
listed in our contract with our client. Therefore, if our contract states Exel is liable for all
fisks for 100% of the acquisition cost of any and all liquor and wine products owned by
the NHSLC up to a total of two million dollars ($2,000.000), that is what the policy will
cover, In this case, all risks include fire and floods, therefore a separate fire and
extended coverage policy would not be required. Please note that we belisve the
NHSLC inventory value to be 36,000,000, This includes the inventory in the Concord
warghouse and the privale provider warehouse. If this is the case our insurance policy
will cover the $8,000,000 figure.

Paragraph 14.1.3

As stated in the paragraph above Exel will provide coverage through its warehouse legal
liability policy, not a property policy. As a warehouse legal liability insurance policy it
covers Exel's liability for loss or damage to the goods. In the event of loss or damage to
the goods, the NHSLC would make a claim to Exel and Exel would pay that claim to the
Commission. Exel would then recover from its insurance company. The benefit for the
NHSLC is that it does not have to deal with Exel's insurance company. This also negates
the need to have the NHSLC named as a loss payee

Paragraph 14.1.4

We would like to add a sentence clarifying thal the performance bond can be drawn upon
in the event of a material breach for the amount of damages owed.

Paragraph 14.3
Page 50of 8

December 26, 2012 ' Exel 000535



exel s>

This paragraph requires the insurer to endeavor to provide the NHSLC written notice of
canceliation or modified of the policy. This paragraph is inconsistent with Appendix C,
Vi, 8, page 45. Additionally, in accordance with the new Accord standards insurance
companies no longer provide this type of potice. The inswrance company will only
provide notice to Exel. As suggested in the answer {o quastion 38 from the May 1, 2012
CLARIFICATIONS AND AMENDMENTS Exel would like to recommend that that upon
receiving notice from its insurance company Exel will in turn to provide notice to the
NHSLC. The notice period from our ingurance company is 30 days.

Paragraph 18

We believe that the references to “Event of Default’” should read “material breach”. This
is merely a tidying up of the agreement language and is needed to mesh with the
changes in Paragraph 8 of Exhibit C.

New Paragraph

it is our perspective that we should have a mutual exclusion of indirect and consequential
damages. These are nol an insurable item, and committing to cover these damages is
not a good business praclice. Unless a vendor is large enough it is likely they could not
stand behind this commitment. If we cannot completely exclude these damages we
would like to agree on the events that trigger these types of damages and maximum
liability levels.

New Paragraph

As we discussed in our presentation, the NHSLC should have secunfy and continuity in
its business. To ensure this the NHSLC or a new provider should be able to continue
operations in the facility, and afler purchasing appropriate licenses utilize the IT systems
integrated with the NHSLC’s IT systems.

To this end we wish to add a paragraph outlining that in the case of early termination the
NHSLC has the obligation to take an assignment of the lease, and purchase assets tied
fo the building (e.g. racking), and IT interface developrent costs at their net book vaiue.
Exe! will redeploy all material handling equipment and other mobile assets or make them
available to the NHSLC at their Net Book Value. Further, upon the contract expiring all
the assets will be available to the NHSLC free of charge.

Performance of contract

Question:

Pisase conflrm that you and your employees will submit to reasonable background
checks

Answer.

We confirm that our employees working on this account will submit to reasonable background
checks.

Question:

Please confirm the identity of the persons who will be located In New Hampshire to run
the proposaed facllity for the first 30 months

Answer:

Page 6 of 8
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The following individuals will lead the operation in New Hampshire,
Director of Operations: Robert Maclelian
Account Director Role: Paul Ledger
General Manager: Marc Belanger
Operations Manager: Norm Hollingsworth
Operations Manager: Frank Ayala
Warehouse Supervisor: Mike Shay
Warehouse Supervisor: Juan Rivera
Human Resources Support Role: Laurie Parent
Question:
Piease [dentlfy your redundant warehouses site
Answer:

it is very expensive fo have vacant warehouse space, idle material handling equipment, and
dormant IT infrastructure. Thus, it is our perspective that it is unrealistic to have a truly
redundant warehouse siie. We do have clients in the pharmaceutical industry that maintain
duplicate inventory in the same building on either side of a fire wall, but that is the extent of
what we see in terms of permanent redundancy.

What we recommend is having a target list of sites that are temporarily vacant that may be
utilized on short notice undil the permanent site is repaired or a suilable permanent allernative
is found. It is too early to identify redundant warehouse space. The operation does not go
live for another 15 months. Too much will change regarding vacant space in this timeframe.

Through our Business Continuity Planning (BCP) process we will identify multiple sites as
potential redundant warehouses. Qur BCP for this operation will be completed before the
first case is received as part of the start-up phase of the operation. Then as part of our BCP
we will review and update our list of candidate sites for redundancy on a quarterly basis.

In preparation to respond to this question we completed a market survey of New Hampshire
and found 14 siles with between 50,000 and 200,000 square feet available. Though not
suitable as permanent sites for this operation many of them could be suitable in the case of a
disaster.

At this point in time, we would identify this site as a good candidate to be a redundant site: 59
Daniel Webster Highway, Meirrimack, NH 03054,

s We considered this site as a permanent option, but whan we toured it we found it
demised multiple times.

280,000 square feet are available
Most of it is 32 feet clear

28 dock doors

Centrally located in New Hampshire

Exel is in a unigue position to provide redundancy options. We have a very capable real
estate team, and given our credit worthiness we can act very quickly. We have a very large
clienf base in the North Eastern Uniled states. A number of these siles may be options for

Page 7 of 8
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redundancy.

have,

3 sites in Albany NY

11 site in Boston MA

26 sites in North Eastern PA
9 sites in New York NY

2 sites in Rochester NY

Current & Future Data Requirements

Question:

exel »

As these sites are in operation they have IT systems, material handling
equipment, and established management and team members.

For example currently we

Please confirm that you will be responsible for your costs to make modifications and
updates to your anvironment to stay current with the future system.

Answer:

We can confirm that we are responsible for our costs to make modifications and updates to
our environment to stay current with future system at the NHSLC. Consistent with the

answer provided to question 22 from the May 1,

AMENDMENTS.

2012 CLARIFICATIONS AND

If you have any questions regarding this Best and Final Offer, please do not hesitate to contact me.

Sincerely,

b

Scoft Lyons
Senior Director

Page 8 of 8
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Craig W. Bulkley

From: Craig W. Bulkley

Sent: Thursday, August 08, 2012 7:43 AM
Ta: Scoft Lyons (EXEL CA)

Subject: RE: Exel BAFO Clarification
received

b% Plesse consider the environment before prinling this a-madl.

Craig W. Bulkley

Director

Division of Administration
NH State Liquor Commission
@ (603) 230-7008

FAX (603) 271-3807
Cell: (803) 490-1559
04 cbulkley@liauor.state.nh.us

CONFIDENTIALITY NOTICE

This e-mall and any files transmitted with it are confidential and are intended solely for the use of the individual or entity to whom
they are addressed. This communication may contain material protected by law. If you are not the intended recipient or the person
responsible for delivering the e-mail to the intended reciplent, be advised that you have recelved this e-mail in error and that any
use, dissemination, forwarding, printing, or copying of this e-mall is strictly prohibited and may be subject to criminal prosecution. If
you have received this e-mail in error, please destroy and immediately notify me by telephone at (603)230-7008.

From: Scott Lyons (EXEL CA) [mailto:Scott.Lyons@exel.com]

Sent: Wednesday, August 08, 2012 5:39 PM

To: Cralg W. Bulkley

Cc: Fred Takavitz (Exel US); George P. Tsiopras

Subject: RE: Exel BAFO Clarification

We withdraw our qualification that the rates will remain constant for 30 months.

Our BAFO will now be $2.02 on an aggregate cost per case basis (previously $1.98).

We will submit a revised rate sheet tomorrow with updated rates for each service that will aggregate to $2.02.
Please confirm receipt.

Scott Lyons

Telephone: 985 366-7691
Moblile: 416

From: Craig W, Bulkley [mailto:cbulkley@liguor.state.nh.us]
Sent: Wednesday, August 08, 2012 3:33 PM

To: Scott Lyons (EXEL CA)

Subject: Exel BAFO Clarification

December 26, 2012 i Exel 000539



Scott:

The Evaluation Committee has tried to be clear that it wants the rates for the first 30 months to remain constant. When
we asked you to confirm this issue in the BAFQ, yvou stated that your rates will not change. Consistent with yow prior
positions, you then gualified this statement by suggesting that either party should have the opportunity to request a
review of rates if the actual volumes or profife of work vary by 10% from the data provided by the NHSLC in the RFP.

The data provided by the NHSLC has always been identified as estimates. Even if we could agree on some workable
review process, the NHSLC does not want to take the risk that volumes will decrease below the estimates. The NHSLC
appreciates your point that it could enhance its revenue if volumes are greater than the estimates. Nevertheless, it does
not want to take the risk.

By 10 AM tomorrow, please withdraw your gualification that the rotes will remain constant for 30 months.

% Flease consider the enviconment before printing this e-mail.

Cralg W. Bulkley

Director

Division of Administration

NH State Liquor Commission

B (603) 230-7008

FAX (603)271-3897

Cell: (603) 490-1559

B4 chulkley@liguor,state.nh.us

CONFIDENTIALITY NOTICE

This e-mail and any files transmitted with it are confidential and are intended solely for the use of the individual or entity to whom
they are addressed. This communication may contain material protected by law. If you are not the intended recipient or the person
responsible for delivering the e-mail to the intended recipient, be advised that you have received this e-mall In error and that any
use, dlssemination, forwarding, printing, or copying of this e-mail is strictly prohibited angd may be subject to criminal prosecution. If
you have received this e-mall in error, please destroy and immediately notify me by telephone at (603)230-7008.
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Craig W. Bulkley

From: Craig W. Bulkley

Sent: Friday, August 10, 2012 2:58 PM
To: Scott Lyons (EXEL CA)
Subject: Best & Final Offer Follow-Up
Scott:

The following is the NHSLC's effort to fine tune the proposals in order to identify the proposal{s) that best meet the
needs of the State. Your response is due by noon, Monday, August 13, 2012,

L

Financial

Using the template from your BAFO, indicate whether you can reduce your Grand Total to $25,500,000. You may
not change any other financial terms. You do not need to recalculate each rate that will support this number.

2.

RFP / Standard Contract

We have resolved issues regarding the Transition Bond, the Performance Bond, and [T issues in Appendix K. We
understand your proposal regarding Section 1.10.4 — Rate Changes — Page 11 and, during the next phase, Contract
Negotiation, are prepared to negotiate that item. We are also prepared, during that phase, to discuss the
requirements in Appendix E, Section 14,3 — Insurance — in regard to the requirement that the insurer provide notice
no less than ten days prior to canceliation or modification of the policy.

In consultation with the Office of the Attorney General, the Commission makes the following clarifications. All other
exceptions are rejected.

Section 1.9 - Contract Performance Bond — Page 10 ~ The NHSLC understands that the proposed rates are based
on a 51 million performance bond. If the NHSLC requires a higher bond, the NHSLC will engage in a good-faith
negotiation of the proposed rates.

Section 3.0.2 - Location of Product — Vendor-owned product produced by a vendor with a NH manufacturing
license shall be stored at the Concord warehouse

Appendix € — Exhibit C = Paragraph 14.1.2 and 14.1.3 = Insurance — The NHSLC will allow the equivalent of $2
million coverage of 100% of acquisition cost for all liquor and wine product owned by the NHSLC for all risks and,
fire and extended coverage.

Appendix E — Paragraph 16 = Waiver of Breach — The phrase “Event of Default” where it occurs in this paragraph
is amended to read “Material Breach.”

Appendix E = Exhibit C = Paragraph 26 -~ In sub-paragraph 4, {which begins “All costs associated...”} strike the
phrase “...as provided in Paragraph 8.”

You may discuss these clarifications and rejected exceptions by telephone with Steve Judge and Craig Bulkley at 10:00
AM, Monday, August 13, 2012, If you wish to have a discussion, at least % hour prior to that time, please provide us
with a contact phone number and email Mr. Bulkley a list of the sections of the RFP that you wish to discuss including
the page numbers. This will be an opportunity for you to understand why the Commission has made this decision. Itis
not an opportunity to argue about the wisdom of the Commission’s decision.

‘;% Please consider the environment before printing this e-mail.
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Craig W, Bulkley

Director

Division of Administration
NH State Liquor Commission
® (603)230-7008

FAX (603) 271-3897

Cell: (603) 480-1559

04 chulkley@liquor.state.nh.us

CONFIDENTIALITY NOTICE

This e-mail and any files transmitted with it are confidential and are intended solely for the use of the individual or entlty to whom
they are addressed. This communication may contain material protected by law. If you are not the intended recipient or the person
responsible for delivering the e-mall to the intended recipient, be advised that you have recelved this e-mail in error and that any
use, dissemination, forwarding, printing, or copying of this e-mall is strictly prohibited and may be subject to criminal prosecution, If
you have received this e~-mail in error, please destroy and immediately notify me by telephone at (603)230-7008.
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Craig W. Butkley

From: Scott Lyons (EXEL CA) <Scoft. Lyons@exel.com>
Sent: Wednesday, September 05, 2012 11:11 AM

To: Craig W. Bulkley

Ce: Fred Takavilz (Exel US)

Subject: RE: Contract Award Extension

We do require additional time to respond to this guestion. Would end of day be acceptable?

Thanks,
scott Lyons

Telephone: 905 366-7691
Mobile: 416

From: Craig W. Bulldey [mailto;chullley@licuor state.nh.us
Sent: Friday, August 31, 2012 4:18 PM

To: Fred Takavitz {(Exel US); Scott Lyons (EXEL CA)
Subject: Contract Award Extenslon

Fred:
The Evaluation Commitiee has a question that you need to answer.

The question is; What additional costs would be incurred if the contract was not awarded until November 14,
20127 What would be the impact on your grand total costs over the initial 30-month term?

We would like a response by 12:00 noon on Wednesday, September 5, 2012. If, however, a small amaunt of additional
time is required, please let us know.

Thank you.

b% Please consider the environment before prinfing this e-mail.

Craig W, Bulkley

Director

Divislon of Administration

NH State Liguor Commission

® (503)230-7008

FAX (603) 271-3897

Cell: (603) 490-1559
chulkley@liquor.state.nh.us

CONFIDENTIALITY NOTICE

This e-mail and any files transmitted with it are confidential and are intended solefy for the use of the individual or entity to whom
they are addressed. This communication may contain material protected by law. If you are not the intended recipient or the person
respoasible for delivering the e-mail to the intended recipient, be advised that you have received this e-mall in error and that any
use, dissemination, forwarding, printing, or copying of this e-mail is strictly prohibited and may be subject to criminal prosecution. If
you have received this e-mail in error, please destroy and immediately notify me by telephone at (603)230-7008.
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Craig W. Bulkley

From: Scott Lyons (EXEL CA) <Scolt.Lyons@exel.com>

Sent: Wednesday, Septernber 05, 2012 12:35 PM

To: Craig W. Bulkley

Ge: Fred Takavilz (Exel US); Maria Tzagournis (EXEL U8}, Greg Foreman (EXEL US)
Subject: Conlract Question

in our meeting yesterday | thought | heard Steve ludge indicate that if we could not agree on new rate at any 30 month
interval that this would be a material breach and lead to early termination. | am not able to follow this perspective in
the current contract language. There appears to be a contract protest process that would come into play, and this
process does not appear to lead to a material breach. Can you confirm for us whether it is the NHSLC's perspective that
failure to agree on a rate leads to 8 material breach, and if so how that result would be reached?

Thanks,
Scott Lyons

Exel

90 Matheson Blvd. West, Suite 111
Mississauga, Ontario

LSR 3R3

Canada

Telephone: 985 366-7691
Mobile: 416

www. exel. com

December 26, 2012 1 Exel 000544



Craig W. Bulkley

From: Scott Lyons (EXEL CA) <Scoft.Lyons@exel.com>
Sent: Wednesday, September 05, 2012 1:14 PM

To: Craig W. Bulkley

Subject: RE: Contract Question

Thanks for the note. It will help us with drafting our language.

Scott Lyons

Telephone: 985 366-7691
Mobile: 416

From: Craig W. Bulkley [mailto:cbulklev@liquor,state.nh.us]
Sent: Wednesday, September 05, 2012 12:52 PM

To: Scott Lyons (EXEL CA)
Cc: George P, Tsiopras; John D. Bunnell; Hastings, Peter; Stephen J. Judge; Judge, Steve
Subject: RE: Contract Question

Scott:

This is why what we say doesn’t count; it's what we put in writing. You are correct that there is a contract protest
process contained on Page 66 of the RFP. There is also a rate changes provision at Section 1.10.4 on Page 11 of the
RFP. Section 1.10.4 provides for termination of the contract if either party fails to negotiate in good faith. You are
correct, that is not the scenario we were discussing.

To be more exact, if there is no agreement on rates, it is possible that there will be no resolution through the contract
protest process. At that point, we are left with a standoff or a party could seek judicial intervention or some other
remedy.

As we discuss this, we are not quite sure how we arrive at the scenario where Exel is able to get out of the contract thus
creating the need for some entity to assume the lease.

If we have accurately captured your quandry, the language you propose should create the ability for Exel to get out of
the contract under certain circumstances. It should then go on to describe how the lease will be assumed by some other
party. As we write this, the possibility of the Attorney General agreeing to such a provision becomes less likely. But,
let’s see what you can do.

b% Please consider Ihe environment befare printing this e-mail.

Craig W, Bulkley

Director

Division of Administration
NH State Liquor Commission
® (603) 230-7008

FAX (603) 271-3897

Cell: (603) 490-1559
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D cbulkley@liauor.state.nh.us

CONFIDENTIALITY NOTICE

This e-mail and any files transmitted with it are confidential and are intended solely for the use of the individual or entity to whom
they are addressed. This communication may contain material protected by law. If you are not the Intended recipient or the person
responsible for delivering the e-mail to the intended reciplent, be advised that you have received this e-mail in error and that any
use, dissemination, forwarding, printing, or copying of this e-mail is strictly prohibited and may be subject to criminal prosecution. 1f
you have received this e-mall in error, please destroy and immediately notify me by telephone at (603)230-7008.

From: Scott Lyons (EXEL CA) [mailto:Scott.Lyons@exel.com]
Sent: Wednesday, September 05, 2012 12;35 PM

To: Craig W. Bulkley
Cc: Fred Takavitz (Exel US); Maria Tzagournis (EXEL US); Greg Foreman (EXEL US)
Subject: Contract Question

In our meeting yesterday | thought | heard Steve Judge indicate that if we could not agree on new rate at any 30 month
interval that this would be a material breach and lead to early termination. | am not able to follow this perspective in
the current contract language. There appears to be a contract protest process that would come into play, and this
process does not appear to lead to a material breach. Can you confirm for us whether it is the NRSLC’s perspective that
failure to agree on a rate leads to a material breach, and if so how that result would be reached?

Thanks,
Scott Lyons

Exel

90 Matheson Blvd. West, Suite 111
Mississauga, Ontario

L5R 3R3

Canada

Telephone: 965 366-7691
Mobile: 416

wiww . exel.com
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Craig W. Bulkley

From: Scott Lyons (EXEL CA) <Scoft Lyons@exel.com>
Sen{: Wednesday, September 05, 2012 5:37 PM

To: Craig W. Bulkley

Ce: Fred Takavitz (Exel US)

Subject: RE: Contract Award Extenslon

We see three options for the NHSLC regarding not awarding the contract until November 14, 2012.

Option 1 - Extend your current contract with the incumbent provider until February 28, 2014.

¢ We do not recommend starting up the new operation during the holiday season. February 28, 2014 provides
the month of lanuary to stock the new facility, and the maonth of February to ramp-up services to the stores
from the new facllity

e Construction would commence in the spring time

e There are no additional costs from Exel under this option

» Based on the difference in the rates Exel is proposing and the rates the incumbent will be charging as of January
1, 2013 this represents a cost 1o the industry of approximately $1,100,000 across the 5 month extension

Option 2 ~ Sign an Reimbursement indemnification Agreement authorizing Exel to expend funds towards key tasks
needed to protect the current timeline
e The customer pledges to reimburse us for any authorized expenditures that we make if we do not reach
agreement on a contract
»  The expenditures between September 14" and October 14™ will be $100,000 for environmental studies,
soils analysis, and civil engineering work
" The expenditures between October 15" and November 14" will be $150,000 for structural steel and
architectural drawings
@  There are no additional costs from Exel under this option

Option 3 — Begin construction in the winter

« Studies, drawings and permitting activities will start as of November 15"

s We would commence construction once permits received likely in mid-lanuary

e This represents a $500,000 increase to the building costs which will equate to an $80,000 increase in our grand
total costs over the initial 30-month term. This $80,000 would also be factored into future 30-month term rates

s  The time frame for studies, drawing, and permitting is 2 months in this option. This is less time than originally
estimated. We believe it is doable, but does carry some risk

s Woe will be aperating in winter conditions and fast tracking the construction work. Again, we believe we will stil]
finish on time, but does carry additional risk. We still are maintaining weather delay days in the schedule

+«  The timeframe to transfer product and fully ramp-up services to stores from the new facility is 7 weeks. This
will require coordination and cooperation from the incumbent provider and the staff at your Concord facility

We trust this adequately answers your question. Please do not hesitate to contact us if you have further questions.

Sincerely,
Scott Lyons

Telephone: 985 366-7691
Mobile: 4186
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From: Craig W. Bulkley [mailto:cbulkley@liguor.state,nh,us]
Sent: Friday, August 31, 2012 4:18 PM

To: Fred Takavitz (Exel US); Scott Lyons (EXEL CA)
Subject: Contract Award Extension

Fred:
The Evaluation Committee has a guestion that you need to answer.

The question is: What additional costs would be incurred if the contract was not awarded until November 14,
2012? What would be the impact on your grand total costs over the initial 30-month term?

We would like a response by 12:00 noon on Wednesday, September 5, 2012. If, however, a small amount of additional
time is required, please let us know.

Thank you.

5% Please consider ihe environment before printing this e-mail,

Craig W. Bulkley

Director

Division of Administration
NH State Liguor Commission
® (603) 230-7008

FAX (603) 271-38¢7

Cell: (603) 490-1559

X cbulkley@liquor.state.nh,us

CONFIDENTIALITY NOTICE

This e-mail and any files transmitted with it are confidential and are intended solely for the use of the individual or entity to whom
they are addressed. This communication may contain material protected by law. If you are not the intended recipient or the person
responsible for delivering the e-mail to the intended recipient, be advised that you have received this e-mall in error and that any
use, dissemination, forwarding, printing, or copying of this e-mail is strictly prohibited and may be subject to criminal prosecution. if
you have received this e-mall in error, please destroy and immediately notify me by telephone at (603)230-7008.
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Craig W. Bulkley

From: Scott Lyons (EXEL CA) <Scolt.Lyons@exel.com>
Sent: Thursday, September 08, 2012 1017 AM

To: Craig W. Buikley

Subject: RE: Contract Award Extension

My savings figure for option 1 should be approximately $3 million not the lower figure from my earlier email.
We thought this option and the associated cost figure would be helpful in your discussions.

Cheers,
Scott Lyons

Telephone: 965 366-7691
Mobile: 416

From: Craig W. Bulkley [mailto:cbulkley@liquor.state.nh us]
Sent; Thursday, September 06, 2012 8:01 AM

To: Scott Lyons (EXEL CA)

Subject: RE: Contract Award Extension

Received; thank you

s% Please consider the environment beforg printing this e-mail.

Craig W. Bulkley

Director

Division of Administration
NH State Liquor Commission
® (603) 230-7008

FAX (603) 271-3897

Call: (603) 480-1559

B4 cbulkdey®@liguor.state.nh.us

CONFIDENTIALITY NOTICE

This e-mail and any files transmitted with It are confidential and are intended solely for the use of the individual or entity to whom
they are addressed. This communication may contain material protected by law. If you are not the intended reciplent or the person
responsible for delivering the e-mail to the intended reciplient, be advised that you have received this e-mail in ervor and that any
use, dissemination, forwarding, printing, or copying of this e~mail Is strictly prohibited and may be subject to criminal prosecution. If
you have received this e-mall in error, please destroy and imimediately notify me by telephone at {603)230-7008.

From: Scott Lyons (EXEL CA) [mailto:Scott. Lyons@exel.com]

Sent: Wednesday, September 05, 2012 5:37 PM

To: Craig W. Bulkley

Ce: Fred Takavitz (Exel US)

Subject: RE; Contract Award Extension

We see three options for the NHSLC regarding not awarding the contract until Novernber 14, 2012.

Option 1 — Extend your current contract with the incumbent provider until February 28, 2014.
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¢ We do not recommend starting up the new operation during the holiday season. February 28, 2014 provides
the month of January to stock the new facility, and the month of February to ramp-up services to the stores
from the new facility

»  Construction would commence in the spring time

e There are no additional costs from Exel under this option

» Based on the difference in the rates Exel is proposing and the rates the incumbent will be charging as of January
1, 2013 this represents a cost to the industry of approximately $1,100,000 across the 5 month extension

Option 2 = Sign an Reimbursement Indemnification Agreement authorizing Exel to expend funds towards key tasks
needed to protect the current timeline
e The customer pledges to reimburse us for any authorized expenditures that we make if we do not reach
agreement on a contract
= The expenditures between September 14™ and October 14™ will be $100,000 for environmental studies,
soils analysis, and civil engineering work
= The expenditures between October 15" and November 14" will be $150,000 for structural steel and
architectural drawings
»  There are no additional costs from Exel under this option

Option 3 — Begin construction in the winter

Studies, drawings and permitting activities will start as of November 15"

We would commence construction once permits received likely in mid-January

This represents a $500,000 increase to the building costs which will equate to an $80,000 increase in our grand
total costs over the initial 30-month term. This $80,000 would also be factored into future 30-month term rates
The time frame for studies, drawing, and permitting is 2 months in this option. Thisis less time than originally
estimated. We believe it is doable, but does carry some risk

We will be operating in winter conditions and fast tracking the construction work.. Again, we believe we will still
finish on time, but does carry additional risk. We still are maintaining weather delay days in the schedule

The timeframe to transfer product and fully ramp-up services to stores from the new facility is 7 weeks. This
will require coordination and cooperation from the incumbent provider and the staff at your Concord facility

We trust this adequately answers your question. Please do not hesitate to contact us if you have further guestions.

Sincerely,
Scott Lyons

Telephone: 885 366-7691
tobile: 416

From: Craig W. Bulkley [mailio:cbulkley@liguor state.nh.us]
Sent: Friday, August 31, 2012 4:18 PM

To: Fred Takavitz (Exel US); Scott Lyons (EXEL CA)
Subject: Contract Award Extension

Fred:
The Evaluation Committee has a question that you need to answer.

The question is: What additional costs would be incurred if the contract was not awarded until November 14,
20127 What would be the impact on your grand total costs over the initial 30-month term?
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We would like a response by 12:00 noon on Wednesday, September 5, 2012. If, however, a small amount of additional
time is required, please let us know.

Thank you.

s% Please consider the enviranment before pnnting ihis e-mail.

Craig W. Bulkley

Director

Divislon of Administration
NH State Liguor Commission
B (603)230-7008

FAX (603) 271-3897

Cell: (603) 490-1559

24 cbulkley@liguor,state.nh.us

CONFIDENTIALITY NOTICE

This e-mail and any files transmitted with it are confidential and are intended solely for the use of the individual or entity to whom
they are addressed. This communication may contaln material protected by law. If you are not the intended recipient or the person
responsible for delivering the e-mail to the intended reciplent, be advised that you have received this e-mall In error and that any
use, dissemination, forwarding, printing, or copying of this e-mail Is strictly prohibited and may be subject to criminal prosecution. If
you have received this e-mall in error, please destroy and immediately notify me by telephone at (603)230-7008.

December 26, 2012 3 Exel 000551



Craig W. Bulkley

From: Scott Lyons (EXEL CA) <Scott.Lyons@exel.com>
Sent: Friday, September 07, 2012 8.30 AM

To: Craig W. Bulkley

Subject: RE; Exel - Contract Award Extension

Regarding option 1

e You are correct — the correct timeframe is four months

e The calculation assumes the grand total costs across the 30 manth period for Exel of $25,500,000, and the rates
that are scheduled to go into effect as of January 1, 2013 which equate to a grand total cost of $34,723,428. The
difference across the 30 months is $9,223,428. For four months this equates to $1,228,790. To the extent the
rates under the extension are different than the rates that will go in effect January 1, 2013, or the final pricing
agreed to between the NHSLC and Exel is different, the potential costs estimate will vary. Our goal here was to
show an order of magnitude impact for an extension to February 28, 2014.

Regarding option 3
e All transfers will be completed, and all functions will be operating in a smooth production mode at the new
warehouse by October 31, 2013

| trust this ctarifies our response. |f you have further questions please do not hesitate to contact us.

Sincerely,
Scott Lyons

Telephone: 805 366-7691
Mobile: 416

From: Cralg W. Bulkley [mallto:cbulkley@liquor.state.nh.us]
Sent: Thursday, September 06, 2012 3:36 PM

To: Scott Lyons (EXEL CA)

Subject: RE: Exel - Contract Award Extension

Scott:

[ need you to clerify your response in Option 1 and Option 3:

Option 1:

Extending the current contract from November 1, 2013 to February 28, 2014 is four months, not five. So, your last bullet

under this option is not showing the correct timeframe. Further, we are not clear how you are making your calculation
as you don’t know what the new rates will be under this four month extension.

Please clarify your calculations, provide a specific total amount and how you arrived at the cost for the four-month
extension. You can not assume that the current vendor’s rates will not change from the rates in effect at the end of the
current contract (October 33, 2013). His rates will undoubtedly go up from the rates that go into effect on January 1,
2013.

Option 3:
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In your fifth bullet, you indicate that you believe you will finish on time with some risk involved. We need a specific
statement that says when you will finish based on the factors identified in this option.

Please get a response to us by noon tomorrow, 3/7. Thanks.

i% Pleasea consider the environment betore orinting this e-mai

Craig W. Bulkdey

Director

Division of Administration
NH State Liguor Commission
® (6038) 230-7008

FAX (803)271-3897

Cell: (603) 480-1559

4 chulkley@liquor.state nh.us

CONFIDENTIALITY NOTICE

This e~-mail and any files transmitied with it are confidential and are intended solely for the use of the individual or entity to whom
they are addressed. This cornmunication may contain material protected by law. If you are not the intended reciplent or the person
responsible for delivering the e-mall to the intended recipient, be advised that you have received this e-mail in ervor and that any
use, dissemination, forwarding, printing, or copying of this e-mall Is strictly prohibited and may be subject to criminal prosecution. If
you have received this e-mail in error, please destroy and immediately notify me by telephone at (603)230-7008.

From: Scott Lyons (EXEL CA) [mallto:Scott.Lyons@exel.com]

Sent: Thursday, September 06, 2012 10:17 AM

To: Craig W. Bulkley

Subject: RE: Exel - Contract Award Extension

My savings figure for option 1 should be approximately $3 million not the lower figure from my earlier email.
We thought this option and the associated cost figure would be helpful in your discussions,

Cheers,
S5cott Lyons

Telephone: 985 366-7691
Mobile: 416

From: Craig W. Bulkiey [mailto;cbul

Sent: Thursday, September 06, 2012 8:01 AM
To: Scott Lyons (EXEL CA)

Subject: RE: Contract Award Extension

Received; thank you

b% Please consider the environment before printing this e-mail.

Craig W, Bulkley
Director

December 26, 2012 2 Exel 000553



Division of Administration

NH State Liquor Commission
® (603) 230-7008

FAX (603) 271-3897

Cell: (603) 490-1559

> cbulkley@liguor.state.nh.us

CONFIDENTIALITY NOTICE

This e-mall and any flles transmitted with it are confidentlal and are intended solely for the use of the individual or entity to whom
they are addressed. This communication may contain material protected by law. If you are not the intended reciplent or the person
responsible for dellvering the e-mail to the intended recipient, be advised that you have received this e-mail in error and that any
use, dissemination, forwarding, printing, or copying of this e-mall is strictly prohibited and may be subject to criminal prosecution. If
you have recejved this e-mall In error, please destroy and immediately notlfy me by telephone at (603)230-7008.

From: Scott Lyons (EXEL CA) [mailto;Scott.Lyons@exel.com]

Sent: Wednesday, September 05, 2012 5:37 PM

To: Craig W. Bulkley

Cc: Fred Takavitz (Exel US)

Subject: RE: Contract Award Extension

We see three options for the NHSLC regarding not awarding the contract until November 14, 2012.

Option 1 —Extend your current contract with the incumbent provider until February 28, 2014.

o  We do not recommend starting up the new cperation during the holiday season. February 28, 2014 provides
the month of January to stock the new facility, and the month of February to ramp-up services to the stores
from the new facility

»  Construction would commence in the spring time

s There are no additional costs from Exel under this option

e Based on the difference in the rates Exel Is proposing and the rates the incumbent will be charging as of January
1, 2013 this represents a cost to the industry of approximately $1,100,000 across the 5 month extension

Option 2 —Sign an Reimbursement Indemnification Agreement authorizing Exel to expend funds towards key tasks
needed to protect the current timeline
e The custemer pledges to reimburse us for any authorized expenditures that we make if we do not reach
agreement on a contract
= The expenditures between September 14™ and October 14™ will be $100,000 for environmental studies,
soils analysis, and civil engineering work
*  The expenditures between October 15" and November 14™ will be $150,000 for structural steel and
architectural drawings
«  There are no additional costs from Exel under this option

Option 3 — Begin construction in the winter

o Studies, drawings and permitting activities will start as of November 15"

e We would commence construction once permits received likely in mid-January

e This represents a $500,000 increase to the building costs which will equate to an $80,000 increase in our grand
total costs over the initial 30-month term. This $80,000 would also be factored into future 30-month term rates

e The time frame for studies, drawing, and permitting is 2 months in this option. This is less time than originally
estimated. We believe it is doable, but does carry some risk

= We will be operating in winter conditions and fast tracking the construction work. Again, we believe we will stil!
finish on time, but does carry additional risk. We still are maintaining weather delay days in the schedule

s The timeframe to transfer product and fully ramp-up services to stores from the new facility is 7 weeks. This
will require coordination and cooperation from the incumbent provider and the staff at your Concord facility

December 26, 2012 3 Exel 000554



We trust this adeguately answers your question. Please do not hesitate to contact us if you have further questions.

Sincerely,
Scott Lyons

Telephone: -7897
Mobile: 416

From: Craig W. Bulkley [mailto:cbulkley@liguor.state.nh.us]
Sent: Friday, August 31, 2012 4:18 PM

To: Fred Takavitz (Exef US); Scott Lyons (EXEL CA)
Subject: Contract Award Extenslon

Fred:
The Evaluation Commitiee has a guestion that you need to answer.

The guestion is: What additional costs would be incwrred if the contract was not awarded until November 14,
2012? What would be the impact on your grand total costs over the initial 30-month term?

We would like a response by 12:00 noon on Wednesday, September 5, 2012. If, however, a small amount of additional
time is reqguired, please let us know.

Thank you.

% Please consider the environment before printing this e-mail.

Cralg W. Bulkley

Director

Division of Administration

NH State Liquor Commission
® (603)230-7008

FAX (603)271-3897

Cell: (603) 490-1559

24 coulkley@liquot.state.nh.us

CONFIDENTIALITY NOTICE

This e-mail and any files transmitted with it are confidential and are intended solely for the use of the individual or entity to whom
they are addressed. This communication may contain material protected by law. If you are not the intended recipient or the person
responsible for delivering the e-mall to the intended recipient, be advised that you have received this e-mail in error and that any
use, dissemination, forwarding, printing, or copying of this e-mail is strictly prohibited and may be subject to criminal prosecution. 1f
you have received this e-mail in error, please destroy and immediately notify me by telephone at (603)230-7008.
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Craig W. Bulkley

From: Scott Lyons (EXEL CA) <Scott.Lyons@exel.com>
Seant: Tuesday, September 11, 2012 1:58 PM

Yo: Craig W. Bulkley

Ce; Fred Takavitz (Exel US)

Subject: Revenue Sharing

We wish to confirm that our systems are capable of maintaining two rates for each warehouse service. Une rate will be
the amount charged to the industry, and the second rate will be the compensation Exel keeps for providing the

service. Dur systems will track the revenues charged to the industry, track the associated revenues that should be held
by Exel, and calculate the difference that will be payable by Exel to the NHSLC as revenue sharing. Further, our systems
provide the ability to adjust the rates charged to industry as per direction from the NHSLC.

{ trust this answers your question. Please do not hesitate to contact me for further clarification if required.

Sincerely,
Scott Lyons

Exel

59 Matheson Blvd. West, Suite 111
Mississauga, Ontario

L5R 3R3

Canads

Telephone: 985 366-76%91
Mobile: 416

Whw, exel, com
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Craig W. Bulkley

From: Scott Lyons (EXEL CA) <Scoft.Lyons@exel.com>
Sent: Thursday, September 13, 2012 5:25 PM

To: Craig W. Buikley

Ce: Fred Takavitz (Exel US)

Subject: Follow-up from Monday's call

From my notes | believe we owed the NHSLC the following four items:

Contract language we normally require for traditional asset backing, an outline of the rent to own option, and
the events that lead to early termination

Suggested language for an indirect and consequential damages waiver

A note confirming our ability to revenue share

Update on the real estate

| sent a note earlier this week confirming our ability to revenue share

In terms of the real estate = T.F. Moran completed the preliminary topo and boundary worksheet including wetlands
location that can be used for starting civil design. Pro Con and possibly T.F. Moran will also be presenting the site plan
on behalf of an ‘anonymous’ tenant next Thursday {Sep 20™) at the Planning Commission meeting. This will help protect
the timeline.

Asset Backing

Asset Backing Option #1 (aka Traditional Model) - Exel has entered into this type of arrangement in place for
the majority of business opportunities that it has with its customers. At the end of the agreed contract period
the facility lease is renewed or, if not renewed, the facility is turned back to a landlord. In those scenarios where
Exel owns the facility, the agreement is either renewed (including the facility) ar the facility is turned back to
Exel.

In the event of a early termination event, the language that follows would apply: “The parties acknowledge and
agree that Exel has either specifically leased, owned or otherwise dedicated the Facility in order to provide
Services to the NHSLC, and as a result has incurred certain obligations for the period of the Agreement under its
leases or ownership obligations. In consideration of Exel leasing, owning or otherwise dedicating the Facility,
the parties agree that upon the early termination of this Agreement prior to its stated term, for any reason
whatsoever, unless a Lease terminates concurrently with such early termination (such as because of a damage
or destruction of the Facility or a taking by expropriation), then, subject to its own or a landlord’s consent, Exel
shall assign and NHSLC shail assume such lease together with all of Exel’s obligations thereunder from and after
the effective date of such termination (which effective date shall be the date of such early termination) together
with any vendor contracts relating to the Facility (such as HVAC and fire protection maintenance contracts, trash
removal, etc.)”

Asset Backing Optlon #2 {aka Lease to Own) - In 3 lease to own arrangement, the NHSLC wishes to own the
facility at the end of the 20 year contract term. The NHSLC would lease the facility from Exel or another party.
The NHSLC would sign a Lease Agreement with Exel or another party and obligate itself to a 20 year lease
commitment that could not be terminated. At the end of the 20 year period, the NHSLC would own the facility.
The lease amounts that are due each month will be paid by Exel, either to Exel or to another party, on behalf of
the NHSLC through the fees paid to Exel by the suppliers or ‘industry’. At the end of the 20 year lease term the
NHSLC would own the facility, the racking and mechanization within the facility, and the IT interfaces built to
facilitate communications between our respective systems.

If the Operating Agreement with Exel should terminate early for any reason including events such as (1) a
bankruptcy by either party, (2) either party fails to negotiate in good faith, (3) failure by the parties to agree on
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rates,{4) uncured material breach, e.g. failure to deliver services adequately, or (5) New Hampshire chooses to
privatize in the same manner as the state of Washington, i.e. permitting direct sales of products from suppliers
and vendors to privately owned stores, the obligations that the NHSLC has under the Lease Agreement with Exel
or another party would remain.

Specific contract language covering this arrangement will be offered by Exel if the NHSLC elects to proceed with
this Lease to Own option.

Disclaimer of indirect and Consequential Damages
Our proposed language here is as follows: “Notwithstanding any other provision of this agreement to the
contrary, neither party, in the performance of their obligations under this agreement shall be liable to the other
for any indirect or consequential damages {such as, but not limited to: loss of profits, loss of business, loss of
customer goodwill or punitive or exemplary damages or the costs and expenses in providing or securing
substitute revenues even if the parties have been advised of the possibility of the same, and without regard to
the nature of the claim or the underlying theory or cause of action (whether in contract, tort or otherwise)”.

| trust this covers off what we committed in our discussion earlier this week. Again, if what we wrote generates any
questions please don’t hesitate reach back out to us.

Cheers,
Scott Lyons

Exel

D8 Matheson Blvd. West, Suite 111
Mississauga, Ontario

LSR 3R3

Canada

Telephone: 985 366-7691
Mobile: 416

wwi . exel ., com
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Craig W. Bulkley

From: Scott Lyons (EXEL CA) <Scoft.Lyons@exel.com>
Sent: Friday, September 14, 2012 1:3% PM

To: Craig W. Bulkley

Cc:! Fred Takavitz (Exel US)

Subject: RE: Exel - Follow-up from Monday's call

Would you have 10 minutes for a quick discussion with Fred and | this afternoon at 2:30. We want to ensure there are
no questions from our note on Thursday evening, and get an understanding of the next steps.

Thanks,
Scott Lyons

Telephone: 905 366-7691
Mobile: 416

From: Craig W. Bulkley [mailto:cbulkley@liquor.state.nh.us]
Sent: Friday, September 14, 2012 10:58 AM

To: Scott Lyons (EXEL CA)

Subject: RE: Exel - Follow-up from Monday's call

Received; thank you

% Please consider the environment before printing this e-mail.

Craig W. Bulkley

Director

Division of Administration
NH State Liquor Commission
® (603)230-7008

FAX (603) 271-3897

Cell: (603) 490-1559

< cbulkley@liguor.state.nh.us

CONFIDENTITALITY NOTICE

This e-mail and any files transmitted with it are confidential and are intended solely for the use of the individual or entity to whom
they are addressed. This communication may contain material protected by law. If you are not the intended recipient or the person
responsible for delivering the e-mail to the intended recipient, be advised that you have received this e-mail in error and that any
use, dissemination, forwarding, printing, or copying of this e-mail is strictly prohibited and may be subject to ¢riminal prosecution. If
you have received this e-mail in error, please destroy and immediately notify me by telephone at (603)230-7008.

From: Scott Lyons (EXEL CA) [mailto:Scott.Lyons@exel.com)

Sent: Thursday, September 13, 2012 5:25 PM

To: Craig W. Bulkley

Cc: Fred Takavitz (Exe} US)

Subject: Exel - Follow-up from Monday's call

From my notes | believe we owed the NHSLC the following four items;
» Contract language we normally require for traditional asset backing, an outline of the rent to own option, and
the events that lead to early termination

December 26, 2012 1 Exel 000559



#  Suggested language for an indirect and consequential damages waiver
s A note confirming our ability to revenue share
e Update on the real estate

| sent a note earlier this week confirming our ability to revenue share

In terms of the real estate — T.F. Moran completed the preliminary topo and boundary worksheet including wetlands
location that can be used for starting civil design. Pro Con and possibly T.F. Moran will also be presenting the site plan
on behalf of an ‘anonymous’ tenant next Thursday (Sep 20"™) at the Planning Commission meeting. This will help protect
the timeline,

Asset Backing
Asset Backing Option #1 {aka Traditional Model) - Exel has entered into this type of arrangement in place for
the majarity of business opportunities that it has with its customers. At the end of the agreed contract period
the facility lease is renewed or, if not renewed, the facility is turned back to 2 landlord. In those scenarios where
Exel owns the facility, the agreement is either renewed {including the facility} or the facility is turned back to
Exel.

in the event of a early termination event, the language that follows would apply: “The parties acknowledge and
agree that Exel has either specifically leased, owned or otherwise dedicated the Facility in order to provide
Services to the NHSLC, and as a result has incurred certain obligations for the period of the Agreement under its
leases or ownership obligations. In consideration of Exel leasing, owning or otherwise dedicating the Facility,
the parties agree that upon the early termination of this Agreement prior to its stated term, for any reason
whatsoever, unless a Lease terminates concurrently with such early termination {such as because of a2 damage
or destruction of the Facility or a taking by expropriation}, then, subject to its own or a landlord’s consent, Exel
shall assign and NHSLC shall assume such lease together with all of Exel’s obligations thereunder from and after
the effective date of such termination {(which effective date shall be the date of such early termination) together
with any vendor contracts relating to the facility (such as HVAC and fire protection maintenance contracts, trash
removal, etc.)”

Asset Backing Optlon #2 {aka Lease to Own) - In a lease to own arrangement, the NHSLC wishes to own the
facility at the end of the 20 year contract term. The NRSLC would lease the facility from Exel or another party.
The NHSLC would sign a Lease Agreement with Exel or another party and obligate itself to a 20 year lease
commitment that could not be terminated. At the end of the 20 year period, the NH5LC would own the facility.
The'lease amounts that are due each month will be paid by Exel, either to Exel or to another party, on behalf of
the NHSLC through the fees paid to Exel by the suppliers or ‘industry’. At the end of the 20 year lease term the
NHSLC would own the facility, the racking and mechanization within the facility, and the IT interfaces built to
facilitate communications batween our respective systems.

if the Operating Agreement with Exel should terminate early for any reason including events such es {1} a
hankruptcy by either party, (2) either party fails to negotiate in good faith, (3) failure by the parties to agree on
rates,(4) uncured material breach, e.g. failure to deliver services adequately, or (5} New Hampshire chooses to
privatize in the same manner as the state of Washington, i.e. permitting direct sales of products from suppliers
and vendors to privately owned stores, the obligations that the NHSLC has under the Lease Agreement with Exel
or another party would remain.

Specific contract language covering this arrangement will be offered by Exel if the NHSLC elects to proceed with
this Lease 1o Own option.

Disclaimer of Indirect and Consequential Damages
Our proposed language here is as follows: “Notwithstanding any other provision of this agreement to the
contrary, neither party, in the performance of their obligations under this agreement shall be liable to the other
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for any indirect or consequential damages {(such as, but not limited to: loss of profits, loss of business, loss of
customer goodwill or punitive or exemplary damages or the costs and expenses in providing or securing
substitute revenues even if the parties have been advised of the possibility of the same, and without regard to
the nature of the ¢laim or the underlying theory or cause of action {(whether in contract, tort or otherwise)”.

| trust this covers off what we committed in our discussion earlier this week. Again, if what we wrote generates any
guestions please don’t hesitate reach back out to us.

Cheers,
Scott Lyons

Exel

98 Matheson Blvd. West, Suite 111
Mississauga, Ontario

LSR 3R3

Canada

Telephone: 885 366-7691
Mobile: 418

www, éxel. com
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Craig W. Bulkley

From: Scott Lyons (EXEL CA) <Scolt. Lyons@exel.com>
Sent: Friday, September 14, 2012 210 PM

To: Craig W. Bulkley

Cc: Fred Takavitz (Exel US)

Subject: RE: Exel - Follow-up from Monday's call

Thank-you and we look forward to speaking on Monday. Have a nice weekend.

Cheers,
Scott Lyons

Telephone: 985 366-7631
Mobile: 416

From: Cralg W. Bulidey [mailto:cbulkdey@liquor state, nh.us]
Sent: Friday, September 14, 2012 1:46 PM

To: Scott Lyons (EXEL CA)

Subject: RE: Exel - Follow-up from Monday’s call

Scott:

Our team will not be available this afternoon. | will work to arrange a call on Monday, /17 in the PM. | will get back to
you on Monday ~ hopefully A.M.

S% Please consider the environment before printing this e-mail.

Craig W. Bulkiey

Director

Division of Administration
NH State Liguor Commission
8 (603)230-7008

FAX (603) 271-3897
Cell: (603) 490-1559
B4 chulkley@liauor.state.nh.us

CONFIDENTIALITY NOTICE

This e-mall and any files transmitted with it are confidential and are intended solely for the use of the individual or entity to whom
they are addressed. This communication may contain matenal protected by law. If you are not the intended recipient or the person
responsible for delivering the e-mail to the intended recipient, be advised that you have received this e-mail in error and that any
use, dissemination, forwarding, printing, or copying of this e-mail is strictly prohibited and may be subject to criminal prosecution. If
you have recelved this e-mail in error, please destroy and immaediately notify me by telephone at (603)230-7008.

From: Scott Lyons (EXEL CA) [mailto:Scott.Lyons@exel.com]

Sent: Friday, Septernber 14, 2012 1:38 PM

To: Craig W. Bulkley

Cc: Fred Takavitz (Exel US)

Subject: RE: Exel - Follow-up from Monday's call
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Would you have 10 minutes for a quick discussion with Fred and | this afternoon at 2:30. We want to ensure there are
no guestions from our note on Thursday evening, and get an understanding of the next steps.

Thanks,
Scott Lyons

Telephone: 905 366-7691
Mobile: 416

From: Craig W. Bulkley [mailto:cbulkley@liquor.state.nh,us]
Sent: Friday, September 14, 2012 10:58 AM

To: Scott Lyons (EXEL CA)

Subject: RE: Exel - Follow-up from Monday's call

Received; thank you

b% Please consider the environment before printing this e-mail.

Craig W. Bulkley

Director

Division of Administration
NH State Liquor Commission
® (803)230-7008

FAX (603) 271-3897

Cell: (803) 490-1559

> cbulkley@liguor.state.nh.us

CONFIDENTIALITY NOTICE

This e-mail and any files transmitted with it are confidential and are intended solely for the use of the individual or entity to whom
they are addressed. This communication may contain material protected by law. If you are not the intended recipient or the person
responsible for delivering the e-mail to the intended recipient, be advised that you have received this e-mail in error and that any
use, dissemination, forwarding, printing, or copying of this e-mail is strictly prohibited and may be subject to criminal prosecution. If
you have received this e-mail in error, please destroy and immediately notify me by telephone at (603)230-7008.

From: Scott Lyons (EXEL CA) [mailto: !
Sent: Thursday, September 13, 2012 5:25 PM
To: Craig W. Bulkley

Cc: Fred Takavitz (Exel US)

Subject: Exel - Follow-up from Monday's call

From my notes | believe we owed the NHSLC the following four items:
o Contract language we normally require for traditional asset backing, an outline of the rent to own option, and
the events that lead to early termination
s Suggested language for an indirect and consequential damages waiver
e A note confirming our ability to revenue share
e« Update on the real estate

| sent a note earlier this week confirming our ability to revenue share

In terms of the real estate — T.F. Moran completed the preliminary topo and boundary worksheet including wetlands
location that can be used for starting civil design. Pro Con and possibly T.F. Moran will also be presenting the site plan
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on behalf of an ‘anonymous’ tenant next Thursday {Sep 20™} at the Planning Commission meeting. This will help protect
the timeline.

Asset Backing
Asset Backing Option #1 (aka Traditional Model} - Exel has entered into this type of arrangement in place for
the majority of business opportunities that it has with its customers. At the end of the agreed contract period
the facility lease is renewed or, if not renewed, the facility is turned back to a landlord. In those scenarios where
Exel owns the facility, the agreement is either renewed {including the facility} or the facility is turned back 1o
Exel.

in the event of a early termination event, the language that follows would apply: “The parties acknowledge and
agree that Exel has either specifically leased, owned or otherwise dedicated the Facility in order to provide
Services to the NHSLC, and as a result has incurred certain obligations for the period of the Agreement under its
leases or ownership obligations. In consideration of Exel leasing, owning or otherwise dedicating the Facility,
the parties agree that upon the early termination of this Agreement prior 1o its stated term, for any reason
whatsoever, unless a Lease terminates concurrently with such early termination {such as because of a damage
or destruction of the Facility or a taking by expropriation), then, subject 1o its own or a landiord’s consent, Exel
shall assign and NHSLC shall assume such lease together with all of Exel’s obligations thereunder from and after
the effective date of such termination {which effective date shall be the date of such early termination} together
with any vendor contracts relating to the Facility {such as HVAC and fire protection maintenance contracts, trash
removal, etc.)”

Asset Backing Optlon #2 {aka Lease to Own) - In a lease to own arrangement, the NHSLC wishes to own the
facility at the end of the 20 year contract term. The NHSLC would lease the facility from Exel or another party.
The NHSLC would sign a Lease Agreement with Exel or another party and obligate itself to a 20 year lease
commitment that could not be terminated. At the end of the 20 year period, the NHSLC would own the facility.
The lease amounts that are due each month will be paid by Exel, either to Exel or to another party, on behalf of
the NHSLC through the fees paid to Exel by the suppliers or ‘industry’. At the end of the 20 year lease term the
NHSLC would own the facility, the racking and mechanization within the facility, and the IT interfaces built to
facilitate communications between our respective systems.

If the Operating Agreement with Exel should terminate early for any reason including events such as (1) a
bankruptcy by either party, (2) either party fails to negotiate in good faith, (3) failure by the parties to agree on
rates,{4) uncured material breach, e.g. failure to deliver services adequately, or {S) New Hampshire chooses to
privatize in the same manner as the state of Washington, i.e. permitting direct sales of products from suppliers
and vendors to privately owned stores, the obligations that the NHSLC has under the Lease Agreement with Exel
or another party would remain.

Specific contract language covering this arrangement will be offered by Exel if the NHSLC elects to proceed with
this Lease to Own option.

Disclaimer of Indirect and Consequential Damages
Our proposed language here is as follows: “Notwithstanding any other provision of this agreement to the
contrary, neither party, in the performance of their obligations under this agreement shall be liable to the other
for any indirect or consequential damages (such as, but not limited to: loss of profits, loss of business, loss of
customer goodwill or punitive or exemplary damages or the costs and expenses in providing or securing
substitute revenues even if the parties have been advised of the possibility of the same, and without regard 1o
the nature of the claim or the underlying theory or cause of action (whether in contract, tort or otherwise}”.

I trust this covers off what we committed in our discussion earlier this week. Again, if what we wrote generates any
guestions please don’t hesitate reach back out to us.
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Cheers,
Scott Lyons

Exel

9@ Matheson Blvd. West, Suite 111
Mississauga, Ontario

L5R 3R3

Canada

Telephone: 985 366-7681
Mobile: 416

www, exel, com
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Craig W. Bulkley

From; Scott Lyons (EXEL CA) <Scoft.Lyons@exel.com>

Sent: Thursday, October 25, 2012 4:56 PM

To: Stephen J. Judge

Cc; Fred Takavitz (Exel US); John D. Bunnell; George P. Tsiopras
Subject: RE: Financial BAFO w/ extension

| received both your notes today. | will be back with confirmation by tomorrow.

Thanks!
Scott Lyons

Telephone: 985 366-7691
Mobile: 416

From: Stephen J. Judge [mailto:stephen.j.judge@liquor.state.nh.us]
Sent: Thursday, October 25, 2012 4:44 PM

Toa: Scott Lyons (EXEL CA)

Cc: Fred Takavitz (Exel US); John D. Bunnell; George P. Tsiopras
Subject: Financial BAFO w/ extension

Scott,

For the record, | want to confirm that your financial offer is $28,080,000 for the first 30 months. This includes $80,000
that will be used to begin to recover a cost of $500,000 for the later contract award. s this correct?

| believe we were clear that you intended to recover the $500,000 and no more. Therefore you would recover the
balance over the next seven, thirty month periods. The remaining amount will be $420,000. Over seven periods this
works out to $60,000 a period. Is this correct?

Steve

stk ok ok o o o s 3 3 ol o o ok ok ok 3 ok s s ook ok o ok sk ok ok ok

Stephen J. Judge

AG Legal Consultant for NHS Liquor Commission
Wadleigh, Starr & Peters, PLLC

95 Market Street

Manchester, New Hampshire 03101

Tel: 603-669-4140

Fax: 603-669-6018

Web: www.wadleighlaw.com

E-mail: sjudge@wadleighlaw.com

E-mail: stephen.j.judge@liquor.state.nh.us

Please do not print this email unless necessary

¥#%% CONFIDENTIALITY NOTE ****
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NOTICE: This e-mail, including any attachments, i3 intended for the receipt and use by the intended
addressee(s) only, and may contain privileged, confidential, work product and/or trade secrets or other
information of a proprietary nature. If you are not an intended recipient of this e-mail, you are hereby notified
that any unauthorized use or distribution of this e-mail, including any attachments, is strictly prohibited.
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Craig W. Bulkley

From: Scott Lyons (EXEL CA) <Scott.Lyons@exel.com>

Sent: Friday, October 28, 2012 5:18 PM '

To: Stephen J. Judge

Cc: Fred Takavitz (Exel US); John D. Bunnell; George P. Tsiopras
Subject: RE: Financial BAFO w/ extension

We are considering a reduction to our $28,000,000 figure. Prior to being able to do so we would like the opportunity to
discuss the contract dispute process. In particular, is there an opportunity to have a step between the NHSLC
Commissioner and going to court, and what happens if there is a dramatic reduction in volumes.

Would Monday be an option?

Thanks and have a wonderful weekend.
Scott Lyons

Telephone: 905 366-7691
Mobile: 416

From: Stephen J. Judge [mailto:stephen.j.judge@liquor.state.nh.us
Sent: Thursday, October 25, 2012 4:44 PM

To: Scott Lyons (EXEL CA)

Cc: Fred Takavitz (Exel US); John D. Bunnell; George P. Tslopras
Subject: Financial BAFO w/ extension

Scott,

For the record, | want to confirm that your financial offer is $28,080,000 for the first 30 months. This includes $80,000
that will be used to begin to recover a cost of $500,000 for the later contract award. (s this correct?

| believe we were clear that you intended to recover the $500,000 and no more. Therefore you would recover the
balance over the next seven, thirty month periods. The remaining amount will be $420,000. Over seven periods this
works out to $60,000 a period. Is this correct?

Steve

sk o O ok ok S o 3 o o ok ok e o ok e skl skl e sk sk e ke o ok ok ok ok ok ok

Stephen J. Judge

AG Legal Consultant for NHS Liquor Commission
Wadleigh, Starr & Peters, PLLC

95 Market Street

Manchester, New Hampshire 03101

Tel: 603-669-4140

Fax: 603-669-6018

Web: www.wadleighlaw.com

E-mail: sjudge@wadleighlaw.com
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E-mail: stephen.j.judge@liquor.state.nh.us
Please do not print this email unless necessary

*exx CONFIDENTIALITY NOTE ****

NOTICE: This e-mail, including any attachments, is intended for the receipt and use by the intended
addressee(s) only, and may contain privileged, confidential, work product and/or trade secrets or other
information of a proprietary nature. If you are not an intended recipient of this e-mail, you are hereby notified
that any unauthorized use or distribution of this e-mail, including any attachments, is strictly prohibited.
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Craig W. Bulkley

From: Scott Lyons (EXEL CA) <Scott.Lyons@exel.com>

Sent: Friday, October 26, 2012 5:13 PM

To: Stephen J. Judge

Cc: John D. Bunrell; Craig W. Buikley; Fred Takavitz (Exel US); Maria Tzagournis (EXEL US)
Subject: RE: Performance bond

Yes you have accurately captured our discussion.

Thank-you.
Scott Lyons

Telephone: 9085 366-7691

Mobile: 415_

From: Stephen J. Judge [mailto:stephen.j.judge@liquor.state.nh.us]
Sent: Thursday, October 25, 2012 3:43 PM

To: Scott Lyons (EXEL CA)

Cc: John D. Bunnell; Craig W. Bulkley

Subject: RE: Performance bond

Dear Scott,

| want to sharpen our conversation from yesterday. | failed to make a crucial point during our discussion. |am the AG’s
legal consultant to the Evaluation Committee. The AG, however, has the final say on all legal issues. | will recommend
to the AG's office that the P-37 contract (RFP Exhibit E) be modified in two ways.

One, the parties mutually agree to waive consequential and indirect damages.

Two, In the event of a material breach that involves the payment of a penalty, the Vendor shall pay the penalty. If the
Vendor fails to pay the penalty within a reasonable time, the NHSLC shall recover the penalty from the performance
bond, provided, however, that the Vendor restores the bond to its original or any increased amount within a reasonable
time.

| expect that the terms will be clarified to a specific time. Let me know if | have accurately captured the discussion.

In addition, | will recommend that RFP section 1.10.4 and Paragraph 25 on pages 65-67 of the RFP be clarified so that the
parties have access to the contract protest process in the event of a good faith impasse on rate negotiations and that
the protest process may continue past the Chairman of the NHSLC to include the Merrimack County Superior Court and
the New Hampshire Supreme Court.

Again, let me know, if | have accurately captured the discussion.

Steve

sk ok ok ok sk ok ke o ok ke ok o o ok ok o e o sk ok ok ok sk ok ok ok ok ke ok ok e e ok sk ok ok ok

Stephen J. Judge

AG Legal Consultant for NHS Liquor Commission
Wadleigh, Starr & Peters, PLL.C

95 Market Street

Manchester, New Hampshire 03101

Tel: 603-669-4140

Fax: 603-669-6018
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Web: www.wadleighlaw.com
E-mail: sjudge@wadleighlaw.com
E-mail: stephen.j.judge@liquor.state.nh.us

Please do not print this email unless necessary

**%* CONFIDENTIALITY NOTE ****
NOTICE: This e-mail, including any attachments, is intended for the receipt and use by the intended
addressee(s) only, and may contain privileged, confidential, work product and/or trade secrets or other
information of a proprietary nature. If you are not an intended recipient of this e-mail, you are hereby notified
that any unauthorized use or distribution of this e-mail, including any attachments, is strictly prohibited.

From: Scott Lyons (EXEL CA) [mailto:Scott.Lyons@exel.com]
Sent: Wednesday, October 24, 2012 4:45 PM

To: Stephen J. Judge
Cc: Maria Tzagournis (EXEL US); Craig W. Bulkley
Subject: Performance bond

Hi Steve,

We are looking for confirmation that we will add wording to the contract to clarify that the performance bond would be
drawn upon in the event of a material breach for the amount of damages owed. Please confirm our conversation in
writing.

Thanks!
Scott Lyons

Exel

90 Matheson Blvd. West, Suite 111

Mississauga, Ontario

L5R 3R3

Canada N

Telephone: 905 366-7691
Mobile: 416

www . exel.com
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Craig W. Bulkley

From: Scott Lyons (EXEL CA) <Scolt.Lyons@exel.com>

Sent: Friday, October 26, 2012 5:19 PM

To; Craig W. Bulkley

Cc: Fred Takavitz (Exel US); John D. Bunnell; Stephen J. Judge; Maria Tzagournis (EXEL US)
Subject: RE: P-37 amendments

Received and thank-you. This is very helpful.

Scott Lyons

Telephone: 905 366-7691
Mobile: 416

From: Craig W. Bulkley [mailto:cbulkley@liquor.s

Sent: Friday, October 26, 2012 12:31 PM

To: Scott Lyons (EXEL CA)

Cc: Fred Takavitz (Exel US); John D. Bunnell; Craig W. Bulkley; Stephen 1. Judge
Subject: P-37 amendments

Dear Scott,

Following consultation with the AG’s Office, the EC is authorized to amend the P-37 as follows,

One, the parties shall mutually agree to waive consequential and indirect damages.

Two, In the event of a material breach that involves the payment of a penalty, the Vendor shall pay the penalty. If the
Vendor fails to pay the penalty within a reasonable time, the NHSLC shall-recover the penalty from the performance
bond, provided, however, that the Vendor restores the bond to its original or any increased amount within a reasonable
time.

I expect that the terms will be clarified to a specific time.

Steve Judge on behalf of

b% Please consider the environment before printing this e-mail.

Craig W. Bulkley

Director

Division of Administration
NH State Liquor Commission
® (603)230-7008

FAX (603) 271-3897

Cell: (603) 490-1559

™ chulkley@liquor.state,nh.us

CONFIDENTIALITY NOTICE

This e-mail and any files transmitted with it are confidential and are intended solely for the use of the individual or entity to whom
they are addressed. This communication may contain material protected by law. If you are not the intended recipient or the person
responsible for delivering the e-mail to the intended recipient, be advised that you have received this e-mail in error and that any
use, dissemination, forwarding, printing, or copying of this e-mall is strictly prohibited and may be subject to criminal prosecution. If
you have received this e-mall in error, please destroy and immediately notify me by telephone at (603)230-7008.
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Craig W. Bulkley

From; Scolt Lyons (EXEL CA) <Scolt. Lyons@exel.com>
Sent: Tuesday, October 30, 2012 6:13 PM

To: Craig W. Bulkley; Stephen J. Judge

Ce: Fred Takavitz (Exel US)

Subject: Just checking in

Just wanted to send a note to make sure you and your families are safe. Turned out to be a very nasty storm! Hopefully
it only delivered a glancing blow to New Hampshire. | checked in with my brother in Winchester and they are
okay. They had a lot of rain, and some power outages, but that was it.

Scott Lyons

Exel

50 Matheson 8lvd. West, Suite 111
Mississauga, Ontario

L5R 3R3

Canada

Telephone: 985 366-7691
Mobile: 418

wwiw. exel. com
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Craig W. Bulkley

From: Scott Lyons (EXEL CA) <Scolt.Lyons@exel.com>
Sant: Wednesday, October 31, 2012 1210 PM

To: Craig W. Bulkley

Subject: RE: Just checking in

{ am glad to hear it.
My prays are with the folks in NY and NJ.

Scott Lyons

Telephone: 985 366-7691
Mobile: 416

From: Craig W. Bulkley [mailto:chulldey@liguor.state.nh.us]
Sent: Wednesday, October 31, 2012 8:01 AM

To: Scott Lyons (EXEL CA)
Subject: RE: Just checking in

Lots of rain and heavy wind, Lots of people without power in my town, although { was lucky this time and didn’t lose
power. Qverall, NH was just grazed by this storm = nothing like what we're seeing in NY or NJ. Based on the extent of
damage there, we have nothing to complain about.

% Please consider the environment befora printing this e-mail.

Cralg W. Bulkiey

Chief of Administration

fH State Liquor Commission
® (603)230-7008

FAX (603) 271-3887

Cell; (603) 490-1558

&4 cbulkley@liguor,state.nh.us

CONFIDENTIALITY NOTICE

This e-mail and any files transmitted with it are confidential and are intended solely for the use of the individual or entity to whom
they are addressed. This communication may contain material protected by law. If you are not the intended recipient or the parson
responsible for delivering the e-mall to the intended recipient, be advisad that you have received this e-mail in error and that any
use, dissemination, forwarding, printing, or copying of this e-mail is strictly prohibited and may be subject to criminal prosecution. If
you have received this e-mail in error, please destroy and immediately notify me by telephone at (603}230-7008.

From: Scott Lyons (EXEL CA) {mailto; Scott. Lyons@exel.com]
Sent: Tuesday, October 30, 2012 6:13 PM

To: Craig W. Bulkley; Stephen 1, Judge
Cc: Fred Takavitz (Exel US)
Subject: Just checking in
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Just wanted to send a note to make sure you and your families are safe. Turned out to be a very nasty storm! Hopefully
it only delivered a glancing blow to New Hampshire. | checked in with my brother in Winchester and they are
okay. They had a lot of rain, and some power outages, but that was it.

Scott Lyons

Exel

98 Matheson Blvd. West, Suite 111
Mississauga, Ontario

L5R 3R3

Canada

Telephone: 865 366-7691
Mobile: 416

wWww . exel.com
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Craig W. Bulkley

From: Scoft Lyons (EXEL CA) <Scolt. Lyons@exel.com>
Sent: Wednesday, October 31, 2012 4:17 PM

To: Craig W. Bulkley

Ce: Fred Takavitz (Exel US)

Subject: Discussion

Fred and | are wondering if you and Steve would have time tomorrow afterngon after 2:00 pm to finish our discussion
from Monday that got cut a bit short by Sandy.

Thanks,
Scott Lyons

Exel

9@ Matheson Blvd. West, Suite 111
Mississauga, Ontario

LS5R 3R3

Canada

Telephone: 985.366-7691
Mobile: 416

www . exel. com

December 26, 2012 1 Exel 000576



Craig W. Bulkley

From: Scott Lyons (EXEL CA) <Scott.Lyons@exel.com>
Sent: Thursday, Novembper 01, 2012 12:50 PM

To: Craig W. Bulkley

Cc: Fred Takavitz (Exel US)

Subject: RE: Discussion

Thanks I will send it momentarily.

Scott Lyons

Telephone: 985 366-7691
Mobile: 416

From: Craig W. Bulkley [mailto:cbulkley@liauor.state.nh.us]
Sent: Thursday, November 01, 2012 12:27 PM

To: Scott Lyons (EXEL CA)

Cc: Fred Takavitz (Exel US)

Subject: RE: Discussion

Please send us a conference call number and password. We can talk today at 4 PM.

5% Please congider the environment before printing this e-mail,

Craig W, Bulkiey

Chief of Administration

NH State Liquor Commission
® (603) 230-7008

FAX (603) 271-3897

Cell: (603) 490-1559

>4 cbulkley@liguor.state.nh.us

CONFIDENTIALITY NOTICE

This e-mail and any files transmitted with it are confidential and are intended solely for the use of the individual or entity to whom
they are addressed. This communication may contain material protected by law. If you are not the intended recipient or the person
rasponsible for delivering the e-mall to the intended recipient, be advised that you have received this e-mail in error and that any
use, dissemination, forwarding, printing, or copying of this e-mail is strictly prohibited and may be subject to criminal prosecution. If
you have received this e-mail in error, please destroy and immediately notify me by telephone at (603)230-7008.

From: Scott Lyons (EXEL CA) [mailto:Scott.Lyons@exel.com]
Sent: Wednesday, October 31, 2012 4:17 PM

To: Craig W. Bulkley

Cc: Fred Takavitz (Exel US)

Subject: Discussion

Fred and | are wondering if you and Steve would have time tomorrow afternoon after 2:00 pm to finish our discussion
from Monday that got cut a bit short by Sandy.

Thanks,
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Scott Lyons

Exel

9¢ Matheson Blvd. West, Suite 111
Mississauga, Ontario

L5R 3R3

Canada

Telephone: 905 366-7691
Mobille: 416

wwiW.exel.com
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Craig W. Bulkley

From: Scott Lyons (EXEL CA) <Scolt. Lyons@exel.com>
Sent: Thursday, November 01, 2012 3:33 PM

To: Craig W. Bulkley

Ce: Fred Takavitz (Exel US)

As we finished our call on Monday - you had asked us for an understanding of what we mean by fixed costs.

Here are the categories of costs that we consider fixed - recognizing that even fixed costs become variable depending
on the nature of the volume change:

Salaried labor

Facility expense

e Some operational administration expenses, .e.g. phones

Depreciation costs

&

Interms of relative value of the fixed costs they would rise from 0.4% of product revenues to 0.5% of product revenues
or 0.8% of the cost of products to 1.1% of the cost of products if volumes fall by 50%.

Look forward to speaking to you at 4.

Cheers,
Scott Lyons

Exel

9¢ Matheson Blvd. West, Sulte 111
Mississauga, Ontario

LSR 3R3

Canada

Telephone: 985 366-7691
Mobile: 416

wwi . exel. com
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Craig W. Bulkley

From: Scott Lyons (EXEL CA) <Scolt. Lyons@exel.com>

Sent: Friday, November 02, 2012 9:16 AM

To: Craig W. Bulkley

GCe: Fred Takavitz (Exel US)

Subijest: Rate changes in the first 30 months

Attachments: RE: Exel BAFO Clarification; Best & Final Offer Follow-Up; ~$st and Final Offer to NHSLC for

RFP 20112-14 Final Aug 3, 2012.docx

Just a quick explanation of how we had drawn the conclusion that rates could change in the first 30 months if the actual
data varies by more than 10% from the RFP data provided - just to show there was some logic to our thinking.

On August 3" we went the attached Best and Final Offer. In this letter we stated:
(Page 2 of the lelter)
We can confirm that our rates will not change over the first 30 months of the contract. Consistent with the
answer provided to question 22 from the May 1, 2012 CLARIFICATIONS AND AMENDMENTS, if the actual
volumes or profile of work vary materially from the data provided by the NHSLC in the RFP process then
either parly should have the opportunity {o request a review of the rates. Exel proposes that materially is
greater than 10%.

{page 8 of the latter)

Paragraph 5.2
As per the answer {0 question 18 from the May 1, 2012 CLARIFICATIONS AND AMENDMENTS this
clause needs to be amended to conform to Sections 1.10.3 and 1.10.4 of the RFP.

As per the answer to question 22 from the May 1, 2012 CLARIFICATIONS AND AMENDMENTS this
clause needs to be amended to enable the parties fo review rates if the actual volumes or profile of work
change materially over the contract life. As our rates for the first 30 month period are based on the data
provided by the NHSLC though the RFP process, if the actual volumes or profile of work vary materially
from the data provided by the NHSLC in the RFP process then either party should have the opportunity to
request a raview of the rates. Exel proposes that materially is greater than 10%.

On August 8" we sent the attached email confirming that our rates would not change in the first 30 months (Exel BAFO
Clarification).

On August 10™ we received the attached email Best & Final Offer Follow-up. In this note it says “We understand your
proposal regarding Section 1.10.4 - Rate Changes — Page 11 and, during the next phase, Contract Negotiation, are
prepared to negotiate that item.

We wanted to review this point on our call yesterday to ensure that we both have clarity. This is a good example of the
transparent and open manner in which we like to operate with our customers.

We understand your need to be able to compare like offers and will proceed under the condition that our rates will not
change in the first 30 months.

Cheers,
Scott Lyons

Exel

899 Matheson Blvd. West, Suite 111
Mississauga, Ontario

LSR 3R3

Canada
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Craig W. Bulkley

From: Scott Lyons (EXEL CA) <Scott.Lyons@exel.com>
Sent: . Friday, November 02, 2012 11:48 AM

To: Craig W. Bulkley

Cce: Fred Takavitz (Exel US)

Subject: Financial BAFO w/ extension

As the evaluation committee points out, if the contract does not terminate prior to expiry then there is no need for asset
backing. We appreciate the NHSLC's efforts to help us better understand the scenarios under which the contract may
terminate early, and as appropriate clarify the contract to better articulate the situations that lead could lead to material
default and/or breach. These include:

The parties will have access to the contract protest process in the event of a good faith impasse on rate
negotiations. This process ultimately finishes at the New Hampshire Supreme Court, and therefore does not end
in contract termination. We have also discussed adding mediation (non-binding) into the process, and we will
finalize how this might work in the contract negotiation phase

In addition to inflation, the rate review will consider changes in profile and volumes at every 30 month

interval. The mechanics will be agreed in the contract negotiation process

Confirmation that our agreement with the NHSLC is exclusive for the distribution of wine and spirits in the State
of New Hampshire except for wines produced in New Hampshire, and products purchased by the NHSLC. We
may wish to maintain additional work in the state warehouse for a period of time and we will work together on
this issue

We also clarified that service issues do not lead to material default and/or breach, but that there is an
opportunity to more robustly define the metrics that describe an appropriate service level and associated
penalties to the compel the provider to exceed the targets

We will be able to add language in the rate negotiation clause that acknowledges the impact of fixed costs to the
rates. This is not a guarantee that they will be covered in all circumstances, just a recognition that fixed costs do
not change in step with volumes. Of course, this is the case for volume increases and decreases

The NHSLC also agreed to mutually waive consequential and indirect damages, and we clarified the conditions for
drawing on the performance bond.

As you have pointed out, price is less than half the consideration for choosing a partner for the next twenty years. We
feel we are uniquely qualified to assist the NHSLC achieve its goals across the 20 year term for the following reasons:
e Maximizing Net Income — Our role is to assist the Commission with maximizing its disbursements to the State

o We would suggest that our customers are our best example of our ability to provide consistently high quality
and low cost service. Exel provides innovative distribution services to market leaders like Proctor & Gamble,
Walmart, Ford, Dell..., and many of these relationships have existed for more than 20 years.

o We have a disciplined, quantifiable and repeatable process to drive and achieve continuous
improvement. We conducted 410 Continuous Improvement Process workshops in 2011 — resulting in
annual savings of over $61 million for our customers.

o Our revenue sharing proposal provides the NHSLC an opportunity to generate profits from the operation of
the private warehouse much as it does today with the state run facility.

o We will utilize best practices such as labor management systems, and mechanization / automation from our
other operations both within the adult beverage industry and beyond.

e Creating Certainty — the NHSLC can depend on Exel to consistently deliver high quality service

o Exel has extensive experience in the beverage alcohol industry. Some of our customers in this sector include
the Alberta Gaming and Liquor Commission (AGLC), Diageo, 7-Eleven and Pernod Ricard. We believe you
have had the opportunity to speak with the AGLC to better understand the quality of our operations.
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We feel that there are 6 key consistent disciplines that are critical to our creating certainty for our
customers. The overriding concept across these disciplines is that we constantly measure our performance,
review our results for opportunities to improve, develop and implement action plans, and follow-up to
ensure the improvement sticks.

= Pgrformance measurament

#  Progess improvement

¥ Project management

v Quality assurance

= Customer satisfaction

= Employee engagement
Our solution is predicated on utilizing tier one IT systems. These systems are best in class and facilitate
consistent and low cost operations
Exel has the financial capability and stability to fulfill a long-term deal and to make investments in buildings,
mechanization, and IT systems that increase efficiency and lower costs.
Exel has extensive functional resources. They are experts in their respective fields, and available to optimize
the performance of this operation
The management team who will manage this operation have greater than 20 years experignce in the
beverage alcohol industry.

s Providing Flexibility — Your business will change across the next 20 years and we will work alongside you to make the

most of these changes
o Qur solution incorporates a custom built facility designed for the unique needs of the NHSLC across the next
20 vears
o We are building our solution around the needs of the NHSLC. Your operation does not have to fit into our
business model or any of our current operations. When your needs change we will work with you to make
certain our solution changes with you
o if at some point across the 20 year term the NHSLC wishes to change to a more transparent commercial

model we would be open to those discussions

We appreciate your working with us to better qualify the risks associated with this contract. We especially value the
coliaborative nature of our discussions. In recognition of these efforts we would like to amend our offer to
$27,000,000. it is correct that we estimated that it would cost an additional $500,000 if the contract was not awarded
by mid-September. Assuming the NHSLC signs the contract by November 14® 2012, Exel will absorb the additional
construction costs associated with the late contract award. This will save the Commission another $500,000.

We are very excited about the prospect of working with the Commission and are hopeful that you will entrust us with
your business,

Please confirm receipt.

Sincerely,

Scott Lyons

Exel

96 Matheson Blvd. West, Suite 111
Mississauga, Ontario

LS5R 3R3
Canada

Telephone: 985 _366-7691
Mobile: 416

www. exel, com
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Craig W. Bulkley

From: Scott Lyons (EXEL CA) <Scott.Lyons@exel.com>
Sent: Friday, November 02, 2012 12:20 PM

To: Craig W. Bulkley

Ce: Fred Takavitz (Exel US)

Subjsct: Our current customers

Attachments: List of Exel Customers - Nov 2, 2012.ppix

Just following up on your question about a list of some of our current customers. We presented several slides to this
effect in the two presentations we gave: The July 24" presentation to the Evaluation Committee, and our August 23
presentation to the Commissioners.

| captured the three slides into the attached powerpoint file.
[ trust this answers your question. Please let me know if you have any further questions.

Thanks,
Scott Lyons

Exel

98¢ Matheson Blvd. West, Suite 111
Mississauga, Ontario

L5R 3R3

Canada

Telephone: 985 366-7691
Mobile: 416

www . exel.com
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Craig W. Bulkley

From: Scott Lyons (EXEL CA) <Scott.Lyons@exel.com>
Sent: Tuesday, November 06, 2012 8:08 AM

To: Craig W. Buikley.

Cc: Fred Takavitz (Exel US)

Subject: Real Estate

Hi Craig,

Fred and | would appreciate the opportunity to speak with yourself, and other members of the evaluation committee as
you see fit today. Ideally 11:30 to 2:00 or 4:00 to 5:00, but we will make any time work that suits you and your team.

We have been making investments in certain activities regarding the real estate to protect our commitment to have the
operation running by October 31, 2013.

There are a couple we need to make again this week and we would appreciate the opportunity to share the details.

Thanks,
Scott Lyons

Exel

99 Matheson Blvd. West, Suite 111
Mississauga, Ontario

L5R 3R3

Canada

Telephone: 905 366-7691
Mobile: 416

www . exel . com
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Craig W. Bulkley

From: Scott Lyons (EXEL CA) <Scott.Lyons@exel.com>
Sent: Wednesday, November 07, 2012 12:24 PM

To: Craig W. Bulkiey

Cc: Fred Takavitz (Exel US)

Subject: RE: Urgent Request

Thanks Craig —) got your note. We will be back to you shortly.

Scott Lyons

Telephone: 985 366-76%91
Mobile: 416

From: Craig W. Bulkley [mailto:cbulkley@liguor,state.nh.us]
Sent: Wednesday, November 07, 2012 12:21 PM

To: Scott Lyons (EXEL CA)
Cc: Fred Tekavitz (Exel US)
Subject: Urgent Request
Importance: High

Dear Scott,

We are coming closer to the finish line. We need one more visit to the rate calculation template. Forthe last several
rounds we have asked you to reduce your grand total without having you change your rates. In order to be certain that
we are on the same page, we need you to take your BAFO of $27,000,000 and convert your rates using the volume
estimates we have provided to support the BAFO number. We also want to make doubly certain that the rate
calculation sheet you produce will contain all the costs for the first 30 months. We need this ASAP, no later than 8 AM
tomorrow, 11/8.

Please call if you have any questions.

b% Please consider the enviconment before printing this e-mail.

Craig W, Bulkley

Chief of Administration

NH State Liquor Commission

® (603)230-7008

FAX (603) 271-3897

Cell: (603) 490-1559

B4 cbulkley@liquor state.nh.us

CONFIDENTIALITY NOTICE

This e-mail and any files transmitted with it are confidential and are intended solely for the use of the individual or entity to whom
they are addressed. This communication may contain materiat protected by law. If you are not the intended recipient or the person
responsible for delivering the e-mail to the intended recipient, be advised that you have received this e-mall in error and that any
use, dissemination, forwarding, printing, or copying of this e-mail is strictly prohibited and may be subject to criminal prosecution. If
you have recejved this e-mail in error, please destroy and immediately notify me by telephone at (603)230-7008.
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Craig W. Bulkley

From: Scott Lyons (EXEL CA) <Scott.Lyons@exel.com>
Sent: Friday, November 09, 2012 11:45 AM

To: Craig W. Bulkley

Subject: Email record

Scott Lyons

Telephone: 985 366-7691
Mobile: 416

From; Scott Lyons (EXEL CA)

Sent: Monday, July 16, 2012 12:44 PM
To: 'George P, Tsiopras'; Craig W. Bulkley
Cc: Greg Foreman (EXEL US)

Subject: RE: Proposal Presentation

That is fine. We will take the afterncon timeslot.

Can you please confirm the attendees from the Commission for me. [ assume the following, but at there others?
e Craig Bulkley
¢ George Tsiopras
» JohnBunnell
s StephenJudge

Thanks and we look forward to see you again
Scott Lyons

Telephone: 985 366-7691
Mobile: 416

From: George P. Tsiopras [mailto:george.tsiopras@liquor.state.nh.us]
Sent: Monday, July 09, 2012 4:08 PM

To: Scott Lyons (EXEL CA); Craig W. Bulkley

Cc: Greg Foreman (EXEL US)

Subject: RE: Proposal Presentation

Sorry Scott the morning timeslot is not available.

George P. Triopros

Chief Financial Officer

New Hampshire State Liquor Commission
50 Storrs Street, Concord NH 03301

Tel: 603.230.7017 Fax: 603.271.3897

**Please nole: My omail has changed to
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george. tsiopras@liquor.state.nh.us

IMPORTANT NOTICE: This e-mall and any files transmitted with it are confidentlal and are intended solely for the use
of the Individual or entity to whom they are addressed. Thls communication may contain material protected by law. If
you are not the intended reciplent or the person responsible for delivering the e-mail to the intended reciplent, be
advised that you have received this e-mail in error and that any use, dissemination, forwarding, printing, or copylng of
thls e-mail is strictly prohlbited and may be subject to criminal prosecution. If you have received this e-mail in error,
please destroy and Immediately notlfy me by replylng to this email.

From: Scott Lyons (EXEL CA) [mailto:Scott.Lyons@exel.com]
Sent; Sunday, July 08, 2012 11:47 PM

To: Craig W. Bulkley

Cc: Greg Foreman (EXEL US); George P. Tsiopras

Subject: RE: Proposal Presentation

Thank-you.

We would like to confirm our attendance at this presentation on the 24" of July. We wish to ask if a morning timeslot
might be possible . If not will attend the time of 1:30 — 3:30 pm (EST). Please let us know if this might be an option.

Sincerely,
Scott Lyons

Telephone: 985 366-7691

Mobile: 416 [N

From: Craig W. Bulkley [mailto:cbulkley@liquor.state.nh.us]
Sent: Friday, July 06, 2012 9:08 AM

To: Scott Lyons (EXEL CA)

Cc: Greg Foreman (EXEL US); George P. Tsiopras

Subject: Proposal Presentation

Scott:

We are scheduling time during the week of July 23" for an opportunity for your team to present any additional
information to the Evaluation Committee. Please be prepared to discuss the specifics of your proposal as well as to
discuss the most recent rate template information. The committee may have additional questions at this time.

We would like your Exel team to join us on Tuesday, July 24™ from 1:30 — 3:30 PM (EDT) at our headquarters at 50 Storrs
Street, Concord. Please acknowledge and confirm your attendance, and please copy George Tsiopras when you email
me. Thank you.

b% Please consider the environment before printing this e-mail.

Craig W. Bulkley

Director

Division of Administration
NH State Liquor Commission
‘® (603) 230-7008

FAX (603) 271-3897

Cell: (603) 490-1559
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< cbulkley@liquor.state.nh.us

CONFIDENTIALITY NOTICE

This e-mail and any files transmitted with it are confidential and are intended solely for the use of the individual or entity to whom
they are addressed. This communication may contain materal protected by law. If you are not the intended recipient or the person
responsible for delivering the e-mail to the intended recipient, be advised that you have received this e-mail in error and that any
use, dissemination, forwarding, printing, or copying of this e-mail is strictly prohibited and may be subject to criminal prosecution. If
you have received this e-mail in error, please destroy and immediately notify me by telephone at (603)230-7008.

From: Scott Lyons (EXEL CA) [mailto:Scott.Lyons@exel.com]
Sent: Thursday, July 05, 2012 11:35 PM

To: Craig W. Bulkley

Cc: Greg Foreman (EXEL US)

Subject: RE: Tentative Schedule

We will respond to the Commission’s latest questions by Monday afternoon.

In the meantime, we would like to schedule our first opportunity to meet during the week of July 16™. Are there
particular dates and times you are considering?

Thanks,
Scott Lyons

Telephone: 865 266-7691
Moblle: 416

From: Craig W, Bulkley [mailto:¢bulkley@liguor.state.nh.u
Sent: Tuesday, June 26, 2012 1:27 PM

To: Scott Lyons (EXEL CA)

Subject: Tentative Schedule

Scott:

Thank you for spending time with us last week. The Evaluation Committee is still in its initial phase. We wanted to let
you know that our first opportunity to meet with you will be during the week of July 16th.

We expect to send you an email tomorrow that will require you to use numbers that we will provide to perform financial
cost projections based on specific volumes and your proposed rates. | understand that this is a bit vague, but
tomorrow’s email will clarify things.

Please confirm receipt.

fb% Please consider the enviconmeni before prinling lhis e-mail.

Craig W. 8ulkley

Director

Division of Administration
NH State Liquor Commission
® (603)230-7008

FAX (603)271-3897
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Cell: (603) 480-1859
A< cbulkley@liguor.state.nh.us

CONFIDENTIALITY NOTICE

This e-mall and any files transmitted with it are confidenlial and are intended solely for the use of the individual or entity to whom
they are addressed. This communication may contain material protected by law. If you are not the intended reciplent or the person
responsible for delivering the e-mail to the intended recipient, be advised that you have received this e-mail in error and that any
use, dissemination, forwarding, printing, or copying of this e-mail Is strictly prohtbited and may be subject to criminal prosecution. If
you have received this e-mail in error, please destroy and immediately notify me by telephone at (603)230-7008.
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From: Scott Lyons (EXEL CA) <Scott.Lyons@exel.com>

Sent: Friday, November 09, 2012 3:56 PM

To: Craig W. Bulkley

Cc: Fred Takavitz (Exel US)

Subject: FW. Rate changes in the first 30 months

Attachments: RE: Exel BAFO Clarification; Best & Final Offer Follow-Up; Best and Final Offer to NHSLC

for RFP 2012-14 Final Aug 3, 2012.docx

Re-sending with uncorrupted word document.

Scott Lyons

Telephone: 905 366-7691
Mobile: 416

From: Scow Lyons (EXEL CA)

Sent: Friday, November 02, 2012 9:16 AM
To: ICraig W, Bulkleyl

Cc: Frea Takavits (Exel US)

Subject: Rava wiva nges in the Ffirst I imsnins

Just a quick explanation of how we had drawn the conclusion that rates could change in the first 30 months if the actual
data varies by more than 10% from the RFP data provided — just to show there was some logic to our thinking.

On August 3" we went the attached Best and Final Offer. In this letter we stated:
(Page 2 of the letter)
We can confirm that our rates will not change over the first 30 months of the contract. Consistent with the
answer provided to question 22 from the May 1, 2012 CLARIFICATIONS AND AMENDMENTS, if the actual
volumes or profile of work vary materially from the data provided by the NHSLC in the RFP process then
either party should have the opportunity to request a review of the rates. Exel proposes that materially is
greater than 10%.

(page 8 of the letter)

Paragraph 5.2
As per the answer to question 18 from the May 1, 2012 CLARIFICATIONS AND AMENDMENTS this
clause needs to be amended to conform to Sections 1.10.3 and 1.10.4 of the RFP.

As per the answer to question 22 from the May 1, 2012 CLARIFICATIONS AND AMENDMENTS this
clause needs to be amended to enable the parties to review rates if the actual volumes or profile of work
change materially over the contract life. As our rates for the first 30 month period are based on the data
provided by the NHSLC though the RFP process, if the actual volumes or profile of work vary materially
from the data provided by the NHSLC in the RFP process then either party should have the opportunity to
request a review of the rates. Exel proposes that materially is greater than 10%.

On August 8" we sent the attached email confirming that our rates would not change in the first 30 months (Exel BAFO
Clarification).

On August 10™ we received the attached email Best & Final Offer Follow-up. In this note it says “We understand your
proposal regarding Section 1.10.4 — Rate Changes — Page 11 and, during the next phase, Contract Negotiation, are
prepared to negotiate thatitem.
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We wanted to review this point on our call yesterday to ensure that we both have clarity. This is a good example of the
transparent and open manner in which we like to operate with our customers.

We understand your need to be able to compare like offers and will proceed under the condition that our rates will not
change in the first 30 months.

Cheers,
Scott Lyons

Exel

90 Matheson Blvd. West, Suite 111
Mississauga, Ontario

L5R 3R3

Canada

Telephone: 905 366-7691
Mobile: 416

www . exel .com
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From: Craig W. Bulkley <cbulkley@liquor.state.nh.us>

Sent: Thursday, August 09, 2012 7:43 AM
To: Scott Lyons (EXEL CA)

Subject: RE: Exel BAFO Clarification
received

B% Please consider the environment before printing this e-mail.

Craig W Bulkley

Director

Division of Ad ministration

NH Stete Liqucr Ccmmission
& (603) 230-7008

FAX (603) 271-3897
Cell: (603) 490-1559

@ cbulklev@liq LUor,.state.nh.us

CONFIDENTIALITY NOTICE

This a-mail amd any filas trans mittad with it ara confidantial and ara intendad solaly for tha usa of the individual or antity to whom
they are addressed. |his communication may contain material protacted by law. |f you are not the intendad recipient or tha parson
responsible for dalivering tha a-mail to tha intendad racipiant, bs advisad that you have raceived this a-mail in error and that any
use, dissemination, forwarding, printing, or copying of this e—mail is strictly prohibited and may be subject to criminal prosecution. |f

¥you have recaived this e-mail in arror, ploase destroy and immediataly notify ma by talephone at (603)230—7008.

From: Scec: Lyons (EXEL CA) [mairo:Scorrlyons@exercom]
Sent: Wednesday, Augusc 08, 2012 5:39 PM

To: Craig W, Bulkley

Cc: Frea Takavies (Exel US),‘ Gusroe P Taispras

Subject: RE: Exei BAFO Ciarification

We withdraw our qualification that the rates will remain constant for 30 months.

Our BAFO will now be $2.02 on an aggregate cost per case basis (previously $1.98).

We will submit a revised rate sheet tomorrow with updated rates for each service that will aggregate to $2.02.
Please confirm receipt.

Scott Lyons

Telephone: 905 366-7691
Mobile: 416

From: Craig W Bulkley rmeilt.c:cbulkley@liqucr.stete.nh.us]
Se“t: Wednesday, August 08, 2012 3'33 PM
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To: Scowe Lyons (EXEL CA)
Subject: Exel BAFO Clarification

Scott:

The Evaluation Committee has tried to be clear that it wants the rates for the first 30 months to remain constant. When
we asked you to confirm this issue in the BAFO, you stated that your rates will not change. Consistent with your prior
positions, you then qualified this statement by suggesting that either party should have the opportunity to request a
review of rates if the actual volumes or profile of work vary by 10% from the data provided by the NHSLC in the RFP.

The data provided by the NHSLC has always been identified as estimates. Even if we could agree on some workable
review process, the NHSLC does not want to take the risk that volumes will decrease below the estimates. The NHSLC

appreciates your point that it could enhance its revenue if volumes are greater than the estimates. Nevertheless, it does
not want to take the risk.

By 10 AM tomorrow, please withdraw your qualification that the rates will remain constant for 30 months.

b% Please consider the environment befare printing this e-mail.

Craig W Bulkley

Director

Division of Ad ministration

NH Stete Liqucr Ccmmission
£ (603) 230-7008

FAX (603) 271-3897
Cell: (603) 490-1559

@ cbulklev@liq Uor,state.nh.us

CONFIDENTIALITY NOTICE

This a-mail amd any filas trams mittad with it ara confidantial and ara intandad solaly for tha usa of tha individual or antity to whom
they are addressed. |his communication may contain material protacted by law. |f you are not the intendad recipient or tha parson
responsible for dalivering thae ea-mail to the intendad recipient, be advisaed that you have roceived this a-mail in error and that any
usa, dissemination, forwarding, printing, or copying of this a-mail is strictly prohibitad and may be subject to criminal prosacution. If

you have received this e-mail in error, please destroy and immaeadiataly notify me by telephone at (603)230*7008.
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From: Craig W. Bulkley <cbulkley@liquor.state.nh.us>
Sent: Friday, August 10, 2012 2:58 PM

To: Scott Lyons (EXEL CA)

Subject: Best & Final Offer Follow-Up

Scott:

The following is the NHSLC's effort to fine tune the proposals in order to identify the proposal(s) that best meet the
needs of the State. Your response is due by noon, Monday, August 13, 2012.

1.

Financial

Using the template from your BAFO, indicate whether you can reduce your Grand Total to $25,500,000. You may
not change any other financial terms. You do not need to recalculate each rate that will support this number.

2.

RFP / Standard Contract

We have resolved issues regarding the Transition Bond, the Performance Bond, and IT issues in Appendix K. We
understand your proposal regarding Section 1.10.4 — Rate Changes — Page 11 and, during the next phase, Contract
Negotiation, are prepared to negotiate that item. We are also prepared, during that phase, to discuss the
requirements in Appendix E, Section 14.3 — Insurance — in regard to the requirement that the insurer provide notice
no less than ten days prior to cancellation or modification of the policy.

In consultation with the Office of the Attorney General, the Commission makes the following clarifications. All other
exceptions are rejected.

Section 1.9 — Contract Performance Bond — Page 10 — The NHSLC understands that the proposed rates are based
on a 51 million performance bond. If the NHSLC requires a higher bond, the NHSLC will engage in a good-faith
negotiation of the proposed rates.

Section 3.0.2 — Location of Product — Vendor-owned product produced by a vendor with a NH manufacturing
license shall be stored at the Concord warehouse

Appendix E — Exhibit C — Paragraph 14.1.2 and 14.1.3 — Insurance — The NHSLC will allow the equivalent of 52
million coverage of 100% of acquisition cost for all liquor and wine product owned by the NHSLC for all risks and,
fire and extended coverage.

Appendix E — Paragraph 16 — Waiver of Breach — The phrase “Event of Default” where it occurs in this paragraph
is amended to read “Material Breach.”

Appendix E — Exhibit C — Paragraph 26 — In sub-paragraph 4, {which begins “All costs associated...”) strike the
phrase “...as provided in Paragraph 8.”

You may discuss these clarifications and rejected exceptions by telephone with Steve Judge and Craig Bulkley at 10:00
AM, Monday, August 13, 2012. If you wish to have a discussion, at least ¥ hour prior to that time, please provide us
with a contact phone number and email Mr. Bulkley a list of the sections of the RFP that you wish to discuss including
the page numbers. This will be an opportunity for you to understand why the Commission has made this decision. Itis
not an opportunity to argue about the wisdom of the Commission’s decision.
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b% Please consider the environment befare printing this e-mail.

Craig W Bulkley

Director

Division of Ad ministration

NH Stete Liqucr Ccmmission
&/ (603) 230-7008

FAX (603) 271-3897
Cell: (603) 490-1559

@ cbulklev@liq Uor,state.nh.us

CONFIDENTIALITY NOTICE

This a-mail amd any filas trans mittad with it ara confidantial and ara intendad solaly for tha usa of tha individual or antity to whom
they are addressed. |his communication may contain material protacted by law. |f you are not the intendad recipient or tha parson
responsible for dalivering the a-mail to the intended racipiant,

use, dissemination, forwarding, printing, or copying of this e-mail is strictly prohibited and may be subject to criminal prosscution.

be advised that you have received this e -mail in arror and that any

¥ou hava recaived this e-mail in arror, plaase destroy and immeadiataly notify mae by talephone at (603)230—7008.

December 26, 2012
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E70 Polaris Parkway

Westerville, Ohio

43082

Telephone: 905 365-7691
Mobile: 416

W e el ol

August 3 2012

Mr. Craig W. Bulklay
Cirector Division of Administration

MH State Liquor Commission
F.0. Box 503
Concord, MH, 03302-0503

WA Email: chulkley@liguor state.nh. us

Heference: HFFP 2012-14 — Warshouse Services for Spirts & Wine Product

Cear Mr. Buckley,

Below please find Exel's Best and Final Offer (BAFD) and responze to the questions on the several areas
whera the Commission is specifically focused. We would appreciate the opportunity to present our Best
and Final Offer as we believe our comm ercial model is unigque, and we believe there will still be questions
aven though we have done our best to explain it below.

Finangial
Cluestion:

Using the template raviewead at your phase |l presentation, please provide your lowast
possible rates.

Bnswer:

It is our proposal that the cost of warehousing should be fully funded by the Product
Suppliers. Therefore, there are no rates for the NHSLC under our proposal. To minimize
change we recommend maintaining the categories of services that are in place today. Only
the rates for each service will chang e

Under our proposal warehousing will become a profit center for the MHZSLC,  The
Commission will set the Warehouse Service Charges for the Product Suppliers. Exel will pay
the NHSLC the difference between the revenuss collected from Produst Suppliers, and the
rates listed in Column Y of the attached spreadshest “NH BAFD Summary Final - Aug 3
2012

Aocording to the Exel Financial Analysis Confirmation spreadshest provided by the MHSLC,
the Commission will save $3.1 M aver the initial 30 month term compared to the rates that will
be coming into effect on January 1, 2013,

Again utilizing the Exel Financial Analysis Confirmation spreadshest provided by the MHSLE,
the Commission could generate as musch as B0 M in additional net income over the initial
20 month term. This assumes the NHSLT maintains the rates coming into effect on January
1, 2013 for Produst Suppliers. It would be our recommendation that the NHSLOC roll back
some of the planned 14% increase in rates to the Froduct Suppliers. In any event, our rates
represent a reduction in cost to the industry of 7.1 M, and depending on the NHZLC a
potential total improvement 1o fts net income of 7.1 M.

Cluestion:
December 26, 2012 Exel 000596



exel-

Please conflrm that those rates will not change for the flrst 30 months of the contract.

Foomnnrs

Bnswer:

We can confirm that our rates will not change over the first 30 months of the contract,
Consistent with the answer provided to question 22 from the May 1, 2012 CLARIFICATIONS
AND AMEMDMENTS, if the astual volumes of profile of work vary materially from the data
provided by the MHSLO in the RFP process then either party should have the opportunity to
request a review of the rates. Exel proposes that materially is greater than 1086

Clyestion:

If possible, please submit an alternatlve rate structure that provides for rates over the
entire twenty-year contract

Bnswer:

Our proposal for rates over the entire twenty-vear contract is that we maintain the Warshouse
Service Charges for Produst Suppliers scheduled to ¢ome into effect on January 1, 2013
Every five vears these rates will rise by 5%, Please see the rates listed in Ceolumns AE - AG
of the attached spreadsheet "NH BAFD Summary Final - Aug 3 2012 We would like the
oppottunity to discuss these rates as over the twenty vears it would make sense to have
thermn more representative of the costs incurred to deliver the services.

Again, our proposal is that there are no costs for the NHSLC, The commission will save §28
M over the contract life of 20 years, and Product Suppliers will have certainty of costs over
the term of our agreement. Similar, to the 30 month rates, the NHSLO sould choose to set up
the warehouse as a profit center,

Clyestion:

Please conflrm that the twenty-year rates wlll not change.

Answer:

We can confirm that our rates will not change other than the scheduled increases over the
entire twenty-year contract. Consistent with the answer provided to question 22 from the May
1, 2012 CLARIFICATIONS AMD AMENDMEMTS, if the actual volumes or profile of wark vary
materially from the data provided by the NHSLT in the RFP process then either party should
have the oppotunity to request a review of the rates, Exel proposes that materially is greater
than 10%. Also, our commitment is contingent on inflation staying at historie (last 15 year)
lenvels,

Transition

Chyestion:

Please conflrm that the facllity In your proposal and the solutlon for providing all
seryices raquired by the RFP will be fully operational on or before October 31, 2013.

Bnswer:

Page 2 of &

We confirm that the fasility in our proposal and the solution for providing all services required
by the RFF will be fully operational on of before Cotober 31, 20132,

As stated in Exhibit G, paragraph 28 to Appendix E p.&7, all costs associated with the
transfer of Product and control... shall be borne by the NHSLG ... As a result, we have not
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included these costs in our rates, We respectfully point out that the cost of transition includes
duplicated fixed costs while the new facility ramps up to handling all products and shipments
to all stores, and the old facilities similarly ramp down.

Cluestion:

Pleas e confirm the identity of those individuals who will he located in New Hampshire
during the construction of or transition to the proposed facility {Appendiz C, lll p.43).

Answer:

The following individuals will be on the ground in Mew Hampshire to support the construction
and transition. We attached bios for the majority of them.

Account Management Role: Paul Ledger
General Contractor role:
e Faul Roy from Pro Con Canstruction
s There will also be a fulltime site supervisor fram Pro Can Construction
Exel Real Estate:
o Steve Hess
s Larry YWright
Exel Construction: Mike Hecker
e Thisrole ensuresthat the building design and improvements are exactly suitable
for operational functions. They represent aperations with the General Contractar
and the Real Estate team
Project Management: John Flanagan
IT Systerns: Becky Ross
Industrial Engineering: Omer Rashid

Cluestion:

If you have constructed or transitioned to a facility similar to the facility in your
proposal please identify the project and provide contact information for your client
(Appendix C, Il page 43 of the RFP)

Answer;

We have extensive experience with both constructing new facilities, and transitioning into
existing facilities.

In terms of constructing new facilities we offer the following projects

LION INDUSTEIAL TRLIST

Page 3of
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We have developed over 3 million sguare feet of distribution facilities partnering with
Lion Industrial Trust, based in Dallas, Texas.
e A pair of 250,000 square foot buildings known as Hardy Distribution Center,
located in Houstan, Tx
e  Three buildings in the Carlisle Distribution Center { 575,000 square fest,
800,000 square feet, and 310,000 square feet) located in Carlisle, PA
A 736,000 square foot building at Laraway Distribution Center, in Jolist, IL
A YOD0OD sguare foot building in Byhalia, MS occupied by Carrier
Corporation

M. Jim Hendricks
214-647-4902
In terms of transitioning into new facilities we offer the following projects

Since 2007, Exel transitioned into 7 facilities, and out of 3 faciliies in order to
maintain services during an economic boom in the province of Alberta

Mr. Alain Maisonneuve

Director, Liquor and Strategic Services
alain maisonneuve@adlc ca
Ta0-447-8731

Cuestion:

Please confirm that you will provide a transition bond for completion of all necessary
items to make the facility fully operational on or before October 31, 2013.

Answer:

Wie will provide a transition bond for completion of all necessary items to make the facility
fully operational on or before October 31, 2013, 1t is our perspective that the transition bond
cowers situations where we are at fault for the facility not being fully operational on or before
Dctober 31, 2013,
. Contract performance bond
Zomment;

A contract performance bond is required by Section 1.9, page 11 of the RFP.  $1,000,000
was provided as an example of the amount of the contract performance bond. The amount of
the bond will be discussed with any wendar that is selected for contract negotiations.

Response:
Acknowledged and understood.
I Final Contract

Cluestion;

Page 4 of &
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Even If you have done so before, please Identlfy and explaln every exceptlon that you
Intend to take.

Foomnnrs

Bnswer:

The following are the paragraphs we wish to discuss with the NHSLC and the reasoning for
wanting to make a change  As per vour guidance these paragraph references relate to
Exhibit C of the P-37

Faragraph 5.2

As per the answer to question 18 from the May 1, 2012 CLARIFICATIONS AND
AMEMDMENTS this clause needs to be amended to conform to Sections 1.10.2 and
1.10.4 of the RFFP.

As per the answer to question 22 from the May 1, 2012 CLARIFICATIONS AND
AMEMNDMEMNTS this clause needs to be amended to enahble the parties to review rates if
the actual volumes or profile of work change materially over the confract life. As our
rates for the first 30 month period are based on the data provided by the MHSLG though
the RFF process, if the actual volumes or prafile of work vary materially from the data
provided by the NHSLC in the RFP process then either party should have the opportunity
to request a review of the rates. Exel proposes that materially is greater than 1094,

Faragraph 14 1.2

As further clarified in the answer to question 33 from the May 1, 2012 CLARIFICATIONS
AND AMEMDOMEMNTS the MHSLOC requires the maximum coverage from all perils to its
produst. This answer further invites vendors to propose an alternative to using all perils
propetty insurance fire and extended coverage insurance to achieve maximum coverage
Exel will provide coverage through its warehouse legal liakility polisy.  This policy is
designad to meet the unique neeads of all our clients across Morth America. As such, our
warashouse legal labilty insurance is written to provide whatever level of coverage is
listed in our contract with our client. Therefore, if cur contract states Exel is liable for all
risks for 1008% of the acquisition cost of any and all liquar and wine products owned by
the NHSLC up to a total of two million dollars (2 0000000, that is what the paolicy will
cover,  In this case all risks include fire and floods,; therefore a separate fire and
extended coverage policy would not be required  Please note that we helieve the
MHZLE inventory value to be $8 000,000 This includes the inventory in the Concord
warehouse and the private provider warehouse |f this is the case our insurancs policy
will cover the $& 000,000 figure,

Faragraph 14.1.3

As stated in the paragraph above Exel will provide coverage through ts warehouse legal
liabiliy policy, not a property policy.  As a warehouse legal lakility insurance policy it
covers Exel's liability for loss or damage to the goods. Inthe event of loss or damage to
the goods, the NHSLC would make a claim to Exel and Exel would pay that ¢laim to the
Commission. Exel would then recover from its insurance company. The benefit for the
MHSLG isthat it does net have to deal with Exel's insurance company. This also negates
the nesd to have the NHSLO named as a loss pavee

Paragraph 14.14

We would like to add a sentence olarifying that the performance bond can be drawn upon
in the event of a material breach for the amount of damages owed.

Paragraph 14.3
Page G of &
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This paragraph requires the insurer to endeavor to provide the MHSLED written notics of
cahcellation or modified of the policy.  This paragraph is inconsistent with Appendix G,
VI B page 45 Additionally, in accordance with the new Accord standards insurance
companies no longer provide this type of notice The insurance company will only
provide notice to Exel. As suggested in the answer to question 38 from the May 1, 2012
CLARIFICATIONS AMND AMENDMENTS Exel would like to recommend that that upon
receiving notice from its insurance company Exel will in turn to provide notice to the
MHZLC, The notice period from our insurance company is 30 days.

Foomnnrs

Faragraph 18

We healieve that the raferances to “Event of Default" should read “material breach™ This
is meraly a tidying up of the agresment language and is needed to mesh with the
changes in Paragraph 8 of Exhikit C.

Mew Paragraph

It is our perspective that we should have a mutual exclusion of indirect and consequential
damages. These are not an insurable item, and committing to cover these damages is
not a good business practice. Unless a vendor is large enough it is likely they could not
stand behind this commitment. If we cannot completely exclude these damages we
would like 1o agree on the events that trigger these types of damages and maximum
liahilty levels,

Mew Paragraph

Az we discussed in our presentation, the NHZLC should have security and continuity in
itz business. To ensure this the NHELG or a new provider should be akle to continue
operations in the facility, and after purchasing appropriate lizenses utilize the IT systems
integrated with the NHSLC's | T systems.

To this end we wish to add a paragraph outlining that in the case of early termination the
MHSLC has the obligation to take an assignment of the lease, and purchase assets tied
to the building (e.g. racking), and IT interface development costs at their net book value,
Exel will redeploy all material handling equipment and other mohile assats or make them
available to the NHSLG at their Net Book Value Further, upon the contract expiring all
the azsets will be available tothe MHSLG free of charge.

Pearformance of contract
Clyestion:

Plkase conflrm that you and your employees will submit to reasonable background
checks

Bnswer:

We confirm that our employees working on this account will submit to reasonable background
checks.

Clyestion:

Please conflrm the Identlty of the persons who will be located In New Hampshlre to run
the proposed facllty for the flrst 30 months

Bnswer:

Page 6 of &
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Foomnnrs

The following individuals will lead the operation in Mew Hampshire.
Director of Operations: Robert Maclellan
Aocount Director Role: Paul Ledger
General Manager: Mare Belanger
Cperations Manager: Norm Hollingswaorth
Operations Manager: Frank Ayala
Warshouse Supervisor: Mike Shay
Warshouse Supervisor: Juan Rivera,

Human Hesources Support Hole: Laurie Parent
Cestion:
Please Kently your redundant warehouse slte
Answer:

It i= very expensive to have vacant warehouse space, idle material handling equipment, and
dormant | T infrastructure. Thus, it is our perspective that it is unrealistic to have a truly
redundant warshouse site. We do have clients in the pharmaseutical industry that maintain
duplicate inventary in the same building on either side of a fire wall, but that is the axtent of
what we see in terms of permanent redundancy.

What we recommend is having a target list of sites that are temporarily vacant that may he
utilized on short natice until the permanent site is repaired or a suitable permanent alternative
is found. Itis too early to identify redundant warshouse spase. The operation doess not go
live for ancther 15 months, Too much will shange regarding vacant space in this timeframe.

Through our Business Continuity Planning (BCF) process we will identify multiple sites as
potential redundant warehouses, Cur BCP for this operation will be completed before the
first caseis received as part of the start-up phase of the operation. Then as part of our BCF
we will review and update our list of candidate sites for redundancy on a quarterly basis,

In preparation to respond to this question we complated a market survey of New Hampshire
and found 14 sites with between 50,000 and 200,000 square feet available. Though not
suitable as permanent sites for this operation many of them could be sutable in the case of a
cizaster,

At this paoint in time, we would identify this site as a good candidate to be a redundant site; 59
Daniel Webster Highweay, Merrimaclk, MH 02054
o We considered this site as a permanent option, but when we toured it we found it
demised multiple times.
280,000 square feet are available
Most of it is 32 feet clear
26 dock doors
Centrally located in Mew Hampshire

Exel is in a unigque position to provide redundancy options. We have a very capable real
estate team, and given our oradit worthiness we can ast very quickly. We have a very large
client base in the Morth Eastern United states. A number of these sites may be options for

Page 7 of
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redundancy.  As these sites are in operation they have |T systerms, material handling

equipment, and established management and team members. For example currently we
hiawe,

o Dsitesin Albany NY

11 site in Boston MA

28 sites in North Eastern P&
9 sites in Meaw York NY

2 sites in Fochegtar NY

Current & Future Data Hequirements
Cuestion:
Please conflrm that you wlll be responsible for your costs to make modlifications and
updates to your environment to stay currant with the future systam.
Answer:
We can confirm that we are responsible for our costs to make medifications and updates to
out environment to stay current with future system at the NHSLC.  Consistent with the
answet  provided to gquestion 22 from the May 1, 2012 CLARIFICATIONS AND
AMENDMEM TS,
If vou have any gquestions regarding this Best and Final Otfter, please do not hesitate to contact me,
Sincerely,
Soott Lyons
Senior Director
Page & of
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From: Scott Lyons (EXEL CA) <Scott.Lyons@exel.com>

Sent: Friday, November 09, 2012 11:58 AM

To: Craig W. Bulkley

Subject: Email Record

Attachments: RE: Just checking in; RE: P-37 amendments; Discussion; RE: Discussion; Rate changes in

the first 30 months; Financial BAFO w/ extension; Our current customers; RE: Urgent
Request; RE; Urgent Request; Rate template; Re: Urgent Request; Transition Costs; List of
[tems to be Updated

Scott Lyons

Exel

90 Matheson Blvd. West, Suite 111
Mississauga, Ontario

L5R 3R3

Canada

Telephone: 905 366-7691
Mobile: 416

www . exel .com
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From: Scott Lyons (EXEL CA) <Scott.Lyons@exel.com>

Sent: Wednesday, October 31, 2012 12:19 PM
To: Craig W. Bulkley
Subject: RE: Just checking in

| am glad to hear it.
My prays are with the folks in NY and NJ.

Scott Lyons

Telephone: 985 366-7691
Mobile: 416

From: Craig W, Bulkley Basiveiesiiwey@iguiss. coste, duius]
Sent: Wedanesdaay, Ocroner 31, 2012 8:01 AM

To: Scowe Lyons (EXEL CA)

Subject: RE: Just checking in

Lots of rain and heavy wind. Lots of people without power in my town, although | was lucky this time and didn’t lose
power. Overall, NH was just grazed by this storm — nothing like what we’'re seeing in NY or NJ. Based on the extent of
damage there, we have nothing to complain about.

B% Please consider the environment before printing this e-mail.

Craig W. Bulkley

Chief of Administreticn

NH Stata Liguor Commission
& (603) 230-7008

FAX (603) 271-3897
Cell: (603) 490-1559

@ cbulkley@liq uor.state.nh.us

CONFIDENTIALITY NOTICE

This e-mail and any files trans mitted with it ara confidential and are intendad solaly for the use of the individual or entity to whom
they ars addrassad. |his communication may contain matarial protactad by law. |f you ara mot thea intandad recipiant or tha parson
responsible for dalivering the ea-mail to the intended recipient, be advisad that you have received this e-mail in error and that any
usa, dissemination, forwarding, printing, or copying of this a-mail is strictly prohibitad and may be subjsact to criminal prossacution. If

you have received this e-mail in arror, please destroy and immeadiataly notify me by telephone at (603)230*7008.

From: Scowe Lyons (EXEL CA) [mairo:Scort.lyons@exeicom]
Sent: Tuesaay, Ocroner 30, 2012 6:13 PM

To: Craig W, Bulkley,‘ Stephen J. Judge

Cc: Frea Takavits (Exel US)

Subject: Jusz checking in
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Just wanted to send a note to make sure you and your families are safe. Turned out to be a very nasty storm! Hopefully
it only delivered a glancing blow to New Hampshire. |checked in with my brother in Winchester and they are
okay. They had a lot of rain, and some power outages, but that was it.

Scott Lyons

Exel

90 Matheson Blvd. West, Suite 111
Mississauga, Ontario

L5R 3R3

Canada

Telephone: 905 366-7691
Mobile: 416

Wi . exel .com
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From: Scott Lyons (EXEL CA) <Scott.Lyons@exel.com>

Sent: Friday, October 26, 2012 5:19 PM

To: Craig W. Bulkley

Cc: Fred Takavitz (Exel US); John D. Bunnell; Stephen J. Judge; Maria Tzagournis (EXEL US)
Subject: RE: P-37 amendments

Received and thank-you. This is very helpful.

Scott Lyons

Telephone: 905 366-7691
Mobile: 416

From: Craig W, Bulkley [rarissnniisay @hignas sugvs. s

Sent: Friday, October 26, 2012 12:371 PM

To: Scowe Lyons (EXEL CA)

Cc: Frea Takavicr (Exel US),‘ Jonn D. Bunneu; Craig W, Bulkley; Stephen J. Judge
Subject: P-37 c mendmeants

Dear Scott,

Following consultation with the AG’s Office, the EC is authorized to amend the P-37 as follows.

One, the parties shall mutually agree to waive consequential and indirect damages.

Two, In the event of a material breach that involves the payment of a penalty, the Vendor shall pay the penalty. If the
Vendor fails to pay the penalty within a reasonable time, the NHSLC shall recover the penalty from the performance
bond, provided, however, that the Vendor restores the bond to its original or any increased amount within a reasonable
time.

| expect that the terms will be clarified to a specific time.

Steve Judge on behalf of

B% Please consider the environment before printing this e-mail.

Craig W Bulkley

Director

Division of Ad ministration

NH State Liquor Commission
= (603) 230-7008

FAX (B03) 271-3897
Cell: (603) 490-1559

E Cbulkley@liq uor.state.nh.us

CONFIDENTIALITY NOTICE

This e-mail and any files trans mitted with it are confidential and are intendad solaly for the usa of the individual or entity to whorm
they ara addrassad. |his communication may contain matarial protactad by law. |f you ara mot tha intandad recipiant or tha parson

rasponsible for dealivaring tha a-mail to the intendead recipiant; ba advisad that you have raceaivaed this a-mail in arror and that any

1
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use, dissemination, forwarding, printing, or copying of this e-mail is strictly prohibited and may be subject to criminal prossacution. If

¥ou hava recaived this e-mail in arror, plaase destroy and immeadiataly notify mae by talephone at (603)230—7008.
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From: Scott Lyons (EXEL CA) <Scott.Lyons@exel.com>

Sent: Wednesday, October 31, 2012 4:17 PM
To: Craig W. Bulkley

Cc: Fred Takavitz (Exel US)

Subject: Discussion

Fred and | are wondering if you and Steve would have time tomorrow afternoon after 2:00 pm to finish our discussion
from Monday that got cut a bit short by Sandy.

Thanks,
Scott Lyons

Exel

90 Matheson Blvd. West, Suite 111
Mississauga, Ontario

L5R 3R3

Canada

Telephone: 905 366-7691
Mobile: 416

Wi . exel .com
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From: Scott Lyons (EXEL CA) <Scott.Lyons@exel.com>

Sent: Thursday, November 01, 2012 12:50 PM
To: Craig W. Bulkley

Cc: Fred Takavitz (Exel US)

Subject: RE: Discussion

Thanks | will send it momentarily.

Scott Lyons

Telephone: 905 366-7691
Mobile: 416

From: Craig W, Bulkley [rarissnniisay @hignas sugvs. s
Sent: Thursday, November 01, 2012 12:27 PM

To: Scowe Lyons (EXEL CA)

Cc: Frea Takavies (Exel US)

Subject: RE: Diccussion

Please send us a conference call number and password. We can talk today at 4 PM.

b% Please consider the environment before printing this e-mail.

Craig W, Bulkley

Chief of Administr‘ation
(TSR . S————
& (603) 230-7008

FAX (603) 271-3897
Cell: (603) 490-1559

@ cbulkley@liq uor.state.nh.us

CONFIDENTIALITY NOTICE

This a-mail amd any filas trams mittad with it are confidantial and ara intendad solaly for tha usa of tha individual or antity to whom
they are addressed. |his communication may contain material protacted by law. |f you are not the intendad recipient or tha parson
responsible for dalivering tha a-mail to tha intendad racipiant, ba advisad that you have raeceived this a-mail in aerror and that any
use, dissemination, forwarding, printing, or copying of this e—mail is strictly prohibited and may be subject to criminal prosscution. |f

¥ou hava recaived this e-mail in arror, plaasse destroy and immeadiataly notify ma by talephone at (603)230—7008.

From: Scow Lyons (EXEL CA) [maine!Scort.lyons@eoxeicom]
Sent: Waednesday, Ostober 31, 2012 4:17 PM

To: Craig W. Bulkley

Cc: Frea Takavies (Exel US)

Subject: Diccussion

Fred and | are wondering if you and Steve would have time tomorrow afternoon after 2:00 pm to finish our discussion
from Monday that got cut a bit short by Sandy.
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Thanks,
Scott Lyons

Exel

90 Matheson Blvd. West, Suite 111
Mississauga, Ontario

L5R 3R3

Canada

Telephone: 905 366-7691
Mobile: 416

www . exel .com
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From: Scott Lyons (EXEL CA) <Scott.Lyons@exel.com>

Sent: Thursday, November 01, 2012 3:33 PM
To: Craig W. Bulkley
Cc: Fred Takavitz (Exel US)

As we finished our call on Monday - you had asked us for an understanding of what we mean by fixed costs.

Here are the categories of costs that we consider fixed — recognizing that even fixed costs become variable depending
on the nature of the volume change:

e Salaried labor
Facility expense

e Some operational administration expenses, .e.g. phones
e Depreciation costs

In terms of relative value of the fixed costs they would rise from 0.4% of product revenues to 0.5% of product revenues
or 0.8% of the cost of products to 1.1% of the cost of products if volumes fall by 50%.

Look forward to speaking to you at 4.

Cheers,
Scott Lyons

Exel

90 Matheson Blvd. West, Suite 111
Mississauga, Ontario

L5R 3R3

Canada

Telephone: 905 366-7691
Mobile: 416

www . exel .com
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From: Scott Lyons (EXEL CA) <Scott.Lyons@exel.com>

Sent: Friday, November 02, 2012 9:16 AM

To: Craig W. Bulkley

Cc: Fred Takavitz (Exel US)

Subject: Rate changes in the first 30 months

Attachments: RE: Exel BAFO Clarification; Best & Final Offer Follow-Up; ~$st and Final Offer to NHSLC

for RFP 2012-14 Final Aug 3, 2012.docx

Just a quick explanation of how we had drawn the conclusion that rates could change in the first 30 months if the actual
data varies by more than 10% from the RFP data provided — just to show there was some logic to our thinking.

On August 3" we went the attached Best and Final Offer. In this letter we stated:

{Page 2 of the letter)

We can confirm that our rates will not change over the first 30 months of the contract. Consistent with the
answer provided to question 22 from the May 1, 2012 CLARIFICATIONS AND AMENDMENTS, if the actual
volumes or profile of work vary materially from the data provided by the NHSLC in the RFP process then
either party should have the opportunity to request a review of the rates. Exel proposes that materially is
greater than 10%.

{page 8 of the letter)

Paragraph 5.2
As per the answer to question 18 from the May 1, 2012 CLARIFICATIONS AND AMENDMENTS this
clause needs to be amended to conform to Sections 1.10.3 and 1.10.4 of the RFP.

As per the answer to question 22 from the May 1, 2012 CLARIFICATIONS AND AMENDMENTS this
clause needs to be amended tc enable the parties to review rates if the actual volumes or profile of work
change materially over the contract life. As our rates for the first 30 month period are based on the data
provided by the NHSLC though the RFP process, if the actual volumes or profile of work vary materially
from the data provided by the NHSLC in the RFP process then either party should have the opportunity to
request a review of the rates. Exel proposes that materially is greater than 10%.

On August 8" we sent the attached email confirming that our rates would not change in the first 30 months (Exel BAFO
Clarification).

On August 10™ we received the attached email Best & Final Offer Follow-up. In this note it says “We understand your
proposal regarding Section 1.10.4 — Rate Changes — Page 11 and, during the next phase, Contract Negotiation, are
prepared to negotiate thatitem.

We wanted to review this point on our call yesterday to ensure that we both have clarity. This is a good example of the
transparent and open manner in which we like to operate with our customers.

We understand your need to be able to compare like offers and will proceed under the condition that our rates will not
change in the first 30 months.

Cheers,
Scott Lyons

Exel

90 Matheson Blvd. West, Suite 111
Mississauga, Ontario

L5R 3R3
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Canada

Telephone: 905 366-7691
Mobile: 416

www . exel .com
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From: Craig W. Bulkley <cbulkley@liquor.state.nh.us>

Sent: Thursday, August 09, 2012 7:43 AM
To: Scott Lyons (EXEL CA)

Subject: RE: Exel BAFO Clarification
received

B% Please consider the environment before printing this e-mail.

Craig W Bulkley

Director

Division of Ad ministration

NH Stete Liqucr Ccmmission
& (603) 230-7008

FAX (603) 271-3897
Cell: (603) 490-1559

@ cbulklev@liq LUor,.state.nh.us

CONFIDENTIALITY NOTICE

This a-mail amd any filas trans mittad with it ara confidantial and ara intendad solaly for tha usa of the individual or antity to whom
they are addressed. |his communication may contain material protacted by law. |f you are not the intendad recipient or tha parson
responsible for dalivering tha a-mail to tha intendad racipiant, bs advisad that you have raceived this a-mail in error and that any
use, dissemination, forwarding, printing, or copying of this e—mail is strictly prohibited and may be subject to criminal prosecution. |f

¥you have recaived this e-mail in arror, ploase destroy and immediataly notify ma by talephone at (603)230—7008.

From: Scec: Lyons (EXEL CA) [mairo:Scorrlyons@exercom]
Sent: Wednesday, Augusc 08, 2012 5:39 PM

To: Craig W, Bulkley

Cc: Frea Takavies (Exel US),‘ Gusroe P Taispras

Subject: RE: Exei BAFO Ciarification

We withdraw our qualification that the rates will remain constant for 30 months.

Our BAFO will now be $2.02 on an aggregate cost per case basis (previously $1.98).

We will submit a revised rate sheet tomorrow with updated rates for each service that will aggregate to $2.02.
Please confirm receipt.

Scott Lyons

Telephone: 905 366-7691
Mobile: 416

From: Craig W Bulkley rmeilt.c:cbulkley@liqucr.stete.nh.us]
Se“t: Wednesday, August 08, 2012 3'33 PM
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To: Scowe Lyons (EXEL CA)
Subject: Exel BAFO Clarification

Scott:

The Evaluation Committee has tried to be clear that it wants the rates for the first 30 months to remain constant. When
we asked you to confirm this issue in the BAFO, you stated that your rates will not change. Consistent with your prior
positions, you then qualified this statement by suggesting that either party should have the opportunity to request a
review of rates if the actual volumes or profile of work vary by 10% from the data provided by the NHSLC in the RFP.

The data provided by the NHSLC has always been identified as estimates. Even if we could agree on some workable
review process, the NHSLC does not want to take the risk that volumes will decrease below the estimates. The NHSLC

appreciates your point that it could enhance its revenue if volumes are greater than the estimates. Nevertheless, it does
not want to take the risk.

By 10 AM tomorrow, please withdraw your qualification that the rates will remain constant for 30 months.

b% Please consider the environment befare printing this e-mail.

Craig W Bulkley

Director

Division of Ad ministration

NH Stete Liqucr Ccmmission
£ (603) 230-7008

FAX (603) 271-3897
Cell: (603) 490-1559

@ cbulklev@liq Uor,state.nh.us

CONFIDENTIALITY NOTICE

This a-mail amd any filas trams mittad with it ara confidantial and ara intandad solaly for tha usa of tha individual or antity to whom
they are addressed. |his communication may contain material protacted by law. |f you are not the intendad recipient or tha parson
responsible for dalivering thae ea-mail to the intendad recipient, be advisaed that you have roceived this a-mail in error and that any
usa, dissemination, forwarding, printing, or copying of this a-mail is strictly prohibitad and may be subject to criminal prosacution. If

you have received this e-mail in error, please destroy and immaeadiataly notify me by telephone at (603)230*7008.
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From: Craig W. Bulkley <cbulkley@liquor.state.nh.us>
Sent: Friday, August 10, 2012 2:58 PM

To: Scott Lyons (EXEL CA)

Subject: Best & Final Offer Follow-Up

Scott:

The following is the NHSLC's effort to fine tune the proposals in order to identify the proposal(s) that best meet the
needs of the State. Your response is due by noon, Monday, August 13, 2012.

1.

Financial

Using the template from your BAFO, indicate whether you can reduce your Grand Total to $25,500,000. You may
not change any other financial terms. You do not need to recalculate each rate that will support this number.

2.

RFP / Standard Contract

We have resolved issues regarding the Transition Bond, the Performance Bond, and IT issues in Appendix K. We
understand your proposal regarding Section 1.10.4 — Rate Changes — Page 11 and, during the next phase, Contract
Negotiation, are prepared to negotiate that item. We are also prepared, during that phase, to discuss the
requirements in Appendix E, Section 14.3 — Insurance — in regard to the requirement that the insurer provide notice
no less than ten days prior to cancellation or modification of the policy.

In consultation with the Office of the Attorney General, the Commission makes the following clarifications. All other
exceptions are rejected.

Section 1.9 — Contract Performance Bond — Page 10 — The NHSLC understands that the proposed rates are based
on a 51 million performance bond. If the NHSLC requires a higher bond, the NHSLC will engage in a good-faith
negotiation of the proposed rates.

Section 3.0.2 — Location of Product — Vendor-owned product produced by a vendor with a NH manufacturing
license shall be stored at the Concord warehouse

Appendix E — Exhibit C — Paragraph 14.1.2 and 14.1.3 — Insurance — The NHSLC will allow the equivalent of 52
million coverage of 100% of acquisition cost for all liquor and wine product owned by the NHSLC for all risks and,
fire and extended coverage.

Appendix E — Paragraph 16 — Waiver of Breach — The phrase “Event of Default” where it occurs in this paragraph
is amended to read “Material Breach.”

Appendix E — Exhibit C — Paragraph 26 — In sub-paragraph 4, {which begins “All costs associated...”) strike the
phrase “...as provided in Paragraph 8.”

You may discuss these clarifications and rejected exceptions by telephone with Steve Judge and Craig Bulkley at 10:00
AM, Monday, August 13, 2012. If you wish to have a discussion, at least ¥ hour prior to that time, please provide us
with a contact phone number and email Mr. Bulkley a list of the sections of the RFP that you wish to discuss including
the page numbers. This will be an opportunity for you to understand why the Commission has made this decision. Itis
not an opportunity to argue about the wisdom of the Commission’s decision.
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b% Please consider the environment befare printing this e-mail.

Craig W Bulkley

Director

Division of Ad ministration

NH Stete Liqucr Ccmmission
&/ (603) 230-7008

FAX (603) 271-3897
Cell: (603) 490-1559

@ cbulklev@liq Uor,state.nh.us

CONFIDENTIALITY NOTICE

This a-mail amd any filas trans mittad with it ara confidantial and ara intendad solaly for tha usa of tha individual or antity to whom
they are addressed. |his communication may contain material protacted by law. |f you are not the intendad recipient or tha parson
responsible for dalivering the a-mail to the intended racipiant,

use, dissemination, forwarding, printing, or copying of this e-mail is strictly prohibited and may be subject to criminal prosscution.

be advised that you have received this e -mail in arror and that any

¥ou hava recaived this e-mail in arror, plaase destroy and immeadiataly notify mae by talephone at (603)230—7008.
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Scott Lyons (EXEL CA)

From: Scott Lyons (EXEL CA) [Scott.Lyons@exel.com]
Sent: Friday, November 02, 2012 11:48 AM

To: Craig W. Bulkley

Cc: Fred Takavitz (Exel US)

Subject: Financial BAFO w/ extension

As the evaluation committee points out, if the contract does not terminate prior to expiry then there is no need for asset
backing. We appreciate the NHSLC's efforts to help us better understand the scenarios under which the contract may
terminate early, and as appropriate clarify the contract to better articulate the situations that lead could lead to material
default and/or breach. These include:

The parties will have access to the contract protest process in the event of a good faith impasse on rate
negotiations. This process ultimately finishes at the New Hampshire Supreme Court, and therefore does not end
in contract termination. We have also discussed adding mediation (non-binding) into the process, and we will
finalize how this might work in the contract negotiation phase

In addition to inflation, the rate review will consider changes in profile and volumes at every 30 month interval.
The mechanics will be agreed in the contract negotiation process

Confirmation that our agreement with the NHSLC is exclusive for the distribution of wine and spirits in the State
of New Hampshire except for wines produced in New Hampshire, and products purchased by the NHSLC. We
may wish to maintain additional work in the state warehouse for a period of time and we will work together on
this issue

We also clarified that service issues do not lead to material default and/or breach, but that there is an
opportunity to more robustly define the metrics that describe an appropriate service level and associated
penalties to the compel the provider to exceed the targets

We will be able to add language in the rate negotiation clause that acknowledges the impact of fixed costs to the
rates. This is not a guarantee that they will be covered in all circumstances, just a recognition that fixed costs do
not change in step with volumes. Of course, this is the case for volume increases and decreases

The NHSLC also agreed to mutually waive consequential and indirect damages, and we clarified the conditions for
drawing on the performance bond.

As you have pointed out, price is less than half the consideration for choosing a partner for the next twenty years. We
feel we are uniquely qualified to assist the NHSLC achieve its goals across the 20 year term for the following reasons:
¢  Maximizing Net Income — Qur role is to assist the Commission with maximizing its disbursements to the State

o We would suggest that our customers are our best example of our ability to provide consistently high quality
and low cost service. Exel provides innovative distribution services to market leaders like Proctor & Gamble,
Walmart, Ford, Dell..., and many of these relationships have existed for more than 20 years.

o We have a disciplined, quantifiable and repeatable process to drive and achieve continuous improvement.
We conducted 410 Continuous Improvement Process workshops in 2011 — resulting in annual savings of
over 561 million for our customers.

o Our revenue sharing proposal provides the NHSLC an opportunity to generate profits from the operation of
the private warehouse much as it does today with the state run facility.

o We will utilize best practices such as labor management systems, and mechanization / automation from our
other operations both within the adult beverage industry and beyond.

¢ (Creating Certainty — the NHSLC can depend on Exel to consistently deliver high quality service

o Exel has extensive experience in the beverage alcohol industry. Some of our customers in this sector include
the Alberta Gaming and Liquor Commission {AGLC), Diageo, 7-Eleven and Pernod Ricard. We believe you
have had the opportunity to speak with the AGLC to better understand the quality of our operations.
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We feel that there are 6 key consistent disciplines that are critical to our creating certainty for our
customers. The overriding concept across these disciplines is that we constantly measure our performance,
review our results for opportunities to improve, develop and implement action plans, and follow-up to
ensure the improvement sticks.

»  Performance measurement

= Process improvement

=  Project management

= Quality assurance

= Customer satisfaction

»  Employee engagement
Our solution is predicated on utilizing tier one IT systems. These systems are best in class and facilitate
consistent and low cost operations
Exel has the financial capability and stability to fulfill a long-term deal and to make investments in buildings,
mechanization, and IT systems that increase efficiency and lower costs.
Exel has extensive functional resources. They are experts in their respective fields, and available to optimize
the performance of this operation
The management team who will manage this operation have greater than 20 years experience in the
beverage alcohol industry.

Providing Flexibility — Your business will change across the next 20 years and we will work alongside you to make the
most of these changes

O

Our solution incorporates a custom built facility designed for the unique needs of the NHSLC across the next
20 years

We are building our solution around the needs of the NHSLC. Your operation does not have to fit into our
business model or any of our current operations. When your needs change we will work with you to make
certain our solution changes with you

If at some point across the 20 year term the NHSLC wishes to change to a more transparent commercial
model we would be open to those discussions

We appreciate your working with us to better qualify the risks associated with this contract. We especially value the
collaborative nature of our discussions. In recognition of these efforts we would like to amend our offer to
§27,000,000. Itis correct that we estimated that it would cost an additional $500,000 if the contract was not awarded
by mid-September. Assuming the NHSLC signs the contract by November 14™, 2012, Exel will absorb the additional
construction costs associated with the late contract award. This will save the Commission another $500,000.

We are very excited about the prospect of working with the Commission and are hopeful that you will entrust us with
your business.

Please confirm receipt.

Sincerely,

Scott Lyons

Exel
96 Matheson Blvd. West, Suite 111
Mississauga, Ontario

L5R 3R3
Canada

Telephone: 985 366-7691

Mobile: 416 N

www.exel.com
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From: Scott Lyons (EXEL CA) <Scott.Lyons@exel.com>

Sent: Friday, November 02, 2012 12:20 PM

To: Craig W. Bulkley

Cc: Fred Takavitz (Exel US)

Subject: Our current customers

Attachments: List of Exel Customers - Nov 2, 2012.pptx

Just following up on your question about a list of some of our current customers. We presented several slides to this
effect in the two presentations we gave: The July 24" presentation to the Evaluation Committee, and our August 23"
presentation to the Commissioners.

| captured the three slides into the attached powerpoint file.
| trust this answers your question. Please let me know if you have any further questions.

Thanks,
Scott Lyons

Exel

90 Matheson Blvd. West, Suite 111
Mississauga, Ontario

L5R 3R3

Canada

Telephone: 905 366-7691
Mobile: 416

www . exel .com
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From: Scott Lyons (EXEL CA) <Scott.Lyons@exel.com>

Sent: Wednesday, November 07, 2012 12:24 PM
To: Craig W. Bulkley

Cc: Fred Takavitz (Exel US)

Subject: RE: Urgent Request

Thanks Craig — | got your note. We will be back to you shortly.

Scott Lyons

Telephone: 905 366-7691
Mobile: 416

From: Craig W, Bulkley [rarissnniisay @hignas sugvs. s
Sent: Wedanesday, November 07, 2012 12:27 PM

To: Scow Lyons (EXEL CA)

Cc: Frea Takavies (Exel US)

Subject: Urgent Request

Importance: Hign

Dear Scott,

We are coming closer to the finish line. We need one more visit to the rate calculation template. For the last several
rounds we have asked you to reduce your grand total without having you change your rates. In order to be certain that
we are on the same page, we need you to take your BAFO of $27,000,000 and convert your rates using the volume
estimates we have provided to support the BAFO number. We also want to make doubly certain that the rate
calculation sheet you produce will contain all the costs for the first 30 months. We need this ASAP, no later than 8 AM
tomorrow, 11/8.

Please call if you have any questions.

b% Please consider the environment before printing this e-mail.

Craig W, Bulkley

Chief of Administr‘ation

NH Stace Liguor Commission
& (603) 230-7008

FAX (603) 271-3897
Cell: (503) 490-1559

gl cbulkley@liq uor.state.nh.us

CONFIDENTIALITY NOTICE

This a-mail amd any filas trams mittad with it are confidantial and ara intendad solaly for tha usa of tha individual or antity to whom
they are addressed. |his communication may contain material protacted by law. |f you are not the intendad recipient or tha parson
responsible for dalivering tha a-mail to tha intendad racipiant, bs advisad that you have raeceived this a-mail in error and that any
use, dissemination, forwarding, printing, or copying of this e—mail is strictly prohibited and may be subject to criminal prosscution. |f

¥ou have recaived this e-mail in arror, plaasse destroy and immediataly notify ma by talephone at (603)230—7008.
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From: Scott Lyons (EXEL CA) <Scott.Lyons@exel.com>

Sent: Thursday, November 08, 2012 12:10 AM

To: Craig W. Bulkley

Cc: Fred Takavitz (Exel US); Greg Foreman (EXEL US); Robert Rujevcan (EXEL US)
Subject: RE: Urgent Request

Attachments: NH BFO Summary NHSLC - 27M - Nov 7, 2012.xs

Attached please find the rate calculation template that equates to 527,000,000 over the 30 months.
These costs will contain all the costs for the first 30 months.

Just to be completely transparent and open there are costs associated with the transfer of product that will be incurred
prior to the first 30 months. Here is what we provided in our Best and Final offer on August 3": “As stated in Exhibit C,
paragraph 26 to Appendix E, p.67, all costs associated with the transfer of Product and control... shall be borne by the
NHSLC... As a result, we have not included these costs in our rates. We respectfully point out that the cost of transition
includes duplicated fixed costs while the new facility ramps up to handling all products and shipments to all stores, and
the old facilities similarly ramp down.” Once the transition plan is agreed we can provide an estimate of our costs
associated with the transfer of product. The NHSLC will need to obtain a similar estimate from the incumbent provider.

Also, we confirm that the facility in our proposal (on Route 3A in Bow) and the solution for providing all services
required by the RFP will be fully operational on or before October 31, 2013 — this assumes the NHSLC signs the contract
by November 14™,

We trust this meets your needs. If you have any questions please give me a call or send me an email.

Cheers,
Scott Lyons

Telephone: 905 366-7691
Mobile: 416

From: Craig W. Bulkley [uigivessucey @ligiise stata bnius]
Sent: Wednesday, November 07, 2012 12:21 PM

T0: Scow Lyons (EXEL CA)

Cc: Frea Takavies (Exel US)

Subject: Urgent Request

Importance: Hign

Dear Scott,

We are coming closer to the finish line. We need one more visit to the rate calculation template. For the last several
rounds we have asked you to reduce your grand total without having you change your rates. In order to be certain that
we are on the same page, we need you to take your BAFO of $27,000,000 and convert your rates using the volume
estimates we have provided to support the BAFO number. We also want to make doubly certain that the rate
calculation sheet you produce will contain all the costs for the first 30 months. We need this ASAP, no later than 8 AM
tomorrow, 11/8,

Please call if you have any questions.
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b% Please consider the environment before printing this e-mail.

Craig W Bulkley
Chief of Administration

NH Stete Liqucr Ccmmission
® (603) 230-7008

FAX (603) 271-3897
Cell: (603) 490-1559

@ cbulkley@liq uor.state.nh.us

CONFIDENTIALITY NOTICE

This e-mail and any files trans mitted with it ara confidential and are intendad solaly for the use of the individual or entity to whom
they ars addrassad. |his communication may contain matarial protactad by law. |f you ara mot the intandad recipiant or tha parson
responsible for dalivering tha a-mail to tha intendad racipiant, ba advisad that you have raceived this a-mail in aerror and that any
usa, dissamination, forwarding, printing, or copying of this a-mail is strictly prohibitad and may ba subjact to criminal prosacution. |f

you have received this e-mail in arror, please destroy and immeadiataly notify me by telephone at (603)230*7008.
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EXE L ONE WAREHOUSE Alternate Rate Sheet: Costs Borne by Suppliers
Summary of RFP Proposal - 15t 30 months APPENDIX-D APPENDIX-D1
ota ota CONTRACT RATES Total
0 ! 0 e Jan1, 2013 - Dctaber 31,2013 Estimated
INBOUND HANDLING SUMMARY : (1st 320 Months) | (1st 30 Months) SUPPLIER EOSTS NHSCL COSTS $1.95 Cost
1 - 180 cases per code 6,123,246 40,000 1.40 8,572,544 1.40 56,000 H 0.92 § 5,633,336
181 - 299 cases per code 1,599,321 1.20 1,919,185 - $ 0.92 $ 1,471376
300 - 670 cases per code 3,204,562 1.05 3,364,780 - H 0.92 § 2,948,187
670+ cases percode 2,976,765 .95 2,827,927 - H 0.92 § 2,738,624
Pallet Packs 4,910 7.60 37,319 N § 10,00 § 49,104
Cases uncoded or unsaleable 6,929 £.00 41,572 - § 500§ 34,643
Case Heturns 4,535 50 5.00 22,677 5.00 250 H 500 § 22,677
Pallet Returms 14 15.00 207 N § 10,00 § 138
Bottle Retums 392 1.00 392 - § 100 8 392
TOTAL INBOUND HANDL ING 13,920,674 40,050 $ 16,786,614 s 56,250 H 12,898,537
STORAGE SUMMARY:
Cases 1 - 84 Days 79.00% 50,450,604 12,000 011 5,549,556 0.11 1,320 $ 011§ 5,549,556
Cases 85 - 182 Days 12.71% 8,116,185 11,000 .28 2,353,684 0.28 3,180 H 0.30 § 2,434,856
Cases 183 - 365 Days 4.55% 2,906,996 12,000 .80 2,325,587 .80 9,600 H 0.80 3§ 2,325,587
Cases 365+ Days 2.59% 1,850,772 1.40 2,311,081 - - $ 125 $ 2,063,455
Cases on Hold Status =385 0.87% 558,688 .30 446,950 - - § 0.30 3 446,950
Cases on Hold Status =385 0.11% 72,603 1.40 101,645 - - § 125 § 90,754
Allocated products <B4 0.10% 66,904 011 7,359 - 3 § D1 § 7,359
Allocated products=85 0.06% 35,451 0.29 10,281 s u $ 030 § 10,635
Pallet Packs 1-84 59% 19,587 5.00 97,933 - - § 500§ 97,933
Pallet Packs 85-182 21%| 6,942 12.90 89,629 - 3 § 10,00 § 69,480
Pallst Packs 123-365 11%) 3,515 36.00 126,552 - - § 300§ 105,460
Pallet Packs 385+ 6%, 2,101 63.00 132,359 - - § 50.00 105,047
Pallets on Hold Status <265 3% 1,138 36.00 40,894 - 3 § 30,00 § 34,078
Pallsts on Hold Status =365 0% 14 £3.00 363 - - § 50.00 539
TOTAL STORAGE 63,891,505 35,000 s 13,594,408 s 14,110 H 13,341,870
33,301 63,858,205
CUTBOUND SUMMARY :
Single Bottle 1,479,208 1,479,208 - .75 1,109,474 s -8 -
|2utomatic Orders (Cases) 13,705,008 13,705,006 - 0.15 2,055,751 $ -8 -
MNon-Automatic Orders (Cases) 62,653 62,653 - 0.25 15,663 § -8 -
A utomatic Orders (Cases) - out of state 85,449 - 0.75 64,087 = = § 075 § 64,087
TOTAL QUTBOUND 13,853,108 15,246,957 $ 64,087 s 3,180,888 H 64,087
[ACCESSORIAL SUMMARY:
[Advertising Material HNDLG PER CASE - SMALL 132 1.00 132 § 074§ 93
HNOLG PER CASE - LARGE 477 2.50 1,192 § 194 § 925
STRG PER CASE - SMALL 132 1.00 132 § D50 § 66
STRG PER CASE - LARGE 477 4,50 2,146 § 350§ 1,669
RAEC STRG PER CASE- SMALL 132 1.00 132 § 050§ 66
REC STRG PER CASE - LARGH] 8,413 4,50 28,859 § 350 § 23,446
NON-AUTO MIN UPCHARGE 85 30,00 2,564 § 1500 5 1,282
Blankets HANDLING / BLANKET 1,152 37.75 43,506 § 2475 § 28,524
STORAGE / BLANKET 1,918 8,50 16,288 § 650§ 132,455
Extra Labor & Equipment W/MHLABOR- REG a0 46.20 42,035 § 34,65 § 31,526
WiHLABOR-OT = 59.25 - § 52.00 5 -
WHMAN & EQUIP - REG 22 88.20 1,945 § 66,00 § 1,456
WiHMAN & EQUIP - OT - 107.40 - § 8100 3 -
OFFICE - REG h 46.20 510 § 3465 § 382
QOFFICE-OT - 68,25 - § 52,00 § -
Physical Inventory Cases - SUPPLIERS 2,085,541 18 375,397 § 01l 8 222,041
Bottle Charge 38,015 0,12 6,957 $ 0,09 § 3,421
Case Charge - NHSLC 42,989 see column L 018 7,738 § 013§ 5,589
Special Reports PER REPORT/LIST 44 36.00 1,588 § 2500 § 1,103
Destruction PER CASE (010 55) 3816 .00 18,079 $ 3,80 § 14,500
PER CASE 56+ 15,269 3.85 58,786 § 3.00 § 45,807
L abeling Cases (010 55) 27861 3.10 86,363 § 250 § 69,652
Caszes (5610 99) 31,321 2.50 78,302 $ 200§ 62,642
Cases (100 to 299) 56,480 1,55 87,544 § 125 § 70,600
Cases (300+) 47,064 .90 42,358 § 075 § 35,298
Minimum {upcharge) 1,152 30,00 34,574 $ 13,50 § 15,558
Relabeling Cases relabeled 48,339 1,75 81,093 § 1.00 § 16,339
Minimum {(upcharge) 52 30.00 1,672 § 1500 § 786
Duplicate Labels Duplicate labsls 73 1,00 731 § 100§ 731
Min Invoice Chg Min Invoice Upcharges 185 30.00 5,542 $ 1500 § 2,771
5 1,027,072 $ - H 97,734
SUPPLIER NHSLC
COSTS 31,472,180 COSTS § 3,251,248
Grand Total 34,723,428 | 5 27,000,000
CostiCase 2.61 § 1.95
$ = $ 10,800,000
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From: Scott Lyons (EXEL CA) <Scott.Lyons@exel.com>

Sent: Thursday, November 08, 2012 12:27 AM
To: Craig W. Bulkley
Subject: Rate template

| forgot to ask you to confirm receipt of our rate template in my previous note. Please let me know you received it.

Thanks,
Scott Lyons

Exel

90 Matheson Blvd. West, Suite 111
Mississauga, Ontario

L5R 3R3

Canada

Telephone: 905 366-7691
Mobile: 416

Wi . exel .com
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From:

Scott Lyons (EXEL CA) <Scott.Lyons@exel.com>

Sent: Thursday, November 08, 2012 1:31 PM
To: Craig W. Bulkley

Cc: Fred Takavitz (Exel US)

Subject: Re: Urgent Request

We appreciated the opportunity to get clarity on how the transition will be handled. | captured the short summary
below to ensure we are on the “same page”

In summary, we will begin receiving product from suppliers prior to November 1%, We will charge them the
inbound receiving charge, and begin calculating the storage charge from the time the product enters the
warehouse. Itis the supplier’s responsibility to ensure there is adequate product in the warehouse to begin
shipments on November 1%, We will work with the suppliers to coordinate in their shipments.

The current plan is that we will begin shipments for all products and all stores on November 1%, As we progress
our learning of your business we may wish to present an option for a graduated ramp-up of stores. We
recognize that this would require the cooperation of the incumbent for the products they handle as
contractually their term finishes on October 31%,

Once the current warehouses stop shipping products there will be a requirement to move any remaining
products into our warehouse. This is likely to be in the range of 35,000 cases, but this is just an estimate. The
exact methodology and timing of doing so will need to be worked out. Supplier already paid an inbound
receiving charge to the incumbent. Therefore we cannot charge an inbound receiving charge to the
suppliers. As per your question as to how much we would charge you to receive these products into our
warehouse — there will not charge you to receive the cases from the incumbent or your warehouse as part of
the transition.

We would also like to point out that - though not part of the warehouse costs - you may wish to consider the relative
transportation penalty from locating a warehouse outside of Concord. As we discussed in our original proposal Concord
is the centre of gravity for the shipment of products to stores. A Merrimack location incurs $28,000 in additional
transportation costs annually. Nashua results in $40,000 higher transport costs annually, and Seabrook generates
$147,000 of additional transportation cost annually ($368,000 over 30 months).

We look forward to speaking again at 1:30.

Cheers,

Scott Lyons

Exel

90 Matheson Blvd. West, Suite 111
Mississauga, Ontario
L5R 3R3

Canada

Telephone: 905 366-7691
Mobile: 416
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From: Scott Lyons (EXEL CA) <Scott.Lyons@exel.com>

Sent: Thursday, November 08, 2012 2:24 PM
To: Craig W. Bulkley

Cc: Fred Takavitz (Exel US)

Subject: Transition Costs

We appreciated the opportunity to get clarity on how the transition will be handled. | captured the short summary
below to ensure we are on the “same page”

e In summary, we will begin receiving product from suppliers prior to November 1%, We will charge them the
inbound receiving charge, and begin calculating the storage charge from the time the product enters the
warehouse. Itis the supplier’s responsibility to ensure there is adequate product in the warehouse to begin
shipments on November 1%, We will work with the suppliers to coordinate in their shipments.

e The current plan is that we will begin shipments for all products and all stores on November 1%, As we progress
our learning of your business we may wish to present an option for a graduated ramp-up of stores. We
recognize that this would require the cooperation of the incumbent for the products they handle as
contractually their term finishes on October 31%,

e  Once the current warehouses stop shipping products there will be a requirement to move any remaining
products into our warehouse. The exact methodology and timing of doing so will need to be worked
out. Supplier will have already paid an inbound receiving charge to the incumbent. Therefore we cannot charge
an inbound receiving charge to the suppliers. As per your question as to how much we would charge you to
receive these products into our warehouse — we propose the following two tiered rate plan. We will work
together to minimize the cases that need to be transferred by encouraging suppliers to ship their Christmas
stock into our warehouse which should be available to receive products after October 1.,

e 0 —50,000 cases received - no charge
e Each case above 50,000 cases received - $0.50 per case

We would also like to point out that - though not part of the warehouse costs - you may wish to consider the relative
transportation costs from locating a warehouse outside of Concord. As we discussed in our original proposal Concord is
the centre of gravity for the shipment of products to stores. In our efforts to develop the ideal solution we canvassed
available sites in New Hampshire and compared them to the centre of gravity as there is often a dynamic balance
between the lease cost and the transportation costs as one moves away from the centre of gravity. In particular, we
examined existing sites in Merrimack, Nashua, and Seabrook. Our engineers calculated the following transportation
costs associated with the three locations we reviewed. Since we are building a new site as part of our proposal we
focused on land in or around Concord to minimize transportation costs.
¢ The Merrimack location resulted in an additional transportation cost of 528,000 annually ($70,000 over 30
months)
e The Nashua site resulted in an additional transportation cost of $40,000 annually {100,000 over 30 months)
e The Seabrook location resulted in an additional transportation cost of $147,000 annually (5368,000 over 30
months)

We look forward to speaking again at 2:30.

Cheers,
Scott Lyons
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Exel

90 Matheson Blvd. West, Suite 111
Mississauga, Ontario

L5R 3R3

Canada

Telephone: 905 366-7691
Mobile: 416

www . exel .com
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From: Scott Lyons (EXEL CA) <Scott.Lyons@exel.com>

Sent: Friday, November 09, 2012 9:51 AM

To: Craig W. Bulkley

Cc: Fred Takavitz (Exel US); Greg Foreman (EXEL US); Elaine Darr (DHL US); Mick Dragash
(Exel US), Robert Maclellan (EXEL US); Aaron L Granger (Exel US); Mark Smolik (EXEL US)

Subject: List of Items to be Updated

Attachments: NHSLC List of Items to be Updated in the Contract V2 Nov 9, 2012.docx

As you requested, we canvassed our emails and letters and tried to capture the list of items to be updated in the
contract.

We would suggest you lead the conversation, but we can cross-tab our list at the appropriate point.

Thanks,
Scott Lyons

Exel

90 Matheson Blvd. West, Suite 111
Mississauga, Ontario

L5R 3R3

Canada

Telephone: 905 366-7691
Mobile: 416

www . exel .com
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NHSLC List of Items to be Updated in the Contract V2 Nov 9 2012.docx

Iltems with wording complete:

1.

2.

3.

Appendix E — Paragraph 16 — Waiver of Breach

e See Aug 10™ email from Craig Bulkley: Best & Final Offer Follow-up
Appendix E — Exhibit C — Paragraph 26 — In sub-paragraph 4...

e See Aug 10™ email from Craig Bulkley: Best & Final Offer Follow-up
last sub-paragraph of paragraph 26, page 67

o See Aug 13™ email from Craig Bulkley: BAFO Follow-Up Errata - Part Il

Iltems with wording to be completed:

1.

lofd

The parties mutually agree to waive consequential and indirect damages (Legal)
e See Oct 26™ email from Craig Bulkley: Re: P-37 amendments
e See Sep 13™ email from Scott Lyons: Exel — Follow-up from Monday’s call

Reasonable transition bond (Legal / Business)
o See August 8" email from Scott Lyons: Re: Transition Bond BAFO Clarification

e See our best and final offer

When the performance bond will be accessed (Legal)
e See Oct 26™ email from Craig Bulkley: Re: P-37 amendments

Access to the contract protest process in the event of a good faith impasse on rate negotiations
{Legal) / Business)
e See Oct 25™ email from Steve Judge: Re: Performance bond

Amount of the contract performance bond (budgeted for $1million) (Business)
e See Aug 10™ email from Craig Bulkley: Best & Final Offer Follow-up
e See our best and final offer

Appendix E — Exhibit C — Paragraph 14.1.2 and 14.1.3 — insurance (Legal)
e See Aug 10™ email from Craig Bulkley: Best & Final Offer Follow-up
e See our best and final offer
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NHSLC List of Items to be Updated in the Contract V2 Nov 9 2012.docx

7. Exclusivity (internal discussion point) (Legal)
e See Nov 2" email from Scott Lyons: Financial BAFO w/ extension
e See our fine tuned best and final offer
e See Aug 10™ email from Craig Bulkley: Best & Final Offer Follow-up
e See Exhibit A paragraph 3 of LAW’s current agreement

8. Current & Future Data Requirements (Legal)
e See Aug 2™ email from Craig Bulkley: Current & Future Data Requirements
e See our best and final offer

9. Manage the risk of too much inventary on hand (business)
e See Aug 3™ email from Craig Bulkley: Questions Posed by Vendors

10. Employees will submit to a reasonable background check (Legal)
o See Aug 3" email from Craig Bulkley: Background Check
e See our best and final offer

11. Rate Changes (Legal / Business)
e See our Best and Final Offer
o See answer to question 18 from the May 1, 2012 CLARIFICATIONS AND
AMENDMENTS this clause needs to be amended to conform to Sections 1.10.3 and
1.10.4 of the RFP
o See the answer to question 22 from the May 1, 2012 CLARIFICATIONS AND
AMENDMENTS
=  First 30 months the rate does not change
= Rate changes after the first 30 months, i.e. not just at every 30 month
interval
e See Aug 10™ email from Craig Bulkley: Best & Final Offer Follow-up
e See Nov 2" email from Scott Lyons: Financial BAFO w/ extension
o Importance of fixed costs to the rates
e We have standard rate change language as a starting point
o Operating Parameters or Scope of Service Changes. If during any year of this
Agreement the Services or Operating Parameters vary to such a degree that either
Party in good faith believes that a Fee adjustment(s) (whether an increase or

2cfd
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NHSLC List of Items to be Updated in the Contract V2 Nov 9 2012.docx

decrease) is/are equitable, it shall notify the other Party of the same, and the Parties
shall endeavor in good faith to mutually agree upon a temporary or permanent
adjustment as promptly as possible.

12. Transition Costs (Business}
e See Nov 8" email from Scott Lyons: Transition costs

13. KPIs and penalties — service failures do not lead to breach (Business)
e See Nov 2™ email from Scott Lyons: Financial BAFO w/ extension

Metric Target Level Minimally
Acceptable
Level

Goods available for sale on time 98% <90%

Goods loaded for shipment on 98% <92%

time

Order completeness 98.5% <90%

Order accuracy 98.5% <92%

e Based on 60 day rolling average
o 1% of revenue per KPI for the time period where we are not achieving the minimally
acceptable level
o This arrangement commences April 1, 2014
e Establish methodology for measuring the KPIs in the first six months of operation. The
measures will only include our acts or omissions.

14. Assignment provision (Legal}
e See Aug 13™ email from Craig Bulkley: BAFO Follow-Up Errata
o Do we wish to take an exception? Please note we have not so far

15. Revenue sharing (Legal)
e See Sep 11" email from Scott Lyons: Revenue sharing

3ofd
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From:

Sent:

To:

Subject:
Attachments:

Scott Lyons

Exel

Scott Lyons (EXEL CA) <Scott.Lyons@exel.com>

Friday, November 09, 2012 11:56 AM

Craig W. Bulkley

Email record

Question regarding Vintages, RE: Best & Final Offer; Question regarding ordering
products; RE: Best & Final Offer; RE; Background Check; RE: Questions Posed by
Vendors; Exel's Best and Final Offer; RE; Exel's Best and Final Offer; RE: Exel's Best and
Final Offer; FW: Signed Agreement to Purchase Land; RE: Exel BAFO Clarification; RE:
Transition Bond BAFO Clarification; RE: Best & Final Offers; RE: Best & Final Offers; RE:
Best & Final Offers; RE: BAFO Follow-Up; Best & Final Offer Follow-up; Historical
volumes; RE: Today's Request for Volume History, RE: Warehouse Services RFP 2012-14,
RE: Warehouse Services RFP 2012-14; RE: Exel Meeting w/ Commissioners; RE: Exel
Meeting w/ Commissioners; RE: Meeting on 8/23; RE: Warehouse Services RFP 2012-14,
RE: Additional Information Requested

90 Matheson Blvd. West, Suite 111

Mississauga, Ontario
L5R 3R3
Canada

Telephone: 905 366-7691
Mobile: 416

www . exel .com
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From:
Sent:
To:
Subject:

Hi Craig,

Scott Lyons (EXEL CA) <Scott.Lyons@exel.com>
Thursday, August 02, 2012 11:04 AM

Craig W. Bulkley

Question regarding Vintages

Can the NHSLC answer the following question regarding Vintages for us. We are following up on a question raised in our
presentation.

“Can the NHSLC tell us if each vintage (year of production) is currently tracked as a separate SKU? If so, are these SKU'’s
included in the approx. 10,000 SKU's in the data supplied? If not, can you tell us how many SKU's have multiple
vintages associated with a single SKU and the total number of vintages across those SKU’s.”

Thanks,

Scott Lyons

Exel

90 Matheson Blvd. West, Suite 111

Mississauga, Ontario

L5R 3R3

Canada

Telephone: 905 366-7691

Mobile: 416

www . exel .com
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From:

Scott Lyons (EXEL CA) <Scott.Lyons@exel.com>

Sent: Wednesday, August 01, 2012 9:23 AM
To: Craig W. Bulkley
Subject: RE: Best & Final Offer

We received your email.

Thanks,

Scott Lyons

Telephone: 905 366-7691
Mobile: 416

From: Craig W, Bulkley [mailt.c:cbulkley@liqucr.state.nh.us]
Sent: Tuesaay, Juiy 31, 2012 3:43 PM

To: Scowe Lyons (EXEL CA)

Subject: Best & Finar Orrer

Dear Scott:

As you

were previously informed, the NHSLC Commissioners have selected you to participate in the Best and

Final Cffer (BAFQO) phase of the RFP. The Evaluation Committee is authorized to enter into pre-selection
discussions (RFP Section 4.7 a. 1. p. 36). This phase will begin with a written request. This request may be
the only opportunity to improve your proposal. You may revise your proposal as a result of this request

(RFP page 36).

We must receive written answers by Friday, August 3, 2012.

You are encouraged to review your entire proposal and improve it to the advantage of the State. There are
several areas on which we are specifically focused in order to identify the Proposal that is the most
advantageous to the State of New Hampshire.

Financial
This issue is highlighted in the Vendor pricing and Innovation Criterion, an area valued at 40
points. The desired end result is that Product will be available in a timely manner and in the necessary
amount at every state store and for every Licensee. RFP p. 34. It is also a portion of the Vendor Overall
Solution criterion in the requirement that the solution be, among other things, cost effective.

Using the template reviewed at your Phase Il presentation, please provide your lowest possible
rates.

Please confirm that those rates will not change for the first 30 months of the contract.

If possible, please submit an alternative rate structure that provides for rates over the entire
twenty-year contract.

Please confinm that the twenty-year rates will not change.

1
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Transition

This issue is highlighted in the Vendor Experience & Qualifications/Transition Criterion, an area valued
at 20 points. It is also a portion of the Vendor Overall Solution in the requirement that the Vendor
demonstrate suitable financial strength, stability and capacity to undertake a sophisticated and capital
intensive Warehouse operation with a very high degree of performance and in a timely manner.

Please confirm that the facility in your proposal and the solution for providing all services
required by the RFP will be fully operational on or before October 31, 2013.

Please confirm the identity of those individuals who will be located in New Hampshire during
the construction of or transition to the proposed facility (Appendix C, ll, p. 43).

If you have constructed or transitioned to a facility similar to the facility in your proposal please
identify the project and provide contact information for your client (Appendix C, I, page 43 of
the RFP).

The RFP requires a separate transition bond to cover any and all costs related to the transition. (RFP
Section, 1.9, p. 10 as clarified by the April 18, 2012 clarificatiions).

Please confirm that you will provide a transition bond for completion of all necessary items to
make the facility fully operational on or before October 31, 2013.

The amount of the bond will be discussed with any VVendor that is selected for contract negotiations.

Contract performance bond

A contract performance bond is required by Section 1.9, page 11 of the RFP. $1,000,000 was provided
as an example of the amount of the contract performance bond. The amount of the bond will be
discussed with any vendor that is selected for contract negotiations.

Final Contract

The General Criterion provides for a review of whether the Vendor's exceptions to the RFP are
acceptable to the NHSLC. Section 1.19 provides for cancellation of selection for contract award based
on a failure to reach agreement on contractual terms, etc. The NHSLC wants to move as quickly as
possible to contract award. To that end, a rather full description of the final contract is set out

below. The current short-term warehouse services contract is attached to this email. Because itis a
short-term contract, the State agreed to certain terms that it may not agree to in a long-term

contract. The point is that the fewer exceptions that have been taken to either the RFP or the standard
state contract, the more quickly a final document can be executed.

The Standard State Contract is contained in Exhibit E of the RFP. It is more frequently identified as
Form P-37 and we will refer to it as such throughout this item but it is the same document that is
contained in RFP Exhibit E. The P-37 cannot be changed on its face. At the end of this process, a P-
37 will be signed by the parties. It will contain Exhibits A-F.

If you look at Paragraph 2 of the P-37, you will see that Exhibit A is required to contain a particular
description of the work to be performed by the Vendor. Exhibit A will incorporate by reference the RFP
and the Proposal. The fewer exceptions taken to the RFP, the easier it will be to craft Exhibit A.
Paragraph 5 of the P-37 requires Exhibit B to describe the method of payment and terms of payment. It
will incorporate the template that best suits the needs of the NHSLC. [This template will be contained
in Exhibit F.]
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Paragraph 22 of the P-37 allows changes to the P-37 if they are set forth in Exhibit C. That is why
Appendix E in the RFP is modified by Exhibit C. Perhaps our effort to be consistent with the final
product has caused more confusion than clarity.

Other documents required by the RFP will be part of the contract such as certificates of insurance, the
transition bond, the performance bond, a cerificate of vote, a certificate of good standing, and a
warehouse license.

Exhibit D will be the RFP with all amendments and clarifications.

Exhibit E will be the winning proposal.

Exhibit F will be the price template.

Even if you have done so before, please identify and explain every exception that you intend to
take.

vV Performance of contract

Any Vendor selected for contract discussions will be required to submit to a standard background check
performed by Liberty Screening Services, LTD. A sample form is attached. The background check will
be performed for all the individuals who will participate in the transition phase as well as the first 30
months of operation. It will also be performed for parent organizations, if you are a new entity.

Please confirm that you and your employees will submit to the background check

Appendix C, lll. P. 43 of the RFP requested the physical location of each person during the time they
will be working on the project.

Please confirm the identity of the persons who will be located in New Hampshire to run the
proposed facility for the first 30 months.

The Vendor is required to identify a redundant warehouse site in the event of natural or man-made
disasters (RFP APP C XIII, P.48)

Please identify your redundant warehouse site.

If you have any questions regarding this email, please contact me. Thank you.

B% Please consider the environment before printing this e-mail.

Craig W Bulkley

Director

Division of Ad ministration

NH Stete Liqucr Ccmmission
&/ (603) 230-7008

FAX (603) 271-3897
Cell: (503) 490-1559

@ cbulklev@liq uor,.state.nh.us

CONFIDENTIALITY NOTICE

This a-mail amd any filas trams mittad with it are confidantial and ara intendad solaly for tha usa of tha individual or antity to whom
they are addressed. |his communication may contain material protactaed by law. |f you are not the intendad recipient or tha person
responsible for dalivering tha a-mail to tha intendad racipiant, ba advisad that you have raceived this a-mail in error and that any
use, dissemination, forwarding, printing, or copying of this e-mail is strictly prohibited and may be subject to criminal prosacu tien. |r
you have received this e-mail in error, please destroy and immeadiataly notify me by telephone at (603)230*7008.
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From: Scott Lyons (EXEL CA) <Scott.Lyons@exel.com>

Sent: Thursday, August 02, 2012 11:09 AM
To: Craig W. Bulkley

Subject: Question regarding ordering products
Hi Craig,

One further question to assist us with our B&FO.

We just want to confirm that the state place orders with suppliers for product and as such has the ability to manage the
risk of too much inventory on hand. This would be in comparison to a vendor managed inventory model where the
Product Suppliers determine the level of inventory

Thanks,
Scott Lyons

Exel

90 Matheson Blvd. West, Suite 111
Mississauga, Ontario

L5R 3R3

Canada

Telephone: 905 366-7691
Mobile: 416

Wi . exel .com
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From: Scott Lyons (EXEL CA) <Scott.Lyons@exel.com>

Sent: Thursday, August 02, 2012 1.47 PM
To: Craig W. Bulkley
Subject: RE: Best & Final Offer

Can you confirm the time the Best & Final Offer is due.
Steve’s note indicated noon.
This note seems to suggest end of business.

Thanks,
Scott Lyons

Telephone: 985 366-7691
Mobile: 416

From: Craig W, Bulkley [mailt.c:cbulkley@liqucr.state.nh.us]
Sent: Tuesaay, Juiy 31, 2012 3:45 PM

To: Scowe Lyons (EXEL CA)

Subject: Best & Fina1 Otrer

Dear Scott:

As you were previously informed, the NHSLC Commissioners have selected you to participate in the Best and
Final Offer (BAFO) phase of the RFP. The Evaluation Committee is authorized to enter into pre-selection
discussions (RFP Section 4.7 a. 1. p. 36). This phase will begin with a written request. This request may be
the only opportunity to improve your proposal. You may revise your proposal as a result of this request
{(RFP page 36).

We must receive written answers by Friday, August 3, 2012.
You are encouraged to review your entire proposal and improve it to the advantage of the State. There are
several areas on which we are specifically focused in order to identify the Proposal that is the most
advantageous to the State of New Hampshire.
l. Financial
This issue is highlighted in the VVendor pricing and Innovation Criterion, an area valued at 40
points. The desired end result is that Product will be available in a timely manner and in the necessary
amount at every state store and for every Licensee. RFP p. 34. It is also a portion of the Vendor Overall
Solution criterion in the requirement that the solution be, among other things, cost effective.

Using the template reviewed at your Phase Il presentation, please provide your lowest possible
rates.

Please confirm that those rates will not change for the first 30 months of the contract.
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If possible, please submit an alternative rate structure that provides for rates over the entire
twenty-year contract.

Please confinm that the twenty-year rates will not change.

Transition
This issue is highlighted in the VVendor Experience & Qualifications/Transition Criterion, an area valued
at 20 points. It is also a portion of the Vendor Overall Solution in the requirement that the Vendor
demonstrate suitable financial strength, stability and capacity to undertake a sophisticated and capital

intensive Warehouse operation with a very high degree of performance and in a timely manner.

Please confirm that the facility in your proposal and the solution for providing all services
required by the RFP will be fully operational on or before October 31, 2013.

Please confirm the identity of those individuals who will be located in New Hampshire during
the construction of or transition to the proposed facility (Appendix C, I, p. 43).

If you have constructed or transitioned to a facility similar to the facility in your proposal please
identify the project and provide contact information for your client (Appendix C, I, page 43 of
the RFP).

The RFP requires a separate transition bond to cover any and all costs related to the transition. (RFP
Section, 1.9, p. 10 as clarified by the April 18, 2012 clarificatiions).

Please confirm that you will provide a transition bond for completion of all necessary items to
make the facility fully operational on or before October 31, 2013.

The amount of the bond will be discussed with any VVendor that is selected for contract negotiations.

Contract performance bond

A contract performance bond is required by Section 1.9, page 11 of the RFP. $1,000,000 was provided
as an example of the amount of the contract performance bond. The amount of the bond will be
discussed with any vendor that is selected for contract negotiations.

Final Contract

The General Criterion provides for a review of whether the Vendor's exceptions to the RFP are
acceptable to the NHSLC. Section 1.19 provides for cancellation of selection for contract award based
on a failure to reach agreement on contractual terms, etc. The NHSLC wants to move as quickly as
possible to contract award. To that end, a rather full description of the final contract is set out

below. The current short-term warehouse services contract is attached to this email. Because itis a
short-term contract, the State agreed to certain terms that it may not agree to in a long-term

contract. The point is that the fewer exceptions that have been taken to either the RFP or the standard
state contract, the more quickly a final document can be executed.

The Standard State Contract is contained in Exhibit E of the RFP. It is more frequently identified as
Form P-37 and we will refer to it as such throughout this item but it is the same document that is
contained in RFP Exhibit E. The P-37 cannot be changed on its face. At the end of this process, a P-
37 will be signed by the parties. It will contain Exhibits A-F.
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If you look at Paragraph 2 of the P-37, you will see that Exhibit A is required to contain a patrticular
description of the work to be performed by the Vendor. Exhibit A will incorporate by reference the RFP
and the Proposal. The fewer exceptions taken to the RFP, the easier it will be to craft Exhibit A.
Paragraph 5 of the P-37 requires Exhibit B to describe the method of payment and terms of payment. It
will incorporate the template that best suits the needs of the NHSLC. [This template will be contained
in Exhibit F.]

Paragraph 22 of the P-37 allows changes to the P-37 if they are set forth in Exhibit C. That is why
Appendix E in the RFP is modified by Exhibit C. Perhaps our effort to be consistent with the final
product has caused more confusion than clarity.

Other documents required by the RFP will be part of the contract such as certificates of insurance, the
transition bond, the performance bond, a certificate of vote, a certificate of good standing, and a
warehouse license.

Exhibit D will be the RFP with all amendments and clarifications.

Exhibit E will be the winning proposal.

Exhibit F will be the price template.

Even if you have done so before, please identify and explain every exception that you intend fo
take.

vV Performance of contract

Any Vendor selected for contract discussions will be required to submit to a standard background check
performed by Liberty Screening Services, LTD. A sample form is attached. The background check wiill
be performed for all the individuals who will participate in the transition phase as well as the first 30
months of operation. It will also be performed for parent organizations, if you are a new entity.

Please confirm that you and your employees will submit to the background check

Appendix C, lll. P. 43 of the RFP requested the physical location of each person during the time they
will be working on the project.

Please confirm the identity of the persons who will be located in New Hampshire to run the
proposed facility for the first 30 months.

The Vendor is required to identify a redundant warehouse site in the event of natural or man-made
disasters (RFP APP C XIII, P.48)

Please identify your redundant warehouse site.

If you have any questions regarding this email, please contact me. Thank you.

B% Please consider the environment before printing this e-mail.

Craig W Bulkley

Director

Division aof Ad ministration

NE S Lusnase Tamosimssns
® (603) 230-7008
FAX (603) 271-3897
Cell: (603) 490-1559

E Cbulkley@liq uor.state.nh.us
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CONFIDENTIALITY NOTICE

This a-mail amd any filas trams mittad with it are confidantial and ara intendad solaly for tha usa of the individual or antity to whom
they are addressed. |his communication may contain material protacted by law. |f you are not the intendad recipient or tha parson
responsible for dalivering tha a-mail to the

intendad racipiant; ba advisad that you have raceivaed this a-mail in arror and that any

use, dissemination, forwarding, printing, or copying of this e—mail is strictly prohibited and may be subject to criminal prosecution. |f

¥ou have recaived this e-mail in arror, plaase destroy and immeadiataly notify ma by talephone at (603)230—7008.
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From: Scott Lyons (EXEL CA) <Scott.Lyons@exel.com>

Sent: Friday, August 03, 2012 1:30 PM
To: Craig W. Bulkley
Subject: RE: Background Check

Thanks for the clarification.

Scott Lyons

Telephone: 905 366-7691
Mobile: 416

From: Craig W. Bulkley [raiie! cbuiikiey@iiguorsvavesnivcs]
Sent: Friday, Augus: 03, 2012 11:13 AM

T0: Scow Lyons (EXEL CA)

Subject: Background Check

We have received a question from a Vendor regarding the background check requirement in the BAFO for employees of
the warehouse vendor and the vendor’s parent. A form was attached as an example. The form, on its face, applies to
state employees. The form that will be used will be modified to require a reasonable background check. The request for
confirmation in the BAFO is amended to read:

Please confirm that you and your employees will submit to a reasonable background check.

b% Please consider the environment befare printing this e-mail.

Craig W Bulkley

Director

Division of Ad ministration

NE Seare LiguerBommmiesisn
® (603) 230-7008
FAX (603) 271-3897
Cell: (603) 490-1559

E Cbulkley@liq uor.state.nh.us

CONFIDENTIALITY NOTICE

This e-mail and any files trans mitted with it are confidential and are intendad solaly for the use of the individual or entity to whom
they ars addrassed. |his communication may contain matarial protactad by law. |f you ara mot tha intandad recipiant or tha parson
responsible for dalivering the a-mail to the intended recipient, be advised that you have received this e-mail in error and that any
usa, dissemination, forwarding, printing, or copying of this a-mail is strictly prohibitad and may be subjact to criminal prosacution. If

you have received this e-mail in error, pleass destroy and immeadiataly notify me by telephone at (603)230*7008.
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From: Scott Lyons (EXEL CA) <Scott.Lyons@exel.com>

Sent: Friday, August 03, 2012 3:10 PM
To: Craig W. Bulkley
Subject: RE: Questions Posed by Vendors

Received - Thanks

Scott Lyons

Telephone: 905 366-7691
Mobile: 416

From: Craig W. Bulkley [raiie! cbuiikiey@iiguorsvavesnivcs]
Sent: Friday, Augus: 03, 2012 10:20 AM

T0: Scow Lyons (EXEL CA)

Subject: Questions Posed by Marmaans

In response to the BAFO, the following questions were posed yesterday and this morning by vendors:

Question #1:

Can the NHSLC tell us if each vintage (year of production) is currently tracked as a separate SKU? If so, are these SKUs
included in the approx. 10,000 SKUs in the data supplied? If not, can you tell us how many SKU’s have multiple vintages
associated with a single SKU and the total number of vintages across those SKUs?

Answer:

Yes, however, the State only tracks the basic SKU/state code. There are approximately 300 SKUs that are tracked by the
warehouse by SKU/vintage by adding a vintage identifier to the SKU. For example, SKU/state code 4800 may become
4800-2008. These are typically the high-priced wines.

Question #2:

Please confirm that the state places orders with suppliers for product and as such has the ability to manage the risk of
too much inventory on hand. This would be in comparison to a vendor managed inventory model where the Product
Suppliers determine the level of inventory.

Answer:

We can not confirm your statement. The NHSLC tracks the sale of product. At the end of the month, the NHSLC finalizes
a report that is put online and available to the suppliers. The suppliers use the report to charge the NHSLC for the sale
of product. It may also be used by the suppliers to calculate the amount of product which will be sent to the warehouse
by the suppliers. Note that there is a legal requirement that a 30-day supply of each product be available in the
warehouse. At Concord, the minimum is a case. At the new warehouse, which will be able to perform single-bottle
picks, the minimum requirement for a very slow-moving product may be less than a case. Typically, the warehouse

1
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receives advanced notice of a shipment. Because of the bailment system, there is a disincentive for a supplier to send
excess product to either warehouse.

Question #3:

The RFP references a bond of 51,000,000. As we finalize our best and final offer we are basing our financials on a
realistic range of the bond around that figure. Last week Steve Judge referenced a $20,000,000 Bond......was this figure
real or inflated?

Answer:

The 520 million number was chosen to drive home the point that the cost of failure is enormous. Your financials should
be based on the $1 million bond. As we stated in the BAFO sent to you on July 31, 2012, the amount of the bond will be
discussed with a Vendor(s) selected for contract negotiations.

b% Please consider the environment befare printing this e-mail.

Craig W Bulkley

Director

Division of Ad ministration

NH Stete Liqucr Ccmmission
& (603) 230-7008

FAX (B03) 271-3897
Cell: (503) 490-1559

@ cbulklev@liq Uor,.state.nh.us

CONFIDENTIALITY NOTICE

This a-mail amd any filas trams mittad with it ara confidantial and ara intendad solaly for tha usa of tha individual or antity to whom
they are addressed. |his communication may contain material protacted by law. |f you are not the intendad recipient or tha parson
responsible for dalivering tha a-mail to the intendad racipiant, ba advisad that you have raeceived this a-mail in error and that any
use, dissemination, forwarding, printing, or copying of this e-mail is strictly prohibited and may be subject to criminal prosscution. |f

you have received this e-mail in arror, please destroy and immaeadiataly notify me by telephone at (603)230*7008.
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Confidential information redacted

Resume

Robert
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Confidential information redacted

December 26, 2012 Exel 000662



Confidential information redacted

Laurie-
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Our Team
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Michae! [N
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EXE L ONE WAREHOUSE Alternate Rate Sheet: Costs Borne by Suppliers
Summary of RFP Proposal - 15t 30 months APPENDIX-D APPENDIX-D1
ota ota CONTRACT RATES Total
0 ! 0 e Jan1, 2013 - Dctaber 31,2013 Estimated
INBOUND HANDLING SUMMARY : (1st 320 Months) | (1st 30 Months) SUPPLIER EOSTS NHSCL COSTS $1.95 Cost
1 - 180 cases per code 6,123,246 40,000 1.40 8,572,544 1.40 56,000 H 0.92 § 5,633,336
181 - 299 cases per code 1,599,321 1.20 1,919,185 - $ 0.92 $ 1,471376
300 - 670 cases per code 3,204,562 1.05 3,364,780 - H 0.92 § 2,948,187
670+ cases percode 2,976,765 .95 2,827,927 - H 0.92 § 2,738,624
Pallet Packs 4,910 7.60 37,319 N § 10,00 § 49,104
Cases uncoded or unsaleable 6,929 £.00 41,572 - § 500§ 34,643
Case Heturns 4,535 50 5.00 22,677 5.00 250 H 500 § 22,677
Pallet Returms 14 15.00 207 N § 10,00 § 138
Bottle Retums 392 1.00 392 - § 100 8 392
TOTAL INBOUND HANDL ING 13,920,674 40,050 $ 16,786,614 s 56,250 H 12,898,537
STORAGE SUMMARY:
Cases 1 - 84 Days 79.00% 50,450,604 12,000 011 5,549,556 0.11 1,320 $ 011§ 5,549,556
Cases 85 - 182 Days 12.71% 8,116,185 11,000 .28 2,353,684 0.28 3,180 H 0.30 § 2,434,856
Cases 183 - 365 Days 4.55% 2,906,996 12,000 .80 2,325,587 .80 9,600 H 0.80 3§ 2,325,587
Cases 365+ Days 2.59% 1,850,772 1.40 2,311,081 - - $ 125 $ 2,063,455
Cases on Hold Status =385 0.87% 558,688 .30 446,950 - - § 0.30 3 446,950
Cases on Hold Status =385 0.11% 72,603 1.40 101,645 - - § 125 § 90,754
Allocated products <B4 0.10% 66,904 011 7,359 - 3 § D1 § 7,359
Allocated products=85 0.06% 35,451 0.29 10,281 s u $ 030 § 10,635
Pallet Packs 1-84 59% 19,587 5.00 97,933 - - § 500§ 97,933
Pallet Packs 85-182 21%| 6,942 12.90 89,629 - 3 § 10,00 § 69,480
Pallst Packs 123-365 11%) 3,515 36.00 126,552 - - § 300§ 105,460
Pallet Packs 385+ 6%, 2,101 63.00 132,359 - - § 50.00 105,047
Pallets on Hold Status <265 3% 1,138 36.00 40,894 - 3 § 30,00 § 34,078
Pallsts on Hold Status =365 0% 14 £3.00 363 - - § 50.00 539
TOTAL STORAGE 63,891,505 35,000 s 13,594,408 s 14,110 H 13,341,870
33,301 63,858,205
CUTBOUND SUMMARY :
Single Bottle 1,479,208 1,479,208 - .75 1,109,474 s -8 -
|2utomatic Orders (Cases) 13,705,008 13,705,006 - 0.15 2,055,751 $ -8 -
MNon-Automatic Orders (Cases) 62,653 62,653 - 0.25 15,663 § -8 -
A utomatic Orders (Cases) - out of state 85,449 - 0.75 64,087 = = § 075 § 64,087
TOTAL QUTBOUND 13,853,108 15,246,957 $ 64,087 s 3,180,888 H 64,087
[ACCESSORIAL SUMMARY:
[Advertising Material HNDLG PER CASE - SMALL 132 1.00 132 § 074§ 93
HNOLG PER CASE - LARGE 477 2.50 1,192 § 194 § 925
STRG PER CASE - SMALL 132 1.00 132 § D50 § 66
STRG PER CASE - LARGE 477 4,50 2,146 § 350§ 1,669
RAEC STRG PER CASE- SMALL 132 1.00 132 § 050§ 66
REC STRG PER CASE - LARGH] 8,413 4,50 28,859 § 350 § 23,446
NON-AUTO MIN UPCHARGE 85 30,00 2,564 § 1500 5 1,282
Blankets HANDLING / BLANKET 1,152 37.75 43,506 § 2475 § 28,524
STORAGE / BLANKET 1,918 8,50 16,288 § 650§ 132,455
Extra Labor & Equipment W/MHLABOR- REG a0 46.20 42,035 § 34,65 § 31,526
WiHLABOR-OT = 59.25 - § 52.00 5 -
WHMAN & EQUIP - REG 22 88.20 1,945 § 66,00 § 1,456
WiHMAN & EQUIP - OT - 107.40 - § 8100 3 -
OFFICE - REG h 46.20 510 § 3465 § 382
QOFFICE-OT - 68,25 - § 52,00 § -
Physical Inventory Cases - SUPPLIERS 2,085,541 18 375,397 § 01l 8 222,041
Bottle Charge 38,015 0,12 6,957 $ 0,09 § 3,421
Case Charge - NHSLC 42,989 see column L 018 7,738 § 013§ 5,589
Special Reports PER REPORT/LIST 44 36.00 1,588 § 2500 § 1,103
Destruction PER CASE (010 55) 3816 .00 18,079 $ 3,80 § 14,500
PER CASE 56+ 15,269 3.85 58,786 § 3.00 § 45,807
L abeling Cases (010 55) 27861 3.10 86,363 § 250 § 69,652
Caszes (5610 99) 31,321 2.50 78,302 $ 200§ 62,642
Cases (100 to 299) 56,480 1,55 87,544 § 125 § 70,600
Cases (300+) 47,064 .90 42,358 § 075 § 35,298
Minimum {upcharge) 1,152 30,00 34,574 $ 13,50 § 15,558
Relabeling Cases relabeled 48,339 1,75 81,093 § 1.00 § 16,339
Minimum {(upcharge) 52 30.00 1,672 § 1500 § 786
Duplicate Labels Duplicate labsls 73 1,00 731 § 100§ 731
Min Invoice Chg Min Invoice Upcharges 185 30.00 5,542 $ 1500 § 2,771
5 1,027,072 $ - H 97,734
SUPPLIER NHSLC
COSTS 31,472,180 COSTS § 3,251,248
Grand Total 34,723,428 | 5 27,000,000
CostiCase 2.61 § 1.95
$ = $ 10,800,000
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E70 Polaris Parkway

Westerville, Ohio

43082

Telephone: 905 365-7691
Mobile: 416

W e el ol

August 3 2012

Mr. Craig W. Bulklay
Cirector Division of Administration

MH State Liquor Commission
F.0. Box 503
Concord, MH, 03302-0503

WA Email: chulkley@liguor state.nh. us

Heference: HFFP 2012-14 — Warshouse Services for Spirts & Wine Product

Cear Mr. Buckley,

Below please find Exel's Best and Final Offer (BAFD) and responze to the questions on the several areas
whera the Commission is specifically focused. We would appreciate the opportunity to present our Best
and Final Offer as we believe our comm ercial model is unigque, and we believe there will still be questions
aven though we have done our best to explain it below.

Finangial
Cluestion:

Using the template raviewead at your phase |l presentation, please provide your lowast
possible rates.

Bnswer:

It is our proposal that the cost of warehousing should be fully funded by the Product
Suppliers. Therefore, there are no rates for the NHSLC under our proposal. To minimize
change we recommend maintaining the categories of services that are in place today. Only
the rates for each service will chang e

Under our proposal warehousing will become a profit center for the MHZSLC,  The
Commission will set the Warehouse Service Charges for the Product Suppliers. Exel will pay
the NHSLC the difference between the revenuss collected from Produst Suppliers, and the
rates listed in Column Y of the attached spreadshest “NH BAFD Summary Final - Aug 3
2012

Aocording to the Exel Financial Analysis Confirmation spreadshest provided by the MHSLC,
the Commission will save $3.1 M aver the initial 30 month term compared to the rates that will
be coming into effect on January 1, 2013,

Again utilizing the Exel Financial Analysis Confirmation spreadshest provided by the MHSLE,
the Commission could generate as musch as B0 M in additional net income over the initial
20 month term. This assumes the NHSLT maintains the rates coming into effect on January
1, 2013 for Produst Suppliers. It would be our recommendation that the NHSLOC roll back
some of the planned 14% increase in rates to the Froduct Suppliers. In any event, our rates
represent a reduction in cost to the industry of 7.1 M, and depending on the NHZLC a
potential total improvement 1o fts net income of 7.1 M.

Cluestion:
December 26, 2012 Exel 000676
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Please conflrm that those rates will not change for the flrst 30 months of the contract.

Foomnnrs

Bnswer:

We can confirm that our rates will not change over the first 30 months of the contract,
Consistent with the answer provided to question 22 from the May 1, 2012 CLARIFICATIONS
AND AMEMDMENTS, if the astual volumes of profile of work vary materially from the data
provided by the MHSLO in the RFP process then either party should have the opportunity to
request a review of the rates. Exel proposes that materially is greater than 1086

Clyestion:

If possible, please submit an alternatlve rate structure that provides for rates over the
entire twenty-year contract

Bnswer:

Our proposal for rates over the entire twenty-vear contract is that we maintain the Warshouse
Service Charges for Produst Suppliers scheduled to ¢ome into effect on January 1, 2013
Every five vears these rates will rise by 5%, Please see the rates listed in Ceolumns AE - AG
of the attached spreadsheet "NH BAFD Summary Final - Aug 3 2012 We would like the
oppottunity to discuss these rates as over the twenty vears it would make sense to have
thermn more representative of the costs incurred to deliver the services.

Again, our proposal is that there are no costs for the NHSLC, The commission will save §28
M over the contract life of 20 years, and Product Suppliers will have certainty of costs over
the term of our agreement. Similar, to the 30 month rates, the NHSLO sould choose to set up
the warehouse as a profit center,

Clyestion:

Please conflrm that the twenty-year rates wlll not change.

Answer:

We can confirm that our rates will not change other than the scheduled increases over the
entire twenty-year contract. Consistent with the answer provided to question 22 from the May
1, 2012 CLARIFICATIONS AMD AMENDMEMTS, if the actual volumes or profile of wark vary
materially from the data provided by the NHSLT in the RFP process then either party should
have the oppotunity to request a review of the rates, Exel proposes that materially is greater
than 10%. Also, our commitment is contingent on inflation staying at historie (last 15 year)
lenvels,

Transition

Chyestion:

Please conflrm that the facllity In your proposal and the solutlon for providing all
seryices raquired by the RFP will be fully operational on or before October 31, 2013.

Bnswer:

Page 2 of &

We confirm that the fasility in our proposal and the solution for providing all services required
by the RFF will be fully operational on of before Cotober 31, 20132,

As stated in Exhibit G, paragraph 28 to Appendix E p.&7, all costs associated with the
transfer of Product and control... shall be borne by the NHSLG ... As a result, we have not
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included these costs in our rates, We respectfully point out that the cost of transition includes
duplicated fixed costs while the new facility ramps up to handling all products and shipments
to all stores, and the old facilities similarly ramp down.

Cluestion:

Pleas e confirm the identity of those individuals who will he located in New Hampshire
during the construction of or transition to the proposed facility {Appendiz C, lll p.43).

Answer:

The following individuals will be on the ground in Mew Hampshire to support the construction
and transition. We attached bios for the majority of them.

Account Management Role: Paul Ledger
General Contractor role:
e Faul Roy from Pro Con Canstruction
s There will also be a fulltime site supervisor fram Pro Can Construction
Exel Real Estate:
o Steve Hess
s Larry YWright
Exel Construction: Mike Hecker
e Thisrole ensuresthat the building design and improvements are exactly suitable
for operational functions. They represent aperations with the General Contractar
and the Real Estate team
Project Management: John Flanagan
IT Systerns: Becky Ross
Industrial Engineering: Omer Rashid

Cluestion:

If you have constructed or transitioned to a facility similar to the facility in your
proposal please identify the project and provide contact information for your client
(Appendix C, Il page 43 of the RFP)

Answer;

We have extensive experience with both constructing new facilities, and transitioning into
existing facilities.

In terms of constructing new facilities we offer the following projects

LION INDUSTEIAL TRLIST

Page 3of
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We have developed over 3 million sguare feet of distribution facilities partnering with
Lion Industrial Trust, based in Dallas, Texas.
e A pair of 250,000 square foot buildings known as Hardy Distribution Center,
located in Houstan, Tx
e  Three buildings in the Carlisle Distribution Center { 575,000 square fest,
800,000 square feet, and 310,000 square feet) located in Carlisle, PA
A 736,000 square foot building at Laraway Distribution Center, in Jolist, IL
A YOD0OD sguare foot building in Byhalia, MS occupied by Carrier
Corporation

M. Jim Hendricks
214-647-4902
In terms of transitioning into new facilities we offer the following projects

Since 2007, Exel transitioned into 7 facilities, and out of 3 faciliies in order to
maintain services during an economic boom in the province of Alberta

Mr. Alain Maisonneuve

Director, Liquor and Strategic Services
alain maisonneuve@adlc ca
Ta0-447-8731

Cuestion:

Please confirm that you will provide a transition bond for completion of all necessary
items to make the facility fully operational on or before October 31, 2013.

Answer:

Wie will provide a transition bond for completion of all necessary items to make the facility
fully operational on or before October 31, 2013, 1t is our perspective that the transition bond
cowers situations where we are at fault for the facility not being fully operational on or before
Dctober 31, 2013,
. Contract performance bond
Zomment;

A contract performance bond is required by Section 1.9, page 11 of the RFP.  $1,000,000
was provided as an example of the amount of the contract performance bond. The amount of
the bond will be discussed with any wendar that is selected for contract negotiations.

Response:
Acknowledged and understood.
I Final Contract

Cluestion;

Page 4 of &
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Even If you have done so before, please Identlfy and explaln every exceptlon that you
Intend to take.

Foomnnrs

Bnswer:

The following are the paragraphs we wish to discuss with the NHSLC and the reasoning for
wanting to make a change  As per vour guidance these paragraph references relate to
Exhibit C of the P-37

Faragraph 5.2

As per the answer to question 18 from the May 1, 2012 CLARIFICATIONS AND
AMEMDMENTS this clause needs to be amended to conform to Sections 1.10.2 and
1.10.4 of the RFFP.

As per the answer to question 22 from the May 1, 2012 CLARIFICATIONS AND
AMEMNDMEMNTS this clause needs to be amended to enahble the parties to review rates if
the actual volumes or profile of work change materially over the confract life. As our
rates for the first 30 month period are based on the data provided by the MHSLG though
the RFF process, if the actual volumes or prafile of work vary materially from the data
provided by the NHSLC in the RFP process then either party should have the opportunity
to request a review of the rates. Exel proposes that materially is greater than 1094,

Faragraph 14 1.2

As further clarified in the answer to question 33 from the May 1, 2012 CLARIFICATIONS
AND AMEMDOMEMNTS the MHSLOC requires the maximum coverage from all perils to its
produst. This answer further invites vendors to propose an alternative to using all perils
propetty insurance fire and extended coverage insurance to achieve maximum coverage
Exel will provide coverage through its warehouse legal liakility polisy.  This policy is
designad to meet the unique neeads of all our clients across Morth America. As such, our
warashouse legal labilty insurance is written to provide whatever level of coverage is
listed in our contract with our client. Therefore, if cur contract states Exel is liable for all
risks for 1008% of the acquisition cost of any and all liquar and wine products owned by
the NHSLC up to a total of two million dollars (2 0000000, that is what the paolicy will
cover,  In this case all risks include fire and floods,; therefore a separate fire and
extended coverage policy would not be required  Please note that we helieve the
MHZLE inventory value to be $8 000,000 This includes the inventory in the Concord
warehouse and the private provider warehouse |f this is the case our insurancs policy
will cover the $& 000,000 figure,

Faragraph 14.1.3

As stated in the paragraph above Exel will provide coverage through ts warehouse legal
liabiliy policy, not a property policy.  As a warehouse legal lakility insurance policy it
covers Exel's liability for loss or damage to the goods. Inthe event of loss or damage to
the goods, the NHSLC would make a claim to Exel and Exel would pay that ¢laim to the
Commission. Exel would then recover from its insurance company. The benefit for the
MHSLG isthat it does net have to deal with Exel's insurance company. This also negates
the nesd to have the NHSLO named as a loss pavee

Paragraph 14.14

We would like to add a sentence olarifying that the performance bond can be drawn upon
in the event of a material breach for the amount of damages owed.

Paragraph 14.3
Page G of &
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This paragraph requires the insurer to endeavor to provide the MHSLED written notics of
cahcellation or modified of the policy.  This paragraph is inconsistent with Appendix G,
VI B page 45 Additionally, in accordance with the new Accord standards insurance
companies no longer provide this type of notice The insurance company will only
provide notice to Exel. As suggested in the answer to question 38 from the May 1, 2012
CLARIFICATIONS AMND AMENDMENTS Exel would like to recommend that that upon
receiving notice from its insurance company Exel will in turn to provide notice to the
MHZLC, The notice period from our insurance company is 30 days.

Foomnnrs

Faragraph 18

We healieve that the raferances to “Event of Default" should read “material breach™ This
is meraly a tidying up of the agresment language and is needed to mesh with the
changes in Paragraph 8 of Exhikit C.

Mew Paragraph

It is our perspective that we should have a mutual exclusion of indirect and consequential
damages. These are not an insurable item, and committing to cover these damages is
not a good business practice. Unless a vendor is large enough it is likely they could not
stand behind this commitment. If we cannot completely exclude these damages we
would like 1o agree on the events that trigger these types of damages and maximum
liahilty levels,

Mew Paragraph

Az we discussed in our presentation, the NHZLC should have security and continuity in
itz business. To ensure this the NHELG or a new provider should be akle to continue
operations in the facility, and after purchasing appropriate lizenses utilize the IT systems
integrated with the NHSLC's | T systems.

To this end we wish to add a paragraph outlining that in the case of early termination the
MHSLC has the obligation to take an assignment of the lease, and purchase assets tied
to the building (e.g. racking), and IT interface development costs at their net book value,
Exel will redeploy all material handling equipment and other mohile assats or make them
available to the NHSLG at their Net Book Value Further, upon the contract expiring all
the azsets will be available tothe MHSLG free of charge.

Pearformance of contract
Clyestion:

Plkase conflrm that you and your employees will submit to reasonable background
checks

Bnswer:

We confirm that our employees working on this account will submit to reasonable background
checks.

Clyestion:

Please conflrm the Identlty of the persons who will be located In New Hampshlre to run
the proposed facllty for the flrst 30 months

Bnswer:

Page 6 of &
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Foomnnrs

The following individuals will lead the operation in Mew Hampshire.
Director of Operations: Robert Maclellan
Aocount Director Role: Paul Ledger
General Manager: Mare Belanger
Cperations Manager: Norm Hollingswaorth
Operations Manager: Frank Ayala
Warshouse Supervisor: Mike Shay
Warshouse Supervisor: Juan Rivera,

Human Hesources Support Hole: Laurie Parent
Cestion:
Please Kently your redundant warehouse slte
Answer:

It i= very expensive to have vacant warehouse space, idle material handling equipment, and
dormant | T infrastructure. Thus, it is our perspective that it is unrealistic to have a truly
redundant warshouse site. We do have clients in the pharmaseutical industry that maintain
duplicate inventary in the same building on either side of a fire wall, but that is the axtent of
what we see in terms of permanent redundancy.

What we recommend is having a target list of sites that are temporarily vacant that may he
utilized on short natice until the permanent site is repaired or a suitable permanent alternative
is found. Itis too early to identify redundant warshouse spase. The operation doess not go
live for ancther 15 months, Too much will shange regarding vacant space in this timeframe.

Through our Business Continuity Planning (BCF) process we will identify multiple sites as
potential redundant warehouses, Cur BCP for this operation will be completed before the
first caseis received as part of the start-up phase of the operation. Then as part of our BCF
we will review and update our list of candidate sites for redundancy on a quarterly basis,

In preparation to respond to this question we complated a market survey of New Hampshire
and found 14 sites with between 50,000 and 200,000 square feet available. Though not
suitable as permanent sites for this operation many of them could be sutable in the case of a
cizaster,

At this paoint in time, we would identify this site as a good candidate to be a redundant site; 59
Daniel Webster Highweay, Merrimaclk, MH 02054
o We considered this site as a permanent option, but when we toured it we found it
demised multiple times.
280,000 square feet are available
Most of it is 32 feet clear
26 dock doors
Centrally located in Mew Hampshire

Exel is in a unigque position to provide redundancy options. We have a very capable real
estate team, and given our oradit worthiness we can ast very quickly. We have a very large
client base in the Morth Eastern United states. A number of these sites may be options for

Page 7 of
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redundancy.  As these sites are in operation they have |T systerms, material handling

equipment, and established management and team members. For example currently we
hiawe,

o Dsitesin Albany NY

11 site in Boston MA

28 sites in North Eastern P&
9 sites in Meaw York NY

2 sites in Fochegtar NY

Current & Future Data Hequirements
Cuestion:
Please conflrm that you wlll be responsible for your costs to make modlifications and
updates to your environment to stay currant with the future systam.
Answer:
We can confirm that we are responsible for our costs to make medifications and updates to
out environment to stay current with future system at the NHSLC.  Consistent with the
answet  provided to gquestion 22 from the May 1, 2012 CLARIFICATIONS AND
AMENDMEM TS,
If vou have any gquestions regarding this Best and Final Otfter, please do not hesitate to contact me,
Sincerely,
Soott Lyons
Senior Director
Page & of
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From: Scott Lyons (EXEL CA) <Scott.Lyons@exel.com>

Sent: Friday, August 03, 2012 4.07 PM

To: Craig W. Bulkley

Cc: George P. Tsiopras; Greg Foreman (EXEL US)

Subject: Exel's Best and Final Offer

Attachments: Robert Maclellan.doc, Becky Ross.doc; CREA - Our Team.12.pdf; John Flanagan.pptx;

Laurie Parent Bio.docx; Michael Hecker Profile.docx; Mike Shea.doc; Norm
Hollingsworth.doc; Paul Ledger.doc; Profile - Omer Rashid (Jul 2011).docx; Resume Marc
Belanger.doc; NH BAFO Summary Final - Aug 3 2012.xlsx, Best and Final Offer to NHSLC
for RFP 2012-14 Final Aug 3, 2012.docx

Attached please find a number of files.

The file titled Best and Final Offer to NHSLC for RFP 2012-14 Final Aug 3, 2012 provides the response to the questions
posed in your email note.

The Exel file lists our rates referred to in our response.

The remaining word and power point slides are the Bios and resumes of our team members who will be delivering our
solution if we are successful.

Thank-you for your consideration.

Scott Lyons

Exel

90 Matheson Blvd. West, Suite 111
Mississauga, Ontario

L5R 3R3

Canada

Telephone: 905 366-7691
Mobile: 416

Wi . exel .com
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From: Scott Lyons (EXEL CA) <Scott.Lyons@exel.com>

Sent: Friday, August 03, 2012 4:32 PM

To: Craig W. Bulkley

Cc: George P. Tsiopras; Patrick Bennett (EXEL US); Robert Rujevcan (EXEL US)
Subject: RE: Exel's Best and Final Offer

Two quick comments.

First, as stated in our letter - if possible we would appreciate the opportunity to discuss our BAFO either in person or by
phone.

Second, regarding our twenty-year rates. We indicated that the rates will rise by 5% every 5 years and showed what the
5% increase would represent across 3 time periods. As we stated in our letter we would like to discuss migrating the
rates to something more consistent with costs. We are concerned that if rates rise by 5% total revenues might rise by
more than 5% which is not our intent. We only want total revenues to rise by 5% in line with what we expect with
costs. We would look for the total revenue per case to follow a progression from $2.27 to $2.39 to $2.51 to $2.64. Ifin
analyzing our numbers you find the total revenue per case not following this progression then we would appreciate the
opportunity to discuss. In the meantime, we will continue our analysis of the figures.

Thanks,
Scott Lyons

Telephone: 905 366-7691
Mobile: 416

From: Craig W. Bulkley [aigivevsuncey @ ligiise, state bnius]
Sent: Friday, Augus: 03, 2012 4:12 PM

To: Scowe Lyons (EXEL CA)

Subject: RE: Exel's Best and Final Ofrer

Received; thank you

b% Please consider the environment befare printing this e-mail.

Craig W Bulkley

Director

Division of Ad ministration

NH Stete Liqucr Ccmmission
&£ (603) 230-7008

FAX (603) 271-3897
Cell: (603) 490-1559

@ cbulklev@liq LUor,.state.nh.us

CONFIDENTIALITY NOTICE
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This ea-mail and any filas trans mitted with it are confidential and are intended solaly for the usse of the individual or antity to whom

they ars addrassad. |his communication may contain matarial protactad by law. |f you ara mot thea intandad recipiant or tha parson
responsible for dalivering the ea-mail to the intended recipient, be advisad that you have received this e-mail in error and that any
usa, dissemination, forwarding, printing, or copying of this a-mail is strictly prohibitad and may be subjsact to criminal prossacution. If

you have received this e-mail in arror, please destroy and immeadiataly notify me by telephone at (603)230*7008.

From: Scoct Lyons (EXEL CA) [maito:Scou.lvons @oxel.com]
Sent: Fricay, Augusc 03, 2012 4:07 PM

To: Craig W. Bulkley

CE: Bawiia P, Toaors BagEansma TEXEL LS

Subject: Exer's Best anda Finai Orer

Attached please find a number of files.

The file titled Best and Final Offer to NHSLC for RFP 2012-14 Final Aug 3, 2012 provides the response to the questions
posed in your email note.

The Exel file lists our rates referred to in our response.

The remaining word and power point slides are the Bios and resumes of our team members who will be delivering our
solution if we are successful.

Thank-you for your consideration.

Scott Lyons

Exel

90 Matheson Blvd. West, Suite 111
Mississauga, Ontario

L5R 3R3

Canada

Telephone: 905 366-7691
Mobile: 416

www . exel .com
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From: Scott Lyons (EXEL CA) <Scott.Lyons@exel.com>

Sent: Monday, August 06, 2012 12:35 PM

To: Craig W. Bulkley

Cc: George P. Tsiopras; Greg Foreman (EXEL US); Fred Takavitz (Exel US)
Subject: RE: Exel's Best and Final Offer

Craig,

Further to my note sent to you last Friday afternoon, there is an error in the prices sent for the 20 year rates. Please
ighore columns AE — AG in our spreadsheet.

Our goal with the 20 year rates is to receive a aggregate revenue per case of $2.27 from Product Suppliers in the first
year, and then have 5% increases in this aggregate revenue per case every 5 years. Thus, the aggregate revenue per
case from Product Suppliers would be as follows:

2013 -2017:52.27

2018 —2022: 52.39

2023 -2027:52.51

2028 —2032: 52.64

If the state is interested in our proposal for the 20 year rates, we would be happy to complete the work necessary to
propose rates per service that will result in the aggregate revenue per case figures listed above.

We would appreciate the opportunity to discuss our BAFO either in person or by phone.
Sorry for the inconvenience.

Scott Lyons

Telephone: 905 366-7691
Mobile: 416

From: Craig W, Bulkley [mailt.c:cbulkley@liqucr.state.nh.us]
Sent: Monaay, Auguse 06, 2012 7:46 AM

To: Scowe Lyons (EXEL CA)

Subject: RE: Exei's Best and Finar Ofrer

received

B% Please consider the environment before printing this e-mail.

Craig W Bulkley

Director

Division of Ad ministration

NH State Liquor Commission
W (603) 230-7008

FAX (603) 271-3897
Cell: (603) 490-1559
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CONFIDENTIALITY NOTICE

This e-mail and any files trans mitted with it are confidential and are intendad solaly for the use of the individual or entity to whom
they ara addrassed. |his communication may contain matarial protactad by law. |f you ara mot tha intandad recipiant or tha parson
responsible for delivering the ea-mail to the intended recipient, be advised that you have received this e-mail in error and that any
use, dissemination, forwarding, printing, or copying of this a-mail is strictly prohibitad and may be subjact to criminal prosacution. If

you have received this e-mail in arror, please destroy and immeadiataly notify me by talephone at (603)230*7008.

From: Scoce Lyons (EXEL CA) [maito:Scot.Lyons@oxal.com]

Sent: Fricay, Augusc 03, 2012 4:32 PM

To: Craig W. Bulkley

CE: Bunieyn P, Teiwurns) Paseee Bawrmses (EXEL UST Rissne Rugssasy: [EXEL US)
Subject: RE: Exel's Best and Final Orrer

Two quick comments.

First, as stated in our letter - if possible we would appreciate the opportunity to discuss our BAFO either in person or by
phone.

Second, regarding our twenty-year rates. We indicated that the rates will rise by 5% every 5 years and showed what the
5% increase would represent across 3 time periods. As we stated in our letter we would like to discuss migrating the
rates to something more consistent with costs. We are concerned that if rates rise by 5% total revenues might rise by
more than 5% which is not our intent. We only want total revenues to rise by 5% in line with what we expect with
costs. We would look for the total revenue per case to follow a progression from $2.27 to §2.39 to $2.51 to $2.64. Ifin
analyzing our numbers you find the total revenue per case not following this progression then we would appreciate the
opportunity to discuss. In the meantime, we will continue our analysis of the figures.

Thanks,
Scott Lyons

Telephone: 9085 366-7691
Mobile: 416

From: Craig W. Buikiey [maitoicbuikiey@liquor.stats.nh.us]
Sent: Friday, Auguse 03, 2012 4:12 PM

To: Scowe Lyons (EXEL CA)

Subject: RE: Exel's Best and Final Orrer

Received; thank you

B% Please consider the environment before printing this e-mail.

Craig W Bulkley

Director

Division of Ad ministration

NH State Liquor Commission
& (603) 230-7008

FAX (B03) 271-3897
Cell: (603) 490-1559

E Cbulkley@liq uor.state.nh.us

December 26, 2012 Exel 000688



CONFIDENTIALITY NOTICE

This a-mail amd any filas trams mittad with it are confidantial and ara intendad solaly for tha usa of tha individual or antity to whom
they are addressed. |his communication may contain material protacted by law. |f you are not the intendad recipient or tha parson
responsible for dalivering tha a-mail to tha intendad racipiant, ba advisad that you have raeceived this a-mail in aerror and that any

use, dissemination, forwarding, printing, or copying of this e—mail is strictly prohibited and may be subject to criminal prosscution. |f

¥you have recaived this e-mail in arror, plaoasse destroy and immeadiataly notify ma by talephone at (603)230—7008.

From: Scoc: Lyons (EXEL CA) [maino:Scorrlyons@exercom]
Sent: Fricay, Augusc 03, 2012 4:07 PM

To: Craig W, Bulkley

Cc: George P. Tsicpras; Greg Fereman (EXEL US)

Subject: Exer's Best ana Finat Otrer

Attached please find a number of files.

The file titled Best and Final Offer to NHSLC for RFP 2012-14 Final Aug 3, 2012 provides the response to the questions
posed in your email note.

The Exel file lists our rates referred to in our response.

The remaining word and power point slides are the Bios and resumes of our team members who will be delivering our
solution if we are successful.

Thank-you for your consideration.

Scott Lyons

Exel

90 Matheson Blvd. West, Suite 111
Mississauga, Ontario

L5R 3R3

Canada

Telephone: 905 366-7691
Mobile: 416

www . exel .com
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