From: Louis J. Cerone

To: Craig W. Bulkley

Subject: Additional follow-up information regarding August 21, 2012 meeting
Date: Tuesday, September 11, 2012 11:18:54 AM

Mr. Bulkley,

As an update to my previous e-mail regarding XTL-NH’s progress on the construction of our
proposed facility, please be advised of the most recent information:

1 XTL-NH’s contingency plan for an appropriate backup warehouse site in the
greater Merrimack area, if an alternative site is needed, will be forwarded
shortly for your and the NHSLC's review.

2. XTL-NH received a draft Purchase and Sales Agreement for the proposed
Merrimack site from Mr. Bill Leurs, President of Tamposi-Nash Real Estate
Group, late Friday afternoon. We are currently reviewing the Agreement and
will update you on its status as soon as possible.

Please confirm receipt.

Thank you.

Louis J. Cerone, Ph.D.
President

XTL, Inc.

3200 South 70th Street
Philadelphia, PA 19153
(V) 215-365-6200 x159
(F) 215-365-3847
Icerone@xtlonline.com

www.xtlonline.com
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From: Craig W. Bulkley
To: "Louis Cerone (Icerone@xtlonline.com)"
Subject: Best & Final Offer (XTL)
Date: Tuesday, July 31, 2012 3:43:08 PM
Attachments: nhic backaround check.doc

Clean Law Warehouse Contract Eff 5-1-12.pdf
Dear Louis:

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.

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 confirm that the twenty-year rates will not change.
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
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THE STATE OF NEW HAMPSHIRE LIQUOR COMMISSION 


TO:  LIBERTY SCREENING SERVICES L.T.D.

 


Ph: 713-980-1751, 888-961-9990


  


Fax:  713-961-9889, 800-640-9837

 AUTHORIZATION AND RELEASE/WAIVER OF INFORMATION AGREEMENT


PLEASE PRINT CLEARLY IN BLACK INK.     PLEASE VERIFY THAT ALL INFORMATION IS CORRECT!


 Name:  _______________________________________

Social Security Number: 
 __ __ __ - __ __ - __ __ __ __


 Driver License  ______________________________ State ______

Date of Birth:
_________________________________


RESIDENCES FOR PREVIOUS SEVEN YEARS  (Starting with current)


 Address: ________________________________________________________________________________________   _________  How long?


                       STREET                                        
APT                                        CITY                                   
STATE             ZIP


 Address: ________________________________________________________________________________________  _________   How long?


                       STREET                                        
APT                                        CITY                                   
STATE            ZIP


 Address: ________________________________________________________________________________________   _________  How long?


                       STREET                                        
APT                                        CITY                                   
STATE             ZIP



- In connection with my employment/application for employment with THE STATE OF NEW HAMPSHIRE LIQUOR COMMISSION, I fully understand this release acknowledges that THE STATE OF NEW HAMPSHIRE LIQUOR COMMISSION and/or LIBERTY SCREENING SERVICES, LTD, may now, or at any time while I am employed, conduct a public record(s)/research report containing information for verification of prior employment (including names and dates of previous employers, reason for termination of employment, work experience, accidents, etc.), academic achievement, financial history, use of a motor vehicle and driving record, worker’s compensation claims, credit, bankruptcy proceedings, criminal records,  general background and personal character, from federal, state and other agencies which maintain such records; as well as information from Liberty concerning previous driving record requested made by others from such state agencies, and state provided driving records.


- All background information obtained shall be utilized to assist in verification of the employment application and post job offer medical inquiry.  Retrieval and usage of this information complies with the Equal Opportunity Commission, Americans With Disabilities Act and the Fair Credit Reporting Act (Laws, Rules and Regulations), as amended 9/30/97.  THE STATE OF NEW HAMPSHIRE LIQUOR COMMISSION is an Equal Opportunity Employer and does not discriminate as to race, color, gender, national or religious origin, age or Americans with disabilities.  I hereby declare that the answers to the questions of my application and related paperwork which I have been asked to complete, and any attachments to same, are true and correct and that any misstatements of fact(s) or omission(s) may form the basis for rejection of my application, or for my dismissal after employment.


- I AUTHORIZE, WITHOUT RESERVATION, ANY PARTY OR AGENCY CONTACTED BY LIBERTY SCREENING SERVICES, LTD, TO FURNISH THE ABOVE MENTIONED INFORMATION.  I AUTHORIZE A PHOTOSTAT (OR FACSIMILE “FAX”) OF THIS RELEASE TO BE CONSIDERED AS EFFECTIVE AS THE ORIGINAL.  ALL RESULTS WILL BE PROPRIETARY AND HELD CONFIDENTIAL AND WILL NOT BE PROVIDED TO ANY PARTIES OTHER THAN THE STATE OF NEW HAMPSHIRE LIQUOR COMMISSION OR ITS LEGAL REPRESENTATIVES.  I VOLUNTARILY WAIVE ALL RECOURSE AND RELEASE THE REQUESTED PARTIES FROM LIABILITY FOR COMPLYING WITH THE REQUEST/RELEASE.  I AUTHORIZE LIBERTY SCREENING SERVICES, LTD, TO PROVIDE THE RESULTS OF SAID INFORMATION TO THE STATE OF NEW HAMPSHIRE LIQUOR COMMISSION OR ITS REPRESENTATIVE(S).  I FURTHER RELEASE THE STATE OF NEW HAMPSHIRE LIQUOR COMMISSION AND LIBERTY, AS WELL AS THEIR REPRESENTATIVES, OFFICERS, EMPLOYEES AND AGENTS, FROM ANY AND ALL LIABILITY FROM THE RESULTS AND PREPARATION OF ANY REPORTS CONCERNING MYSELF OR MY BACKGROUND. THE FACTS SET FORTH BY ME IN THIS APPLICATION ARE TRUE TO THE BEST OF MY KNOWLEDGE AND BELIEF.


· I have the right to make a request to Liberty, upon proper identification, to request the nature and substance of all information in its files on me at the time of my request, including the sources of information; and the recipients of any reports on me which Liberty has previously furnished within the two-year period preceding my request.  I hereby consent to your obtaining the above information from Liberty, and I agree that such information, which Liberty obtains, and my employment history with you if I am hired, will be supplied by Liberty to other companies that subscribed to Liberty.  I hereby authorize procurement of consumer report(s).  If hired (or contracted), this authorization shall remain on file and shall serve as ongoing authorization for you to procure consumer reports at any time during my employment (or contract) period.


I am employed in, seeking employment in, or reside in Minnesota or Oklahoma, and by checking this box, indicate that I would like to receive a copy of any Consumer Report about me, if one is obtained by Requestor.  (

I understand that if I am employed in, seeking employment in, or reside in California, by signing below, I acknowledge that I have received a NOTICE REGARDING BACKGROUND INVESTIGATION PURSUANT TO CALIFORNIA LAW. By checking this box, I indicate that I would like to receive a copy of any Investigative Consumer Report about me, if one is obtained by Requestor. (  


I acknowledge receipt of a copy of Article 23-A of New York Correction Law. 

Signature: ___________________________________

Date: _________________________

Z:\english\5guys.doc1




. FORM NUMBER P-37 (version 1/09)

AGREEMENT
The State of New Hampshire and the Contractor hereby mutually agree as follows:

GENERAL PROVISIONS
1. IDENTIFICATIONS.

1.1 State Agency Name 1.2 State Agency Address
New Hampshire State Liquor Commission : P.O. Box 503, 50 Storrs St., Concord, NH 033 302-0503

1.3 Contractor Name i 1.4 Contractor Address
Law Warehouses, Inc. ' , 27 Airport Road, Nashua, New Hampshire 03063
1.5 Contractor Phone Number | 1.6 ~ Account Number | 1.7 CompletionDate | 1.8 Price Limitation =~
(603) 883-5531 | October 31,2013
1.9 Contracting Officer for State Agency 1.10 State Agency Telephone Number
George P. Tsiopras, CFO. , 603-230-7010 :

2.

1.11 Contractor _ ' N 112 Name & Title of Contractor Signatory
‘ ' ~ Brian H. Law, President

1.13 Acknowledcmé/‘ State OfMMKM County of_M,M& On, ’/‘W {,90(2.

before the undersigned officer, personally 1ppea1 ed the person identified in block 1.12, or- satlsfactorﬂy pr oWén to'be the person .

whose name is swned in block 1.11, and ac knowledged that s/he executed this document in the capacity indicated in block 1.12.

1.13.1 Signature of Notary Public or Justice of the Peace _ T ANNEE. BO8 Aﬁf’

MOTARY PUBLIC, NEW HAMP@H%
L ersaiSniON EXPIRES 3 2@:_729”[

(Seal)

1.13.2 Name and Title of Notary Pubhc or Jusfice of the Peace

Avw\e, EfRo%ﬁ o \

S 1.15  Name/Title of State Agency Signatory
_ ‘Joseph W. Mollica, Chairman

1.14 State Ager

Michael R. Milligan, Commissioner

Mark M. Bodi, Commissioner . |

1.16 Apploval by the N. HI Depaqmnentx of Administration, Division of Persennel (if applicable)
By: N Director, On:

1.17 Approval by Attorney General (Form, Substance, and Execution)

S s St 2 e

1.18  Approval by Governor and Council
By: ' On:






2. EMPLOYMENT OF CONTRACTOR/SERVICES TO BE PERFORMED.

The State of New Hampshire, acting through the agency identified in block 1.1 (“State”),
engages contractor identified in block 1.3 (“Contractor”) to perform, and the Contractor
shall 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. o

3.1.  Notwithstanding any provision of this Agreement to the confrary, and subject to
- the approval of the Governor and Executive Council of the State of New Hampshire, this -
Agreement, and all obligations of the parties hereunder, shall not become effective until
the date the Governor and Executive Council approve this Agreement, (“Effective Date”)

3.2.  If the Contractor commences the Services prior to the Effective Date, all. Services
performed by the Contractor prior to the Effective Date shall be performed at the sole risk
of the Contractor, and in the event that this Agreement does not become effective, the
“State shall have no lability to the Contrctor, including without limitation, any obligation
to pay the Contractor for any costs incurred or Services performed. Contractor must
complete all Sercives by the Completion Date specified in block 1.7. '

4. CONDITIONAL NATURE OF AGREEMENT.

Notwithstanding any provision of this Agrement to the contrary, all obligations of the
State hereunder, including, without limitation, the continuance of payments hereunder,
are contingent upon the availability and continued appropriation of funds, and in no event
shall the State be liable for any payments hereunder in excess of such’ available
appropriated funds. In the event of a reduction or termination of appropriated funds, the
State shall have the right to withhold payment until such funds become available, if ever,

and shall have the l‘i’g’ht" to~ terminate this *A’gre'ement’Ainml'edia‘tely" upon- giving*th'e'”' e

Contractor notice of such termination. The State shall not be required to transfer funds
from any other account to the Account identified in block 1.6 in the event funds in that
Account are reduced or unavailable.

5. 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 is incorporated herein by reference.

52.  The payment by the State of the contract price shall be the only and the complete
reimbursement to the Contractor for all expenses, of whatever nature incurred by the
Contractor in the performance hereof, and shall be the only and the complete
compensation to the Contractor for the Services.The State shall have no liability to the
Contractor other than the contract price.






53.  The State reserves the right to offset from any amounts otherwise payable to the
Contactor under this Agreement those hquldated amounts required or pelmltted by N. H
RSA 80 7 through RSA 80:7-c or any other p10v1s1on of law.

5.4, Notw1thstand1ng any provision in this Agrement te the contrary, and
notiwthstanding unexpected circumstances, in no event shall the total of all payment
authorizéd or actually made hereunder, exceed the Price Limitaion set forth in block 1 8.

EQUAL EMPLOYMENT OPPORTUNITY

61. In connection with the performance Qf the Services, the Contractor shall cémpl'y.

with all statutes, laws, regulations, and orders of federal, state, county or municipal
authorities which impose any obligation or duty upon the Contractor, including, but not
limited to, civil rights and equal opportunity laws. In addition, the Contractor shall

~comply with all applicable copyright laws.

6.2. During the term of this Agreement, the Contractor shall not discriminate against
employees or applicants for employment because of race, color, religion, creed, age, sex,
handicap, sexual orientation, or natlonal origin and will take affirmative action to prevent

such discrimination. /

6.3. If this Agreement is funded in.any part by monies of the United States, the
Contractor shall comply with all the provisions of Executive Order No. 11246 (“Equal
Employment Opportunity”), as supplement by the regulations of the United State
Department of Labor (41 C.F.R. Part 60), and with any rules, regulation and-guidelines as
the State New Hamphire or the United States issue to implement these regulations. The
Contractor further agrees to permit the State or United States access to any of the
Contractor’s books, records and accounts for the purpose of ascertaining compliance with

" all rules, regulations and orders, and the covenants, terms and condmons of this

Agreement.
7. PERSONNEL.

7.1.  The Contractor shall at its own expense provide all personnel necessary to perform
the Services. The Contractor warrants that all personnel engaged in the Services shall be
qualified to perform the Services, and shall be pr ope11y licensed and otherwise authorized

to do so under all applicable laws.

7.2. _ Unless otherwise authorized in writing, during the term of this Agreement, and
for a period of six (6) months after the Completion Date in block 1.7, the Contractor shall
not hire, and shall not permit any subcontractor or other persons, firm or corporation with
whom it is engaged in a combined effort to perform the Services to hire, any person who
is a State employee or official, who is materially involved in the procurement,
administration- or performance of this - Agreement. This provision shall survive
termination of this Agreement.

(O8]

6.  COMPLIANCE BY CONTRACTOR WITH LAWS AND REGULATIONS/M -






73.  The Contracting Officer specified in block 1.9, or his or her sucessor, shall be the
State’e representative. In the event of any dispute concerning the interpretation of this
Agreement, the Contracting Officer’s decision shall be final for the State.

8. EVENT OF DEFAULT/REMEDIES.

8.1. Any one or more of the following acts or ‘ommissions of the Contractor shall
constltute an event of dcfault hereundel (“Event of Default”)

- 8.1.1. failure to perform the Serv1ces satlsfactorlly or on schedule
8.1.2. failure to submit any report required hereunder; and/or
8.1.3. failure to perform any other covenant, term or condition of this Agreement.

8.2. . Upon the occurrence of any Event of Default, the State may.take any one, or more,
or all, of the following actions:

8.2.1. give the contractor a written notice specifying the Event of Default and requiring
it to be remedied within, in the absense of a greater or lesser specification of time, thirty
(30) days from the date of the notice, and if the Event of Default is not timely remedied,
terminate this Agreement, effective two (2) days after giving the Contractor notice of
termination; :

8.2.2. give the Contractor a written notice specifying the Event of Default and
suspending all payments to be made under this Agreement and ordering that the portion of
the contract price which would otherwise accrue to the Contractor during the period from
the date of such notice until such time as the State determines that the Contractor has
cured the Event of Default shall never be pald to the Con‘u actor;

8.2.3. set off acalnst any other obligations the State may owe to the Contractor any
damages the State suffers by reason of any Event of Defauls; and/or.

8.2.4. treat the Agreement as breached and pursue any of its remedies at law or in equity,
or both

9. DATA/ACCESS/CONFIDENTIALITY/PRESEVATION.

9.1.  As used in this Agreement, the word “data” shall mean all information and things
developed or obtained during the performance of, or acquired or developed by reason of,
this Agreement, including, but not limited to, all studies, reports, files, formulea, surveys,
maps, charts, sound recordings, video recordings, pictorial reproductions, drawings,
analyses, graphic representations, computer programs, computer pnntouts notes, ‘letue,z:s\ 21

memoranda papers, and documents, all whether finished or unfinished. &% 7 Wd






10. TERMINATION.

9.2.  All data and any property which has been received. from the State or purchased
with funds provided for that purpose under this Agreement, shall be the property of the
State, and shall be returned to the State upon demand or upon. terminaiton of this

Agreement for any reason .

9.3.  Confidentiality of data shall be goVemed by N.H. RSA chapter 91-A or other
existing law. Dlsclosule of data requires pmor written approval of the State

In the event of an early termination of this Agreement for any reason other than the
completion of the Services, the Contractor shall deliver to the Contracting Officer, not
later than fifteen (15) days after the date of termination, a report (“Termination Report™)
describing in detail all Services performed, and the contract price earned, to and including

the date of termination. The form, subject matter, content, and number of copies of the .

Termination Report shall be identical to those of any Final Report descrlbed in the
attached EXHIBIT A.

11, CONTRACTOR’S RELATION TO THE STATE. .

In the performance of this Agreement the Contractor is in all respects and independent
contractor, and is neither an agent nor an employee of the State. Neither the Contractor
nor any of its officers, employees, agents or members shall have authority to bind the
State or receive any benefits, workers’ compensation or other emoluments provided by
the State to its employees.

12. ASSIGNMENT/DELEGATION/SUBCONTRACTS. .

The contractor shall not assign, or otherwise transfer any interest in this Agreement
without the prior written conserit of the N.H. Department of Admlmstlatlve Services.

~ None of the Services shall be subcontracted by the Contractm without the prior written

consent of the State.
13. INDEMNIFICATION.

The Contractor shall defend, indemnify and hold harmless the State, its officers and
employees, from and against any and all losses suffered by the State, its officers and
employees and any and all claims, liabilities or penalties asserted 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 claimed to arise out of) the acts or omissions of the
Contractor. Notwithstanding the foregoing, nothing herein contained shall be deemed to

constitutue a waiver of the sovereign immunity of the State, which immunity is hereby

reseved to the State. This covenant in paragraph 13 shall survive the termination of this
Agreement.






14." INSURANCE.

14.1.. The Contractor shall, at its sole expense, obtain and maintain in force, and shall -
require any subcontractor or assignee to obtain and mamtam in force, the following
insurance: »

14.1.1. Complehensive general liability ihsurance against all claims of bodily injury,

death or property damage in amounts of not Iess than $250 00 p61 claim and $2 000,000 L
- per occurrence: and S

14.1.2. fire and  extended coverage insurance. covering all property subject ‘to
subparagraph 9.2 herein, in an amount not less than 80% of the whole replacement value

" of the property.

€

142. The policies desctibed in subparacrraph 14.1 hereln shall be on policy forms and

- endorsements approved for use in the State of New Hampshire by the N.H. Department of

Insurance and issued by insurers licensed in the State of New Hampshire.

14.3.- The Contractor shall furnish to the Contracting Officer identified in block 1.9, or
his or her successor, a certificate(s) of insurance for all insurance required under the
Agreement. Contractor shall also furnish to the Contracting Officer identified in block
1.9, or his or her successor, certificate(s) of insurance for all renewal(s) of insurance
required under this Agreement no later than fifteen (15) days prior to the expiration date
of each of the insurance policies. The certificate(s) of insurance and any renewals thereof

- shall be attached and are incorporated herein by reference. Each certificate(s) of -

insurance shall contain a clause requiring the insurer ‘to endeavor to provide the
Contracting Officer identified in block 1.9, or his or her successor, no less than ten (10)
days prior written notice of cancellation or modified of the policy.

“15. 7 WORKER’S COMPENSATION. — 0 m e e oo oo

15.1. By signing this agreement, the Contractor agrees, certifies and warrants that the
Contractor is in compliance, with or exempt from, the requirements 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 chapter
281-A, Contractor shall maintain, and require any subcontractor or assignee to secure and
maintain, payment of Workers’ Compensation in connection with activities which the
person proposes to undertake pursuant to this Agreement. Contractor shall furnish the
Contracting Officer indentified in block 1.9, or his or her successor, proof of Workers’
Compensation in the manner described in N.H. RSA chapter 281-A and any applicable
renewal(s) thereof, which shall be attached and are incorporated herein by reference. The
State shall not be responsible for payment of any Workers” Compensation premiums or
for any other claim or benefit for Contractor, or any subcontractor or employee of
Contractor, which might arise under applicable State of New Hampshire Workers’






Compensation laws in connection with the performance of the Services under this

Agreement.
16.  WAIVER OF BREACH

No failﬁre by the State to enforce any provisions herof after any Event of Default shall be
deemed a waiver of its rights with regard to that Event of Default;, or any subsequent

Event of Default. No express failure to enforce any Event of Default shall be deemed a.
~ waiver of the right of the State to enforce each and all of the provisions hereof upon any o
further or other Event of Default on the part of the Contractor ' I

17.  NOTICE

_Any notice by a party hereto to the pther party shall be deemed to have been duly

delivered or given at the time of mailing by certified mail, postage prepaid, in a United

States Post Office addressed to the parties at the addresses given in blocks 1.2 and 1.4,

herein.
18. AMENDMENT.

This Agreement may be amended, waived or discharged only by an intrument in writing
signed by the parties hereto and only after approval of such amendment, waiver or
discharge by the Governor and Executive Council of the State of New Hampshire.

19. CONSTRUCTION OF AGREEMENT AND TERMS.
This agreement shall be construed in accordance with the laws of the State of New

Hampshire, and is binding upon and inures to the benefit of the parties and their
respective successors and assigns. The wording used in this Agreement is the wording

chosen by the partles to express their mutual intent, and nor rule of construction shall be

applied against or in favor of any party.

20. THIRD PARTIES.

The parties hereto do not intend to benefit any third parties and this Agreement shall not
be construed to confer any such benefit.

21.  HEADINGS.

The headings throughout the Agreement are for reference purposes only, and the words
contained therein shall in no way be held to explain, modify, amplify or aid in the
interpretation, construction or meaning of the provisions of this Agreement.





22. SPECIAL PROVISIONS.

Additional prov151ons set forth in the attached EXHIBIT C are incorporated herein be
reference.

23.©  SEVERABILITY.

In the event any of the provisions of this Agreement are held by a court of competent
jurisdiction to be contrary to any state or federal law, the 1ema1n1ng prov151ons of this

'Aorreement will remain-in-full- force and- effect e e

24. ~  ENTIRE AGREEMENT.

This Agreement, which may be executed in a number of counterparts, each of which shall
be deemed an original, constitutes the entire Agreement and understanding between the
 parties, and supersedes all prior Agreements and understandings relating hereto. ‘






EXHIBIT A
CONTRACT SERVICES

* OPERATION OF BAILMENT WAREHOUSE AND DISTRIBUTION CENTER
1. Contractor shall operate, on behalf of the New ‘Hampshire State Liquor

Commission (“NHSLC”), a liquor warehousing and distribution center to be located at
Contractor's warehouses (as defined below in Paragraph 14).. Liquor warehousing and

distribution center services to be provided by Contractor to the NHSLC and/or its -~

H Vendors/supphe1s and on-and off-premise licensees shall include: bailment warehousing

and related services for liquor product owned by NHSLC hcensed Vendors/supphels and - -

product owned by the NHSLC.

2. Except -as otherwise provided herein, Contractor shall comply with the
requirements for warehousing and distribution services as specified in the Request for
Proposals 2011-02 (“RFP”) issued by the NHSLC and attached hereto as Exhibit D
including, all appendices and all clarifications and amendments only to the extent that
Contractor has agreed to any such RFP requirements as specified in Contractor’s
proposal submitted in response to the RFP which is attached as Exhibit E (the
“Proposal”), the RFP and Proposal being incorporated herein by reference. Contractor
shall also comply with all applicable administrative rules adopted by the NHSLC
regulating the warehousing of liquor and any amendments thereto to the extent that such
compliance does not require Contractor to incur any additional expenses or costs. In the
event that any provision of the RFP or Proposal shall conflict or be inconsistent with any
provision of Exhibits A, B, C or F of this Agreement, such provisions of this Agreement
shall govern. : -

3. By executing this Agreement, NHSLC makes no promises or guarantees as to
volume of warehousing and distribution services to be required by NHSLC, any of its

or any extension thereof. Notwithstanding -any provision of this Agreement or the RFP
and amendments thereto to the contrary, this Agreement is an exclusive agreement, and
NHSLC will not retain any other person or entity to provide any warehouse distribution
services for NHSLC and the NHSLC licensed Vendors/suppliers during the term of this

~vendors/suppliers, or its on-and off-premise licensees for the duration of this Agreement

Agreement and any extensions/renewals thereof, provided, however, NHSLC reserves the -

right to utilize a State owned or operated warehouse to store and distribute NHSLC
Product for the sole, limited and temporary pur_pose of meeting. occasional temporary
seasonal needs. :

4, “Warehousing Capacity. Contractor shall at all times maintain adequate warehouse
storage capacity for product which may be adjusted according to seasonable needs, as

agreed to by the parties.

5. Bonded Warehousing. Contractor shall, upoh request by NHSLC, make available
for use by the NHSLC and by vendors a customs bonded warehousing area. NHSLC and
Contractor agree that in the event that NHSLC determines that a customs bonded area is






pames

1equued 'NHSLC shall provide Contractor with a minimum of sixty (60) days prior
notice in writing. Rates for customs bonded warehousing services shall be ~negotiated

between NHSLC and Contractor and made a part of this Agreement.

6. Annual Inventory. An annual physical audit and inventory of all NHSLC owned

' product shall be conducted by Contractor at the rates specified in Exhibit F of this
- Agreement. Contractor shall complete the annual physical audit and inventory within two -

(2) business days, not to exceed four (4) consecutive days as mutually agreed to by the

7. L1ab111ty for NHSLC Product. SubJect to the provisions of th1s Aoreement

Contractor shall be liable for any loss or damage to all liquor and wine products of the-
NHSLC during the period of time beginning from when Contractor officially receives
product at Contractor’s warehouse until possession of product is officially transferred to
the transportation contractor.

- 8. | Notw1thstand1n0 the foregoing or any prov151on of this Agreement to the contrary:

(a)  LIMITATION OF LIABILITY. CONTRACTOR SHALL BE LIABLE
UNDER THIS AGREEMENT, INCLUDING BUT NOT LIMITED TO LIABILITY
FOR ANY INDEMNIFICATION OBLIGATIONS UNDER PARAGRAPH 13 OF THE
FORM P-37 (GENERAL PROVISIONS) AND LOSS OR DAMAGE TO PRODUCT,
ONLY TO THE EXTENT CONTRACTOR HAS APPLICABLE INSURANCE
COVERAGE, AND IF SUCH COVERAGE APPLIES, AND ONLY UP TO THAT
AMOUNT OF INSURANCE COVERAGE THEN AVAILABLE TO CONTRACTOR.
IN NO EVENT SHALL CONTRACTOR BE LIABLE FOR ANY PAYMENTS OR
DAMAGES THAT ARE NOT COVERED BY CONTRACTOR'S INSURANCE; and

(b) Force Majeure. Contractor shall not be liable for delays, failures in
performance, or any loss or damage to product or property resulting from events beyond

~the reasonable control of the Contractor, unless Contractor-has-applicable-insurance-as-— -~ —-— -~~~ -

described in paragraph 8 (a) above, in Wh1ch case Contractor's liability shall be subject to
the limitations contained therein.

9. Receiving.

(a) Contractor will use reasonable efforts to offer receiving appointments
within two (2) business days of request by the delivering carrier, and during peak volume
perlods within four (4) business days of request by the delivering carrier. Cont1acto1 will
not be in default if appointment cancellations contribute in a manner to any appointment
scheduling delays. Product shipped to the warehouse shall be unloaded on or after the
appointment time to prevent temperature-related spoilage.

(b) Product Receiving -Contractor will maintain regular receiving hours at its
warehouse from 6 AM to 9:30 PM so as to better accommodate incoming product
shipments.
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10. Sub Pack Ordering and Delivery. Contractor shall maintain a capacity to fill

~orders from NHSLC stores and NHSLC licensees requesting sub-packs of selected

products designated by the NHSLC as available by the sub-pack and by the case. The
number of identifiable product codes to be available by both the sub pack and by the case
shall be determined by the Contractor. NHSLC and Contractor agree to limit the number
of product codes in the sub-pack program to no more than three thousand (3,000) codes.

1. Cyclé Time for Delivery to NHSLC Stores and Licensees.:

111 NHSLC Store Orders. Contractor shall maintain the ability to accept
~orders from NHSLC stores on a 24-hour basis. Unless otherwise agreed by both parties,
orders received by Contractor from NHSLC stores by 11:35 P.M. shall be picked and

loaded f01 shipment to the or dering store on the following scheduled sh1pp1ng day.

. 11.2  Licensees Orders. Orders received by the Contractor by 7:30 p.m. from the
NHSLC will be available for pick-up the next scheduled shipping day. Contractor will
maintain pickup hours at its warehouse from 8:45AM to 4:00 PM. .

TECHNICAL SPECIFICATIONS AND REQUIREMENTS

12.  Warehouse. Contractor has Iﬁroposed a single warehouse complex. A “complex”
is defined as any building or group of buildings located within the City of Nashua or as

- otherwise approved by the NHSLC. The warehouse complex will be referred to as the

“warehouses” or the “warehouse.”

13.  Location of Product. NHSLC may designate which NHSLC Product will be
stored at Contractor warehouse. The criteria for such selection will be croverned by the
goal of minimizing billings and costs to NHSLC.

NHSLC and Contractor agree that 1f NHSLC Product is transferred from NHSLC

warehouse to Contractor Warehouse, or from Contractor Warehouse to NHSLC
warehouse, until the Completion Date specified in Block 1.7 of the Form P-37 (General
Provisions) (the “Completion Date”), totaling more than fifteen percent (15%) of
Contractor’s annual average standing inventory or average annual case shipping volume,
either party may request a rene Uotlatlon of rates, however, this provision will not apply to
1out1ne daily transfers,

14. Conducting Business with the NHSLC. An integral portion of this Agreement is

“SPECIFICATIONS FOR WAREHOUSES” (SFW) contained in RFP. Appendix N. This

document describes the general activities of the NHSLC, and established protocols used
by the NHSLC to conduct business with private warehouses.

Subject to the provisions of this Agreement, Contractor shall provide data-transfer
capability according to NHSLC specifications at all times (day, night, weekends,

holidays).
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15.  Warehouse General Requirements. Warehouse will comply with federal, state
and local regulations to the extent they apply to warehouse as a matter of law.

Selected warehouse facilities shall at all times be kept at a temperature range suitable for
the long-term storage of alcoholic beverage, without spoilage. Generally, the minimum

temperature of any product shall be 45 degrees Fahrenheit and the maximum temperature

of any product 85 degrees Fahrenheit.

'Except when directed to the contrary by a bailment customer or the NHSLC, product

- shall be-distributed on-a- “First in / First out” basis to preventimproper aging:. e

To ensu're Security ‘and minimize freezing during the winter, the warehouse shall at all

times have sufficient shipping, receiving, docking and storage capacities to promptly

“unload incoming road traffic typically within two (2) hours after the scheduled
appointment on the Warehouse premises during normal business hours.

‘Most product will arrive on 48” x 40” 4- -way haidwood pallets or shp -sheets. 1750 ml
‘product usually arrives 6 bottles to a case, and each pallet is stacked 12-block by 5 high.
750 ml product usually arrives 12 bottles to a case, and each pallet is stacked 14-block by
5 high. There are many packaging variations and product sizes. Contractor shall
effectively handle product arriving in industry-standard packaging.

The NHSLC will provide a yearly timetable of holidays, but may require warehouse-
services outside the usual warehouse hours. During peak periods Contractor shall agree to
a reasonable expansion of hours to accommodate the receipt or shipping of product.

16. Audit. All liquor, wine, or beverage shall be separated in such a manner that it is
possible to determine upon audit the ownership of such product.

All reporting and auditing functions shall coincide with the NHSLC‘S Fiscal Periods, with
—Fiscal Yearending on June 30th-at midnight——————~

Contractor shall conduct a full annual physical inventory at a mutually agreed time, and
provide an accurate book inventory (data files and reports) coinciding with the State's
Fiscal Year end. Contractor shall provide a schedule outlining any anticipated downtime
or disruption in service that may result from performing the annual inventory. In addition,
Contractor shall reconcile differences with the NHSLC on a continuing basis and submit
to random audits of product by the NHSLC's Auditors, or the NHSLC.

Contractor shall comply with the audit requirements of the NHSLC's Auditors and
NHSLC officers to ensure tight control of product.

There shall be a cycle inventory of a product whenever the product is depleted, or
apparently “short”, or as deemed necessary by the NHSLC.
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17 Transportation Access.
17.1  Road: Incoming and Outgoing Requirements

17.2  Access. The majority of product movement will be by tractor-trailer, but a

wide variety of vehicles ranging from fixed-bed trucks to vans, and even private -
automobiles, shall be adequately accommodated *to support the Licensee trade and small

suppliers.

" Access to all loading/unloading bays or truck docks shall be on a paved sutface T

such as tar or an equivalent approved material of adequate load capacity, and in good
repair. At no time, including, the processes of docking and turning shall it be necessary
for incoming or outgoing vehicles to leave the paved area.

All access roads to the warehouse are required to be paved and approved by
'NHSLC and local authorities to handle the volume and nature of antlclpated traffic to ahd

from the warehouse.

'17.3  Dock and Approach. It is anticipated, based on current experience, that the
volume of deliveries (to and from the docks) by trailer will necessitate warehousing
facilities having at least sixteen (16) docks, with locking external doors so that an open
trailer can be safely left at the dock during non-business hours. Each of these docks must
be raised with an adJustable height feature to safely accommodate different— sized trailers
of up to thirteen foot six inches (13'6™) in height, fifty-three (53) feet long', and one-
hundred-two inches (102”) wide. Each dock shall have a “level” floor and “level”
approach, where “level” is defined as a gradient no greater than would be necessary for
proper drainage. Each dock shall have an approach area sufficiently large to allow a
vehicle of size equal to the maximum capacity of the dock to maneuver safely and easily
even though adjacent docks are in use.

* To support the Licensee tr ade ‘at least two (2) additional loading/unloading docks
suitable for light-truck / light-van / automobile traffic shall be provided. These docks
shall be at ground level and each shall allow a vehicle of up to twelve feet (12') in height,
and ninety-six inches '(96”) wide to fully back into the warehouse safely.

To accommodate trucking need and periods of heavy activity, additional paved
surface suitable for the storage of at least twelve (12) trailers awaiting loading or
dispatch, without interference to warehouse or trucking operations, shall be provided.

17.4  Floor Capacity and Storage Strategy. Product may arrive at the warehouse
in gift-wrap, or in nonstandard pack. Product shall be traceable by bin location, product
code, status code, and date of arrival and by vintage on selected products.

Warehouse must maintain and possess a responsive and dynamic computer-

controlled location system capable of meeting DoIT requirements defined in RFP
Appendix K.






- Contractor shall be able to meet the NHSLC’s requirements for an increase in
1nventory until the Completion Date.

The warehouse. shall provide adequate storage space, operational capacity and
tracking ability to conduct any and all business and/or transactions which occur as a
public warehouse to the NHSLC. :

The warehouse shall prov1de adequate space and facﬂrty, at full capac1ty, to

~isolate products in special statuses, such-as, but not limited to:-——---~-- b i

A Breakage and damage.
b. Unsaleable status (permanent and/or temporary).
- c. Carrier returns.

The warehouse capacity shall be determined on the basis of providing FIFO (First
In/ First Out) distribution. The warehouse shall have the capability and capacity to
distribute product accordmo to a strategy other than FIFO as required by the NHSLC

and/or the Supplier; typically, alternate strategies are
to hold existing product which has some attribute not apparent on ‘che case packagmg, and
ship from more recently arrived stock first.

Notice is hereby given that the NHSLC's suppliers frequently adopt new
merchandising strategies, particularly at periods of peak demand.

17.5 Floor Movement Capacity. Product distribution shall not be constrained
by lack of capacity until the Completion Date. -

17.6  Product Distribution. Licensees make separate arrangemerits (subject to
NHSLC contr ol) to plck up their product from the war ehouse

Contractor shall label cases. The label size, format, color, quality, and position
applied to the case shall be approved by the NHSLC. A sample label is provided as RFP
APPENDIX O, see also RFP APPENDIX Q.

Contractor shall ensure that outgoing product is rigidly controlled. Contractor
shall issue the carrier such bills of lading as are required by law.

The NHSLC and Contractor shall mutually agree on the scheduling of outgoing
product in accordance with the practice utilized by the ‘parties under the Bailment
Warehouse and Transportation Services Agreement dated February 20, 1997, as
amended.

The possibility of trucks from several warehouses arriving simultaneously at an
NHSLC liquor store is to be avoided. The NHSLC needs to have personnel available to
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off-load product at the time of arrival and will incur costs unless product arrives at the
specified time. - .

Contractor shall have the capability to safely operate outside normal business

hours.

Contractor may schedule pickup by licensees directly from the warehouse

. provided distribution to NHSLC stores takes precedence..

7177 Computer Linkage with the NHSLC. Contractor shall interface with the

NHSLC's computerized systems. Details are provided in RFP Appendix K.

Contractor shall meet as reasonably necessary with NHSLC computer and
business systems personnel and .conduct such tests as may be reasonably necessary, to

- ensure that Contractor’s computer system is able to conduct business according to

NHSLC requirements.

17.8  Security. Security of the bailment inventory is of primary concern..
Contractor shall have adequate equipment and mechanisms to ensure that all doors and
windows and other potential means of access to the warehouse contents, records of
transactions between the warehouse and the NHSLC and/or suppliers, and administrative
control areas are secure and connected to an adequate alarm system. Motion detectors
and/or photo-electric beams and/or other acceptable mechanisms are expected to protect

against intruders entering by other means.

Secure access and egress to/from, the warehouse should be maintained and
monitored by a competent authority at all times.

'17.9  Fire. The warehouse shall be in full compliance with all State and local

firecodes. R

The product storage area shall be protected by an automatic sprinkler system
which, when triggered, will immediately notify the Fire/Police department and the central

security authority.
Contractor shall provide current certification for the fire protection systems.

Contractor shall possess or shall obtain all applicable State and Local permits for
the storage of: '

a. all wine and spirits and related'products constituting flammable
liquid on the premises,

b. with mean concentration of the product taken as 80 proof (40%
ethyl alcohol), but with
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c.  the potential for storage of ethyl- alcohol/watel mixtures of up to
’)OO proof (100% ethyl alcohol)

d.  in containers which are usually made of glass or plastlc mainly in
750ml and 1750ml sizes, but

e. With the possibility of plastic containers up to 55 US gallons in
capacity, and '

e - yyith-most product stored in corrugated-cardboard-boxes containing - -

six (6) or twelve (12) bottles.

18. Business Continuity. The Contractor shall provide and maintain a business
continuity plan 1dent1fying backup capacity for warehouse operations in the event of the
1nterrupt10n of services. 1nclud1ng natural or man made dlsasters or catastrophic events.

| 19. Subcontractors /Personnel. . The use of any and all subcontractors must be
approved in advance by the NHSLC which approval shall not be unreasonably withheld.

20.  Additional Requirements. The Contractor will reasonably cooperate and
cootdinate with the transportation Contractor(s) employed by the NHSLC to move
_product from the warehouse to NHSLC retail stores. _

21.  The Contractor shall furnish all personnel and ecfuipment necessary to properly
receive, process, inventory, store, and load spirits and wine and related p1oducts for the
NHSLC. It then must accurately report required data to the NHSLC via network files
transmitted on a daily basis.

22.  Warehouse personnel will load outgoing shipments into vehicles with appropriate
equipment. The warehouse shall be responsible for providing the transportation

contractor with the quantity and type of spirits-and wine and related products; supplies,—— —

and displays listed on the bills of lading provided by the NHSLC. The transportation
contractor shall sign and date the bills of lading at the time of pickup from the warehouse
and leave the original with the warehouse.

23.  The transportation contractor shall coordinate with the warehouse supervisor or
designee to pick up loads at scheduled times. Scheduled times may include shipping on
Saturday and Sunday.

.
24, Changes to delivery schedules due to unforeseen circumstances or holidays may
be mutually agreed between the warehouse contractor, transportation contractor, and the

NHSLC.

' 25.  Shortages/Breakages: Liability on shipments from any designated warehouse will
be as follows:
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_or other circumstances beyond the control of Contractor, shall:

a. The Contractor is/are responsible for shortaoes found at stores on sealed
trailers from the respective shipping points. ‘

b. The transportation contractor is responsible- for damaged merchandise
received by a store at the time of delivery and for shortages from trailers arriving at stores

with broken trailer seals.

26. - The Contractor, in proper performance of this Agreement, subject to Acts of God

_ a. Receive product in a’timely manner based on warehouse appointment
schedules.
b. - Store all product in a timely and appropriate manner.
C. Load all outgoing trucks in a timely manner ‘to properly accommodate

established store dehvery schedules

d.  Secure loads in such a fashion as to form a unitized pallet. This is
particularly beneficial for stores equipped to receive pallet deliveries.

27.  Contractor shall fully comply with all applicable laws and regulations including -

but not limited to those set forth in RFP Appendix M to the extent that they apply to the
Contractor as a matter of law. All employees engaged in the handling of spirits and wine
must be 18 years of age or over. Contractor shall maintain a warehouse license to the
extent required by applicable law and be registered through the Office of the Secretary of
State to do business, under the laws of the State of New Hampshire. In the event of a
statutory change in the minimum age, the above item shall reflect that age.

28.  An assignment for the benefit of creditors or bankruptcy on the part of the

Contractor sliall be cause for termination of the Agreement at a time to be specified by

the NHSLC.

29.  All overages from any warehouse designated by the NHSLC must be returned to
the originating warehouse by the transportation contractor.

30.  Inclement/Severe Weather. Contractor shall determine whether weather
conditions or other circumstances are such that loading scheduled deliveries is unsafe. In
the event of such determination, loading shall cease and Contractor shall provide timely

notice to the NHSLC.

31.  Contractor shall maintain its reporting services related to warehousing activities
for suppliers, brokers, and the state. The NHSLC and Contractor agree to review the
reporting services and, upon mutual agreement, make changes to reduce the cost and

improve the efficiency of the reporting services.
END OF EXHIBIT A
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_ EXHIBIT B
CONTRACT PRICE, METHOD AND TERMS OF PAYMENT

1. Bailment Warehouse Service Charges.

1.1 Rates Effective -Term. Until the Completion Date, Contractor shall proVide
bailment warehouse services to NHSLC vendors/supphers at the rates specified in
Exhibit F. :

~.1.2_.._Handling Charges.. Handling charges _as defined in Exhibit F, shall be charged by .

Cont1actor directly to NHSLC suppliers/vendors for all Supplier/vendor-owned product
~ received into the Contractor warehouse. Contractor shall charge NHSLC handling fees. .
only for product received into the warehouse directly for NHSLC's account (incoming
product owned by NHSLC). NHSLC shall not be charged handling fees for internal
transfers of ownership of product from a vendor/Supplier bailment inventory to the

- account of NHSLC. '

1.3 Storage Charges. NHSLC vendors/supphers shall be charged storage charoes as
- provided in Exhibit F.

1.4 Allocated Product Storage. For purposes of this Agreement, "allocated product"
shall mean a product designated as "allocated" by the NHSLC and which is generally
allocated for purchase by either specific licensees or classes of licensees, is of limited
availability, and/or for which sale is managed over a period of time. Allocated product
held in inventory shall be charged storage at the allocated product rates provided in

Exhibit F.

/
1.5. NHSLC Storage Charges. For the first 35,000 cases received during any month
into the warehouse for NHSLC's account (NHSLC-owned stock), NHSLC shall not be
charged storage fees for the first 56 days from receipt. After 56 days, NHSLC shall be
charged storage at the rates provided in Exhibit F. NHSLC-owned stock in excess of

" 35,000 cases received during any month shall be charged storage from Day 1 at the rates ™~~~

as provided in Exhibit F.
2. Outbound Order Processing Costs for NHSLC.

2.1 "Outbound order processing” shall be charged to NHSLC by the picking unit and
shall consist of the creation of a packing slip for orders received from NHSLC stores or
licensees, preparation of any stock-out report or back order report and the preparation and
affixing of labels for each case or picking unit of product to be delivered to NHSLC
stores or sold by the NHSLC to NHSLC on-and off-premise licensees.

3. Method of NHSLC Payment for Contract Services.

3.1 Contractor shall submit to NHSLC monthly invoices for payment which shall
identify all charges incurred by NHSLC for the previous or ending month. All charges
shall specify the total number of cases for which services were provided and the per case
and total charge, plus any miscellaneous charges incurred.
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3.2 Invoices shall be accompanied with adequate backup data supporting all charges.

4, Payment Terms. Payment by NHSLC will be due on Contractor invoices upon
receipt. No late charges or interest charges shall be billed to NHSLC.

END OF EXHIBIT B
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EXHIBIT C

The Agreement is amended as follows:

Delete Paragraphs 1.16 and 1.18
Delete paragraph 3.1 and substitute the follovs}ing:

Notwﬂ:hstandmg any provision of this Agreement to the contrary, and subject to the

General approves this Agreement as to form, substance and execution (“Effective Date™).

ADD PARAGRAPHS 3.3 and 3.4

3.3 If anew contractor is not selected to provide the Services by the Completion Date
specified in Block 1.7 of the Form P-37 (General Provisions) (the “Completion Date”),
the Agreement may be extended up to an additional six (6) months from the Completion
Date (the “Transition Period”) provided that: '

3.3.1.1 NHSLC provides Contractor a minimum of six (6) months written notice pfior to
the Completion Date of the State’s request to extend the Agreement for a transition
period, specifying the definitive and exact period of the Transition Period which shall not

exceed six (6) months; /

3.3.1.2 The parties reach mutual agreement on the rates that will apply to the Services
during the Transition Period,; and

3.3.1.3 During any such Transition Period, Contractor shall not be required to purchase or
maintain any bonding, and the State shall have no rights to any Contractor bonds.

3 3.1.4 If a new Contract01 is selected and the parties agree to extending the ameement
for the Transition Period as described above, Contractor will provide NHSLC with
reasonable assistance to transition services to a new contractor during the Transition
Period such as the transfer of NHSLC product to the warehouse of the new contractor,
provided that all costs and expenses incurred by Contractor and any costs and expenses
associated with any such transition services shall be borne by NHSLC or the new
contractor. NHSLC shall determine in its reasonable discretion the timing of any such
transfer of product which shall occur within normal working hours of Contractor, unless
otherwise agreed by Contractor. Net overages and shortages by Supplier shall be used to
determine any financial obligation between Contractor and -the supplier. Net shortages
will be paid to each Supplier at the Supplier’s cost upon invoicing by each Supplier.
NHSLC will require the new contractor to reasonably cooperate and -work - with
Contractor, including, but not limited to, perfoming cycle counts as necessary to verify
any discrepancies.
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~41:1.~Fully-exercise all authority-to-transfer funds-within NHSLC’s -budget-and-any

DELETE PARAGRAPH 4 AND INSERT: |

4. STATE FUNDING.

4.1. In the event the State has insufficient funds available to itself make continued
payments under the Agreement for any Services for which the State is responsible for
payment, including but not limited to, Services that carry fees to the State such as. bottle
picking and handling of NHSLC product, the State will immediately:

other funds available to NHSLC, including without limitation, NHSLC’s authority to

* transfer funds under N.H. RSA 176:16, V and any 1'evolvin'g accounts or funds; and

4.1.2. Use best efforts and in good faith seek the necessary funding from the General
Court and other governmental authorities to. fulfill its obligation to make continued
payments under the Agreement; and,

413 TheiState must immediately provide Contractor with written notice of any such
funding shortfall. '

4.2.  Contractor may cease providing Services to the State for which the State cannot

or fails to make payment, and will not be obligated to resume provision of Services to the

State if funding for continued payments under the Agreement is not obtained, including -

without limitation, funding for any arrearages.

43  Notwithstanding the foregoing or any provision of this Agreement to the

- contrary,the Agreement will remain in effect for the full term of the Agreement, and any
- extensions thereof, and Contractor may continue to pr owde Services to others such as

Licensees, Suppliers, and Vendors.

Delete 5.2

INSERT NEW 5.2:

5.2 Except as otherwise provided herein or as otherwise agreed by NHSLC rates shall
not change until the Completion Date. '

Delete 5.4 SN ’ ‘ \

ADD to Paragraph 6.2

Between “affirmative actlon” and “to prevent” insert the phrase “as required by
applicable law.”

ADD to the end of paragraph 7.3

Notwithstanding the foregoing or any provision of the Agreement to the contrary,
Contractor retains the right to pursue any of its remedies, both at law and in equity.
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DELETE PARAGRAPH 8

INSERT NEW PARAGRAPH 8:
8. EVENT OF DEFAULT/REMEDIES.

Either party may terminate the Agreement and pursue its remedies at law and in equity
for the material breach of the Agreement by the other party, provided that the injured
party has given the other party prior written notice of such material breach, and there has

_been a failure to cure such material breach within thirty (30) business days after receiptof
such notice by the other party provided, however, in the event of a material breach of the
_Agreement which necessitates the State to. obtain temporary substitute warehouse
services, the notice requirement shall be no less than twenty-four (24) hours.

DELETE PARAGRAPH 9 AND INSERT THE FOLLOWIN G:.
9 Computer System Services | 4

- 9.1 Data Exchanoe

9.1.1 File Transfer Systems Contractor and the NHSLC shall Work tocrether to maintain
and update as needed the Data file transfer system. Contractor shall provide Data transfer
capabilities according to NHSLC specifications as of the Effective Date, except that
Contractor shall not be required to make any changes or additions to its Data transfer
capabilities if requested by the NHSLC if the cost of such requested changes exceeds a
total of five thousand dollars $5,000.00 during the term of the Agreement and any
extensions unless the additional costs exceeding five thousand dollars (85,000.00) are
fully borne by the NHSLC. :

9.1.2 Additional Data. The NHSLC and Contractor shall work together to develop
additional Data files, fields and specifications to meet the needs of any related computer
- —--—gystems -being developed,-including-using-good faith-efforts-to-reach-agreement-on the— ———-— - -
allocation of responsibility for any material increase in cost.

9.1.3 Confidentiality of Data and Information. Contractor shall maintain in confidence
all NHSLC and NHSLC Supplier/vendor and NHSLC customer Data and all Information
derived from this Data which becomes available to Contractor in connection with its
services under this Agreement and shall use such Information only for providing services
pursuant to this Agreement. All Data and Information acquired or developed by
Contractor in the performance of this Agreement shall be and remain the property of the
NHSLC. This section shall survive the termination or expiration of this Agreement.
Contractor shall retain the right during the term of this Agreement, subject to NHSLC
approval which shall not be unreasonably withheld, to. sell, transfer, or otherwise furnish
information reports to qualified third parties and to assess charges at its discretion. A
third party is qualified if it requests an information report regarding its own product or
product that the third party represents. The NHSLC is not liable for payment of any such
charges.
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9.1.3.1 Notwithstanding the foregoing, Contractor may pubicly disclose, including issue
a press release or other public statement that refers to the Agreement or the existence of
the parties’ business relationship without the prior written consent of the State. Further,
subject to the confidentiality provisions of the Agreement and NHSLC approval, which
shall not be unreasonably withheld, Contractor may publicly disclose any information
concerning the Agreement that is available for public disclosure under applicable laws
and regulations, including without limitation, N.H. RSA Chapter 91-A.

9.1.4 Copyright and Intellectual Property Rights. NHSLC's website remains the

" NHSLC's property. ~Contractor’s website(s), known as “www.lawarehouses.com™ and

“www.nhliquor.com” software program(s) developed for the operation of the internet
website, and Contractor's internet web ordering system shall be and remain Contractor's
property. The Contractor shall retain the right to use its web ordering system for non-
alcoholic product ordering purposes during or after the term of this Agreement.

" Notwithstanding, all right, title and interest to all NHSLC Data, Information, textual
graphics, audio, video, visual graphics shall remain with the NHSLC. The NHSLC
grants the Contractor a nonexclusive nontransferable limited license for the term of this
Agreement to use and produce the NHSLC Data, Information, textual graphics, audio or
video content and information exclusively for the purposes set forth in this Agreement.
This section shall survive the termination or expiration of this Agreement.

9.1.5 Information Retention. Contractor will make periodic operating system and
programmatic backups to ensure that the Contractor’s warehouse management system

can be functionally restored.

9.1.6 Warranty. Contractor warrants that it has title to, or is allowed to use, the
software and hardware necessary to perform its obligations for the State under this

Agreement.

9.1.7 Performance Standards. Excluding scheduled down-time, down-time associated

——with -compenents-that-are -dependent-upon--the-availability-of-the-State's- systems;-and-

communication link failures, force majeure acts as defined in this Agreement, and other
events beyond the Contractor’s control, the Contractor will insure that Contractor’s
system will be available 24 hours per day, 7 days per week with a 99.9% uptime,
provided that no failure of Contractor’s system to meet this standard is due to interruption

of normal data flow from the State’s systems.

9.1.8 Maintenance/Repairs. Contractor will use reasonable efforts to maintain its
system in full operational condition. Contractor must insure that all failures to its system

are corrected within 72 hours.

9.1.9 Compliance with Laws and Regulations. Contractor will comply with all

applicable laws and regulations that apply to the Contractor in performing file transfer

services for the State.





9.1.10 Deﬁnitions

"

9.1.10.1 Licensees - any person issued a license of any kind by the NHSLC to engage
in the sale of liquor, wine or beverages.

9.1.10.2 Supplier - a natural or unnatural person who is licensed as a vendor,
manufacturer, or representative.

commission basis.
9.1.10.4 WebSIte 1efers to spe01ﬁc URL on the internet.

9. 1 10.5 Web Orderlnfr System -a capability available on a Webs1te that allows
authorized NHSLC hcensees to place orders for liquor and wine.

9.1.10.6 Web Ordering Pages - refers to the specific pages of a website: dedlcated to
the web ordering system

9.1.10.7 Trusted Data Communication Connections - ‘refers to a secure
communication link between two or more computers known to each other and usually

employs encryption and password controls.
9.1.10.8 Information -any Data that can be stored in or retrieved from a computer.

9.1.10.9 DATA As used in this Agreement, the word “data” shall mean all
information entered into or maintained by Contractor’s Warehhouse Management System
that consists of receiving transactions, shipping transactions, inventory transfers,
inventory adjustments, physical inventory adjustments, inventory balances, order data,

______ purchase order files and credit files related to the warehousing and distribution of wines
and spirits under this Agreement.

DELETE PARAGRAPH 10

In paragraph 12, delete the reference to N.H. Department of Administrative Services and
substitute New Hampshire State Liquor Commission.

Amend Paragraph 14.1.1 by adding after “insurance” and before “against™ the following
phrase, “with the State named as an additional insured.”

- Delete Paragraph 14.1.2 and substitute the following:

Paragraph 14.1.2 fire and extended coverage insurance for 100% of 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).
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Agr eement

Amend Paragraph 14 by adding Subpéragraph 14.1.3 as follows:

14.1.3 Contractor shall have and maintain for all premises used to provide services to
NHSLC pursuant to this Agreement an all risks insurance policy which shall provide 100
% acquisition cost coverage of any and all liquor and wine products owned by the
NHSLC up to a total of two million dollars ($2,000.000). Policies shall name the NHSLC
as a loss payee. A certificate of insurance demonstrating compliance with the
requirements of this Paragraph 14 shall be provided to NHSLC prior to execution of the

Amend Palaclaph 14 by addmcr Subparacrlaphs 14 1.4-14.1. 6 as follows

1414 Performance Bond. Upon final approval of this Agreement, Contractor shall
provide to NHSLC in form satisfactory to NHSLC, a performance bond in the amount of
One Million Dollars ($1,000,000.00), which shall be retained by the NHSLC until the.

- Completion Date.

14.1.5 The Contractor Warehouse shall be fully bonded and registered with the State
of New Hampshire as a public warehouse to the extent required by applicable state law.
A copy of such registration shall be provided to NHSLC upon request.

14.1.6 Contractor shall maintain a warehouse license to the extent requlred by
applicable law.

AMEND PARAGRAPH 16 as follows:

Add “or Contractor” after “the State” in both sentences. Strike “on the part of the

Contractor” at the end of the paragraph.

In paragraph 18, strike the phrase “and only after approval of such amendment, waiver or

) dlSChaI ge by t the Governor and Executive Council of the State of New Hampshire.”
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WARNING: THIS POWER OF ATTORNEY IS INVALID WITHOUT THE RED BORDER

i N POWER OF ATTORNEY :
TR A VE LE R S 'J Farmington Casualty Company St. Paul Mercury Insurance 'Company
. Fidelity and Guaranty Insurance Company Travelers Casualty and Surcty Company
). Fidelity and Guaranty Insurance Underwriters, Inc. Travelers Casualty and Surety Company of America
’ St. Paul Fire and Marine Insurance Company United States Fidelity and Guaranty Company

St. Paul Guardian Insurance Company

Attorney-In Féct No. 222279 ) | Certiﬁcat(;. No. O O 4 1 1 5 8 7 O

KNOW ALLMEN BY THESE PRESENTS: That St. Paul Fire and Marine Insurance Company, St. Paul Guardian Insurance Company and St. Paul Mercury Insurance
Company are corporations duly organized under the laws of the State of Minnesota, that Farmington Casualty Company, Travelers Casualty and Surety Company, and

Company is a corporation duly organized under the laws of the State of Maryland, that Fidelity and Guaranty Insurance Company is a corporation duly organized under
(herein collectively called the “Companies”), and that the Companies do hereby make, constitute and appoint

Barbara A. Thompson, Carolyn E. Wheeler, Novetta M. Anderson, Kellie McKinney, Leslie M. Patterson, and. Loretta M Jones

of the City of Knoxville , State of. ~ Tennessee __, their true and lawful Attorney(s)-in-Fact,

other writings obligatory in the nature thereof on behalf of the Companies in thexr business of guaranteeing the fidelity of persons, guaranteeing the performance of
contracts and executing or guaranteeing bonds and undertakings required or permj f déin any-at ;lons ohproceedmgs allowed by law.

%,
y
Lst
- \IN WITNEES V}’HEREOF the Comp%eﬁ)have caused tlns mstrument to be Si gned and thur z.o1pomte scals to be hereto affixed, this
dny of , ! ARG .

Farmington Casualty Company PR g : St. Paul Mercury Insurance Company

Fidelity and Guaranty Instiranee Company - Travelers Casualty and Surety Company

Fidelity and Guaranty Insurame,Underwrxtcrs, Inc. Travelers Casualty and Surety Company of America

St. Paul Fire and Marine Insurance Company United States Fidelity and Guaranty Company
St. Paul Guardian Insurance Company .

State of Connecticut By: —
City of Hartford ss. /Georgc((j Thompson, @ice President
Ist ApnI 2010
Onthisthe __ day of , before me personally appcared George W. Thompson, who acknowledged

himself to be the Senior Vice President of Farmington Casualty Company, Fldelny and Guqranty Insurance Company, Fidelity and Guaranty Insurance Underwriters,
Inc., St. Paul Fire and Marine Insurance Company, St. Paul Guardian Insurance Company, St. Paul Mercury Insurance Company, Travelers Casualty and Surety
Company, Travelers Casualty and Surety Company of America, and Uniled States Fidelity and Guaranty Company, and that he, as such, being authorized so to do,
exccuted the foregoing instrument for the purposes therein contained by signing on behalf of the corporations by himsell as a duly authorized officer.

Yﬂwcjm

Mane C. Tetreault, Notary Public

In Witness Whereof, I hereunto set my hand and official seal.
. My Commission expires the 30th day of June, 2011.

58440-4-09 Printed in U.S.A.

WARNING: THIS POWER OF ATTORNEY IS INVALID WITHOUT THE RED BORDER

~---Travelers-Casualty and-Surety-Company-of-America are corporations duly organized-under the-laws-of-the-State-of Connecticut; that-United States-Fidelity-and Guaranty---

the laws of the State of Iowa, and that Fidelity and Guaranty Insurance Underwriters, Inc., is a corporation duly orgamzed under the laws of the State of Wlscomm

each in their separate capacity if more than one is named above, to sign, execute, seal and acknowledge any and all bonds, recognizances, conditional undertakings and .
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WARNING: THIS POWER OF ATTORNEY IS INVALID WITHOUT THE RED BORDER

This Power of Attorney is granted under and by the authority of the following resolutions adopted by the Boards of Directors of Farmington Casualty Company, Fidelity
and Guaranty Insurance Company, Fidelity and Guaranty Insurance Underwriters, Inc., St. Paul Fire and Marine Insurance Company, St. Paul Guardian Insurance
Company, St. Paul Mercury Insurance Company, Travelers Casualty and Surety Company, Travelers Casualty and Surety Company of America, and United States

- * Fidelity and Guaranty Company, which resolutions are now in full force and effect, reading as follows:

RESOLVED, that the Chairman, the President, any Vice Chairman, any Executive Vice President, any Senior Vice President, any Vice President, any Second Vice
President, the Treasurer, any Assistant Treasurer, the Corporate Secretary or any Assistant Secretary may appoint Attorneys-in-Fact and Agents to act for and on behalf
of the Company and may give such appointee such authority as his or her certificate of authority may prescribe to sign with the Company’s name and seal with the
Company’s seal bonds, recognizances, contracts of indemnity, and .other writings obligatory in the nature of a bond, recognizance, or conditional undertaking, and any
of said officers or the Board of Directors at any time may remove any such appointee and revoke the power given him or her; and it is

FURTHER RESOLVED, that the Chairman, the President, any Vice Chairman, any Executive Vice President, any Senior Vice President or any Vice President may
delegate all or any part of the foregoing authority to one or more officers or employees of this Company, provided that each such delegation is in writing and a copy -

thereof is filed in the office of the Secretary; and it is

F—-—TFURTHER-RESOLVED; that-any-bond; recognizance;-contract-of-indemnity; or-writing-obligatory-in-the-nature- of- a-bond,-recognizance,-or-conditional-undertaking---—---

shall be valid and binding upon the Company when () signed by the President, any Vice Chairman, any Executive Vice President, any Senior Vice President or any Vice
President, any Second Vice President, the Treasurer, any Assistant Treasurer, the Corporate Secretary or any Assistant Secretary and duly attested and sealed with the
Company s seal by a Secretary or Assistant Secretary; or (b) duly executed (under seal, if required) by one or more Attomeys-in-Fact and Agents pursuant to the power
prescribed in his or her certificate or their certificates of authority or by one or more Company officers pursuant to a written delegation of authority; and it is

FURTHER RESOLVED, that the signature of each of the following officers: President, any Executive Vice President, any Senior Vice President, any Vice President,
any Assistant Vice President, any Secretary, any Assistant Secretary, and the seal of the Company may be affixed by facsimile to any Power of ‘Attorney or to any
certificate relating thereto appointing Resident Vice Presidents, Resident Assistant Secretaries or Attorneys-in-Fact for purposes only of executing and attesting bonds
and undertakings and other writings obligatory in the nature thereof, and any such Power of Attorney or certificate bearing such facsimile signature or facsimile seal
shall be valid and binding upon the Company and any such power so executed and certified by such facsimile signature and facsimile seal shall be valid and binding on

the Company in the future with respect to any bond or understanding to which it is attached. N
N

. 1, Kori M. Johanson, the undersigned, Assistant Secretary, of Farmington Casualty Company, Fidelity and Guaranty Insurance Company, Fidelity and Guaranty Insurance
Underwriters, Inc., St. Paul Fire and Marine Insurance Company, St. Paul Guardian Insugance Company, St. Paul Mercury Insurance Company, Travelers Casualty and
Surety Company, Travelers Casualty and Surety Company of America, and Unlted§,$°tates Fldehfy and Guaranty Company do hereby certify that the above and foregoing
is a true and correct copy of the Power of Attomey executed by said Compag' 3wh1 ﬁg,m%ﬁll for zmd;effect and has not been revoked.

20 L1

J'
“ "rm /'i

“rmmunw

To ve;.rify the authenticity of this Power of Attorney, call 1-800-421-3880 or contact us at www.travelersbond.com. Pleasc refer to the Attomc'y-ln-Fuct number, the
above-named individuals and the details of the bond to which the power is attached.

S

WARNING: THIS POWER OF ATTORNEY IS INVALID WITHOUT THE RED BORDER











VERIFICATION CERTIFICATE FOR INDEFINITE TERM BOND

Travelers Casualty and Surety Company of America , Surety upon

a certain Bond No. 104079686

dated effective 04/30/2003

(MONTH-DAY-YEAR)

on behalf of Law Warehouses, Inc.

(PRINCIPAL)

and in favor of

State of New Hampshite
(OBLIGEE)

Amount of bond - $1,000,000.00 (One Million Dollas)

Description of bond INew Flampshire State Liquor Commission Balirnent Warehouse Contract Bond

,/"“ and that the said bond remains in effect, subject to all its agreements, conditions and limitations, and ends only with the
\..._-cancellation of said bond or other legal termination.

_ Signed and dated on 5 /96 /2011

(MONTH-DAY-YEAR)

Travelers Casualty and Surety Company of America

By MLLQ, /\/LQ'U,UWLL;

ATTORNEY-IN-FACT Kellie Mcmnn@-

Marsh USA, Inc.

Agent }

1111 Northshore Drive, Suite N-550, Knoxville, TN 37919
Address of Agent

865-769-7700
~ Telephone Number of Agent

{
|

S

5-5209/GE 8/05

XDP










A Family of Distribution Campames Serving New England Since 1882

i ‘__‘Warehouses, Inc.

27 Airport Road,

Nashua, NH 03063

{603) 883-5531

Fax: (603) 883-9921
www.lawwarehouses.com

CERTIFICATE OF VOTE

I, Jack R. Law, hereby certify that I am the duly appointed Director of Law Warehouses, Inc.

I hereby certify the following is a true copy of a vote taken at a meeting of the Board of Directors
of the corporation, duly called and held on Saturday May 21, 2011, at which a quorum of the
Board was present and voting.

DULY VOTED:
On motion made and duly seconded, it was unanimously voted to that Brian H. Law, President,

negotiate with the NH State Liquor Commission and other parties as needed to obtain renewal
contract terms acceptable to Law Warehouses, Inc. for the next contract period (May 1, 2012 -
April 30, 2027). Furthermore, Brian H. Law has full authority to enter into such agreement and
sign necessary documents to bind the contract.

There being no further business, on motion duly seconded, it was voted to adj ourn at 12:15pm.

() This 31gnature authority has not been revoked and remains in full force and effect as of the date
N of the p10posa1 _ v ‘ :

'K,.; el //'()f e

Direct@ff/

State of New Hampshire
County of Hillsborough

On this 7" day of July 2011, before me Julie McMahon, personally appeared Jack R. Law, who .

~acknowledged himself to be Director of Law Warehouses, Inc., a New Hampshire corporation,
and, as Director, that he executed the foregoing certification.

In witness whereof I hereunto set my hand and official seal.

C i O n O

JuliefMgMahon
NotaryPublic
Ky Commission Expires April 28, Q0\S

oo

i .

- N:\Corporate\LAW_WHSE\Whse Corp minutes\Whse Special Meeting NHSLC RFP 2011-05-21 rev 1.docx











A Family of Distribution Companies Serving‘New England Since 1882

Law Warehouses, Inc..

27 hirport Road,

Nashua, NH 03063

(603) 883-5531
February 9, 2012 : | Fax: (603) 883-992]

) www.luwwurehouses.com

Lisa English
. New Hampshire Department of Justice

Office of the Attorney General
33 State St R
Concord, NH 03301

Dear Ms. English:

The signature authority contained in the Certificate of Vote issued by Law
Warehouses, Inc. on July 7, 2011 has not been revoked and remains in full force
and effect as of February 9, 2012. '

Should you have any questions, please feel free to contact me at 883-5531 x309 or
by email at brianlaw@lawwarehouses.com

Sincerely,

. BrianH.Law ,,, L | . N
- President

STATE OF NEW HAMPSHIRE
COUNTY OF HILLSBOROUGH

The foregoing instrument was acknowledged before me this 9th day of February,
2012 by Brian H. Law, President of said Law Warehouses, Inc., a New Hampshire
corporation, on behalf of the corporation.

st 2L
A ALAAL "
Notary Public ‘

| My Commission Expires June 25, 2013 |











State of CJNB&I Hampshive
- Bepartment of State

CERTIFICATE

I, William M. Gardner, Secretary of State of the State of New Hampshire, do hereby
certify that LAW WAREHOUSES, INC. is- Va New Hampéhire corpofétion duly
inéorporated under the laws of the State of New Hampshire on December 27, 1955. 1
further certify that all fees and annual reports required by the Secretary of State's office

have been received and that articles of dissolution have not been filed.

In TESTIMONY WHEREOF, I hereto

set my hand and cause to be affixed

the Seal of the State of New Hampshire,
this 31* day of May, A.D. 2011

i Skl

William M. Gardner
Secretary of State
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ACORD CERTIFICATE OF LIABILITY INSURANCE

DATE (MM/DD/YYYY)
06/16/2011

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED

certificate holder in lieu of such endorsement(s).

"MPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must be endorsed. If SUBROGATION IS WAIVED, subject to
e terms and conditions of the policy, certain policies may require an endorsement. A statement on this certificate does not confer rights to the

PRODUCER CONTACT
Marsh USA Inc. NAME: AR
99 High Street (A/C, No, Ext): (AIC, No):
Boston, MA 02110 E-DMD'gléss-
Attn: Boston.Cerirequest@marsh.com Fax: 212-948-4377 : *
INSURER(S) AFFORDING COVERAGE NAIC #
S04638-ALL-GAW-10-11 INSURER A ; 2urich American Insurance Co . 16535
INSURED .
LAW REALTY CO., INC., LAW WAREHOUSES INC INSURERB :
LAW MOTOR FREIGHT INC., BSP TRANS INC,, : INSURER C
= |~ ~BULK HAULERS, INC. STATE STREET; INC:; : S I—— ‘ ,
HEAVY DUTY TRUCK & DIESEL SERVICE, INC ————
27 AIRPORT ROAD INSURERE :
- NASHUA, NH 03083 - : L L | \NSURERF:
COVERAGES CERTIFICATE NUMBER: NYC-005892099-04 REVISION NUMBER: 3

EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANGE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,

ADDL|SUBR POLICY E OLICY EXP
iy TYPE OF INSURANCE wWVo POLICY NUMBER RSN ET | ROV ) LimiTs
A | GENERAL LIABILITY - |GLO 3888657-00 11/01/2010  |09/01/2011 EACH OCCURRENCE $ 2,000,000
X | COMMERCIAL GENERAL LIABILITY | DAMAGE IO PENTED ce) | 8 100,000
| cLAMS-MADE OCCUR MED EXP (Any one person) | § 5,000
|| PERSONAL & ADV INJURY _| § 1,000,000
. GENERAL AGGREGATE $ 2,000,000
GEN'L AGGREGATE LIMIT APPLIES PER: PRODUCTS - COMP/OP AGG | § 2,000,000
X | poLicy e LOC 2
A- | AUTOMOBILE LIABILITY TRK 3888658-00 _ 11/01/2010 | 09/01/2011 C[E gf‘g‘gg“dgﬁns”“e‘-'f LiMIT g 2,000,000
X | aNy AUTO BODILY INJURY (Per person) | $
N Qb‘:rggVNED f\g;‘ggULED ’ BODILY INJURY (Per accident) | $
NON-OWNED PROPERTY DAMAGE P
HIRED AUTOS AUTOS (Per accident)
$
|| umsreLLA LIAB OCCUR EACH OGCURRENCE $
EXCESS LIAB CLAIMS-MADE AGGREGATE $
DED | | ReTenTIONS $
A | WORKERS COMPENSATION WC 3888656-00 11/01/2010 09/01/2011 X | WC STATU- OTH-
AND EMPLOYERS' LIABILITY YIN TORY LIMITS EE 10000
|- | ANY PROPRIETOR/PARTNER/EXECUTIVE [P |+ E.L. EACH ACCIDENT $ 000,000
OFFICER/MEMBER EXCLUDED? N/A — —= —— — 7.000.000
(Mandatory in NH) E.L. DISEASE - EA EMPLOYEE| § 00,
it ées, describe under 1.000,000
DESCRIPTION OF OPERATIONS below E.L. DISEASE - POLICY LIMIT | § Y
DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (Attach ACORD 101, Additional Remarks Schedule, if more space is required)
RE: CERTIFICATE OF INSURANCE IS ISSUED TO PROVIDE EVIDENCE OF INSURANCE.
CERTIFICATE HOLDER CANCELLATION
LAW WAREHOUSES, INC. : SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
ATTN: CHRISS CARRIER THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
27 AIRPORT ROAD ACCORDANCE WITH THE POLICY PROVISIONS.

NASHUA, NH 03063

AUTHORIZED REPRESENTATIVE
of Marsh USA Inc.

]

Wiliam G. Cornish Kittsdoe /9. Coaresats

ACORD 25 (2010/05) - The ACORD name and logo are registered marks of ACORD

© 1988-2010 ACORD CORPORATION. All rights reserved.
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A Family of Distribution Companies Serving
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New England Since 1882

| February 9, 2012

i Bl SE— :

Law Warehouses, Inc.

7 Airpori‘ Road,

Nashug, NH 03083

(603} 883-353)

Fux: (603) 883-9911
wuw.|owwarehouses.com

New Hampshire Department of Justice

" Office of the Attorney General

33 State St.
Concord, NH 03301

Dear Ms. English:

The " signature authority contained in the Certificate of Vote jssued by Law
Warehouses, Inc. on July 7, 2011 has not been revoked and remains in full force

and effect as of February 9,2012.

Should you have any questions, please feel free to contact me at 883-5531 x309 or

by erail at brianlaw@lawwarehouses.com

corporation, on behalf of the cotporation.

o

Notary Public
Uy Coriosion Expies o 26,2013 |

Briaf H- Law .
President
~"}'“"-,~', )
AR
. . "-._ S }?» i (\‘
" gTATE OF NEW HAMPSHIRE ST
COUNTY OF HILLSBORQUGH :

The foregoing instrument was acknowledged before me this 9th day of February,
2012 by Brian . Law, President of said Law Warehouses, Inc.,

a New Hampshire











EXHIBIT D

RFP for Warehouse Services for Wine & Spirits
& Related Products

FOR
RFP 2011-02

BAILMENT WAREHOUSE SERVICES

Attached to original only











EXHIBIT E

LAW Warehouses, Inc.
| Proposal Offer

FOR
RFP 2011-02

BAILMENT WAREHOUSE SERVICES
Attached to original on]y

~ Requests under RSA 91-A to Review Exhibit E should
be filed with the NH State Liquor Commission











EXHIBIT F
Warehouse Service Charges
May 1, 2012 through December 31, 2012

BASIC BAILMENT CHARGES:

INBOUND HANDLING: ‘ Charged to: Suppliers/NHSLC
_Covers the ordinary labor and duties incident to the unitized (slipsheet, pallet, or clamp) unloading of cases; verifying
case quantities against a proper packing slip and carrier bill of lading; placing into storage, administrative receiving.

Handling is charged upon receipt of goods and calculated on a “per code per receipt” basis. ~

_.Codes.of .1.-.180.cases. $ 1.20 per case
Codes of 181 -299 cases _ T$T1.05percase T T
Codes of 300 - 669 cases , , $ 0.95 per case
Codes of 670+ ' " $0.85 per case
Pallet packs $ 6.75 per pallet
Cases received uncoded or other unsaleable status $5.00 per line item surcharge-

Licensee/Liquor Stores Returns - charged to the SLC $ 5.00 per case / $1.00 per bottle / $14.50 per pallet

STORAGE: Charged to: Suppliers/NHSLC
Storage is calculated on an anniversary basis and initially charged upon receipt. For each 14-calendar day from date
of receipt, the number of cases in storage is charged according to the table below on a “per code per receipt” basis.

Cases in inventory - 1-84 days from receipt $0.10 per case per 14 days
Cases in inventory 85-182  days from receipt $ 0.25 per case per 14 days
Cases in inventory 183 - 365 days from receipt $ 0.70 per case per 14 days
Cases in inventory 366+ days from receipt $ 1.25 per case per 14 days
Allocated inventory 1-84  days from receipt $0.10 per case per 14 days
Allocated inventory 85+ days from receipt $ 0.25 per case per 14 days
Any case, 0-365 days, on an unsaleable status: $ 0.70 per case per 14 days
Any case, 366+ days, on an unsaleable status: $ 1.25 per case per 14 days
Cases in SLC inventory 1-28 days from receipt/transfer $:0.00 per case per 14 days
-1st 35,000 cases/month
Pallet packs in inventory 1-84 days from receipt ' $ 4.50 per pallet per 14 days
Pallet packs in inventory ~ 85- 182 days from receipt $11.40 per pallet per 14 days
Pallet packs in inventory ~ 183 - 365 days from receipt $31.80 per pallet per 14 days
Pallet packs in inventory ~ 366+ ~ days from receipt $55.65 per pallet per 14 days
Any Pallet pack, 0-365 days, on an unsaleable status: $31.80 per pallet per 14 days
Any Pallet pack, 366+ days, on an unsaleable status: , $55.65 per pallet per 14 days
OUTBOUND ORDER PROCESSING/REPORTING: . : Charged to: NHSLC

Consists of creating a packing slip, permanent adhesive labels for each in-state liquor store and licensee shipment,
electronic shipping orders provided daily to suppliers summarizing the quantities of each product shipped.

Normal order processing: charged to SLC $0.12 per case

Manual Non-Auto Orders: charged to Supplier/SLC $ 0.17 per case / $25.00 minimum
Non-Auto Sub-pack Orders $ 0.75 per bottle / $25.00

Out-of State Sub-pack Orders $ 0.75 per bottle /$25.00

Sub-pack ‘Less than Full-Case’ Picking: charged to SLC $ 0.60 per sub-pack unit






EXHIBIT F
Warehouse Service Charges

May 1, 2012 through December 3 1,2012

ACCESSORIAL SERVICE CHARGES:

ADVERTISING MATERIAL
Handling (small/large)
Storage (small/large):

BLANKETS
Handling:
Storage:. .

EXTRA WAREHOUSE LABOR
Labor used for handling services not included in

the normal processing of a receipt or shipment,

nor listed separately

EXTRA WAREHOUSE LABOR & EQUIPMENT
Labor and equipment used for handling services

not included in the normal processing of a receipt

or shipment, nor listed separately below .

OFFICE SERVICE CHARGE
Labor used for office services and other unusual

office or data information services not included in

the normal administration of receipts, shipments,

Charged to: Suppliers
$0.85/2.25 per carton
$0.60/4.00 per carton per month

.Charged to: Supplier

$35.60 per blanket
$ 7.25 per blanket per month

Charged to: S‘uppliers/NHS'LC
Regular Time :

$39.65 per person/per hour
Overtime

'$59.50 per person/per hour

Sunday/Holiday
$ 89.25 per person/per hour

Charged to: Suppliers/NHSLC
Regular Time

$ 75.70 per person/per hour
Overime

$ 92.20 per person/per hour

Sunday/Holiday
$138.30 per person/per hour

Charged to: Suppliers/NHSLC
Regular Time

$39.65 per person/per hour
Overtime

$ 59.50 per person/per hour
Sunday/Holiday

$ 89.25 per person/per hour

or inventory.

ANNUAL PHYSICAL INVENTORY

SPECIAL DOCUMENTATION RUNS
For the printing and forwarding of reports and/or
invoices available electronically

FACSIMILE CHARGE

DESTRUCTION OF INVENTORY
Rate subject to change based on
disposal fees and transportation costs.

$0.18 per case
$ 0.18 per bottle

Charged to: Suppliers/NHSLC
Charged to: Suppliers/NHSLC

Charged to: Suppliers
$30.00 per run

Charged to: Suppliers
$ 1.25 per page
Charged to: Suppliers/NHSLC

$ 4.40 per case (0-55)
$ 3.50 per case (561)






EXHIBIT F
Warehouse Service Charges
May 1, 2012 through December 31, 2012

ACCESSORIAL SERVICE CHARGES (continued):

LABELING: : Charged to: Suppliers/NHSLC -«
Labor and materials used to apply SLC code <56 cases per code $2.85 per case
labels to uncoded cases. 56-99 cases per code $2.25 per case

100-299 cases per code $ 1.40 per case

300+ cases per code $ 0.80 per case

B - ‘Minimum per code $15.00 _

RELABELING: ‘ o o ~ Charged to:Suppliers/NHSLC
Labor and materials used to apply SLC code labels to coded cases. $1.25 per case / § 15.00 min
DUPLICATE LABELS: - Charged to: Suppliers/NHSLC
Labor and materials used to create labels that were not needed. $ 0.40 per label
MISSED APPOINTMENTS: _ : Charged to: Suppliers
Charged after the third missed appointment in a rolling 12-mo period - $250.00 per appointment
PALLET CHARGE o ~ Charged to: Suppliers/NHSLC

$ 12.00 per pallet

MINIMUM INVOICE CHARGE Charged to: Suppliers
‘ $25.00 per monthly invoice

LIABILITY AND LIMITATION OF DAMAGES Applies to: Suppliers
For cases in its possession, the warehouseman shall be liable for loss or damage only when caused by his
failure to exercise such care for them as a reasonably careful person would exercise, but, he shall not be
liable for any loss or damage to the goods which could not have been avoided by the exercise of such care.
The amount of damages that depositor may recover from the warehouseman for lost or damaged goods is
limited to $90.00 per case unless there has been a catastrophic loss, which is defined as any combined loss
—across suppliers-and all products of $5,000,000 or more, in which case the total amount of damages that
depositor may recover from the warehouseman is equal to a formula the denominator of which is total loss
" across all suppliers and the numerator of which is the value of the supplier’s loss at cost multiplied by
$5,000,000. In no event shall the warehouseman's combined liability to all depositors in the event of a

catastrophic loss exceed $5,000,000 for that loss.

INVOICE TERMS
Net Due, Finance Charges apply at an annual rate of 18% for uncollected funds at the end of each calendar month.






EXHIBIT

F

Warehouse Service Charges
January 1, 2013 through October 3 1,2013

BASIC BAILMENT CHARGES:

INBOUND HANDLING: ,

Charged to: Suppliers/NHSLC

Covers the ordinary labor and duties incident to the unitized (slipsheet, pallet, or clamp) unloading of cases; verifying

case quantities against a proper packing slip and carrier bil
Handling is charged upon receipt of goods and calculated o

| of lading; placing into storage, administrative receiving.
n a “per code per receipt” basis.

Codes of 1-180 cases
- Codes of 181 - 299 cases
Codes of 300 - 669 cases
Codes of 670+ '
Pallet packs
Cases received uncoded or other unsaleable status
Licensee/Liquor Stores Returns - charged to the SLC

STORAGE:

$ 1.20 per case
- $ 1.05 percase
$ 0.95 per case
$ 7.60 per pallet
$ 6.00 per line item surcharge
$5.00 per case / $1.00 per bottle / $15.00 per pallet

Charged to: Suppliers/NHSLC

Storage is calculated on an anniversary basis and initially charged upon receipt. For each 14-calendar day from date
of receipt, the number of cases in storage is charged according to the table below on a “per code per receipt” basis.

$ 0.11 per case per 14 days
$ 0.29 per case per 14 days
$ 0.80 per case per 14 days
$ 1.40 per case per 14 days

Cases in inventory 1-84 days from receipt
Cases in inventory 85-182  days from receipt
Cases in inventory 183 - 365 days from receipt
Cases in inventory 366+ days from receipt
Allocated inventory 1-84  days from receipt
Allocated inventory 85+ days from receipt

$ 0.11 per case per 14 days
~$ 0.29 per case per 14 days

Any case, 0-365 days, on an unsaleable status:
Any case, 366+ days, on an unsaleable status:
Cases in SLC inventory 1-28

days from receipt/transfer

$ 0.80 per case per 14 days
$ 1.40 per case per 14 days-
$ 0.00 per case per 14 days

1st-35,000 cases/month

$14O per,case,.,‘.. e

Pallet packs in inventory
Pallet packs in inventory
Pallet packs in inventory

Pallet packs in inventory ~ 366+

1-84 days from receipt
85-182 days from receipt
183 - 365 days from receipt
days from receipt

$ 5.00 per pallet per 14 days
$12.90 per pallet per 14 days
$36.00 per pallet per 14 days
$63.00 per pallet per 14 days

Any Pallet pack, 0-365 days, on an unsaleable status:
Any Pallet pack, 366+ days, on an unsaleable status:

OUTBOUND ORDER PROCESSING/REPORTING:

$36.00 per pallet per 14 days
$63.00 per pallet per 14 days

Charged to: NHSLC

Consists of creating a packing slip, permanent adhesive labels for each in-state liquor store and licensee shipment,
electronic shipping orders provided daily to suppliers summarizing the quantities of each product shipped.

Normal order processing: charged to SLC

Manual Non-Auto Orders: charged to Supplier/SLC
Non-Auto Sub-pack Orders

Out-of State Sub-pack Orders

Sub-pack ‘Less than Full-Case’ Picking: charged to SLC

$ 0.15 per case

$ 0.25 per case / $25.00 minimum
$ 0.75 per bottle / $25.00 minimum
$ 0.75 per bottle / $25.00 minimum
$ 0.65 per sub-pack unit






EXHIBIT F
Warehouse Service Charges
January 1, 2013 through October 31, 2013

ACCESSORIAL SERVICE CHARGES:

ADVERTISING MATERIAL - Charged to: Suppliers

Handling (small/large) $1.00/2.50 per carton
Storage (small/large): $1.00/4.50 per carton per month

BLANKETS Charged to: Supplier
: $37.75 per.blanket

= -Handling: R ‘ S p
Storage: $ 8.50 per blanket per month
EXTRA WAREHOUSE LABOR Charged to:Suppliers/NHSLC
Labor used for handling services not included in Regular Time
$ 46.20 per person/per hour
the riormal processing of a receipt or shipment, Overtime :
' $ 69.25 per person/per hour
Sunday/Holiday

nor listed separately below
$103.88per person/per hour

EXTRA WAREHOUSE LABOR & EQUIPMENT ' Charged to: Suppliers/NHSLC
Labor and equipment used for handling services Regular Time
$ 88.20 per person/per hour
not included in the normal processing of a receipt Overtime
: ‘ $107.40per person/per hour
or shipment, nor listed separately below Sunday/Holiday
: ‘ $161.10 per person/per hour
OFFICE SERVICE CHARGE Charged to: Suppliers/NHSLC
Labor used for office services and other unusual , : Regular Time
: $46.20 per person/per hour
office or data information services not included in Overtime
- $ 69.25 per person/per hour
the normal administration of receipts, shipments, Sunday/Holiday

$103.88per person/per hour

or inventory.

ANNUAL PHYSICAL INVENTORY $ 0.18 per case Charged to: Suppliers/NHSLC

$ 0.18 per bottle Charged to: Suppliers/NHSLC
SPECIAL DOCUMENTATION RUNS ' Charged to: Suppliers
For the printing and forwarding of reports and/or $36.00 per run
invoices available electronically
FACSIMILE CHARGE : Charged to: Suppliers

$ 1.25 per page

DESTRUCTION OF INVENTORY - Charged to: Suppliers/NHSLC
Rate subject to change based on
disposal fees and transportation costs. $ 5.00 per case (0-55)

) $ 3.85 per case (56+)






EXHIBIT F
Warehouse Service Charges
January 1, 2013 through October 31, 2013

ACCESSORIAL SERVICE CHARGES (continued):

LABELING:
" Labor and materials used to apply SLC code <56 cases per code

labels to uncoded cases. 56-99 cases per code
100-299 cases per code
300+ cases per code
Minimum per code

RELABELING:

Labor and materials used to apply SLC code labels to coded cases.

DUPLICATE LABELS:

Labor and materials used to create labels that were not needed.

MISSED APPOINTMENTS:

Charged after the third missed appointment in a rolling 12-mo period

PALLET CHARGE

MINIMUM INVOICE CHARGE

LIABILITY AND LIMITATION OF DAMAGES

Charged to: Suﬁpliers/NHSLC

Charged to: Suppliers/NHSLC
$ 3.10 per case

$ 2.50 per case

$ 1.55 per case

$ 0.90 per case

$30.00

$1.75 per case / $30.00 min

Charged to: Suppliers/NHSLC
$ 1.00 per label

Charged to: Suppliers
$250.00 per appointment

Charged to: Suppliers/NHSLC
$ 12.00 per pallet

Charged to: Suppliers
$ 30.00 per monthly invoice

Applies to: Suppliers

For cases in its possession, the warehouseman shall be liable for loss or damage only when caused by his
failure to exercise such care for them as a reasonably careful person would exercise, but, he shall not be
liable for any loss or damage to the goods which could not have been avoided by the exercise of such care.
The amount of damages that depositor may recover from the warehouseman for lost or damaged goods is
limited to $90.00 per case unless there has been a catastrophic loss, which is defined as any combined loss
across suppliers and all products of $5,000,000 or more, in which case the total amount of damages that

™~

depositor may recover from the warehouseman is-equal to-a-formula the-denominator of which-is-total loss

across all suppliers and the numerator of which is the value of the supplier’s loss at cost multiplied by
$5,000,000. In no event shall the warehouseman's combined ‘liability to all depositors in the event of a

catastrophic loss exceed $5,000,000 for that loss.

INVOICE TERMS

Net Due, Finance Charges apply at an annual rate of 18% for uncollected funds at the end of each calendar month.







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, Il, 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 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.]

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 to take.

V 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, Ill. 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 XIllI, 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 Administration



NH State Liquor Commission
@ (603) 230-7008

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

D4 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-mail in error, please destroy and immediately notify me by
telephone at (603)230-7008.
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From: Stephen J. Judge

To: "jbianco@biancopa.com"

Cc: "mailto:acerone@XTLonline.com"; "mailto:lcerone@XTLonline.com"; Craig W. Bulkley
Subject: Contract Extension - XTL

Date: Thursday, October 25, 2012 4:39:35 PM

Dear Jim,

| am subbing for Craig while he is out of the office. We are finalizing our analysis of the proposals. |
understand from the email below that it is difficult to give us a specific figure for the extra cost that
will be incurred for the later contract date.

Is it possible to narrow the figure at all?

Whatever the final figure may be, does the entire amount need to be recovered in the first 30
month period of the contract? Is there an alternative to spread the figure out over the life of the
contract?

Thanks,

Steve

khkkhkkkkhkhkhkhkhkhkhhhhhhhhhdhhhhhdhhhdddxxx

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

Please do not print this email unless necessary

**%*x 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.

Mr. Bulkley,

This e-mail isin response to the NHSLC' s question regarding whether there would be an
increase in XTL-NH’s costsif the NHSLC extended the contract award deadline to
November 14, 2012.

XTL-NH isvery excited about forming a long-term partnership with the NHSLC and to
provide the State of New Hampshire not only with an innovative automated warehouse and
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efficient distribution/order fulfillment system, but also substantial cost savings and increased
revenue over the full term of the contract.

XTL-NH wants to collaboratively work with the NHSLC as much as we can; however, as
you can imagine, if the contract award deadline is extended until November 14, 2012, XTL -
NH would incur increased production costs at the hands of our suppliers. Our suppliers have
informed us that with an extension of the award deadline into November 2012, XTL-NH will
lose its current production slots. In order to get back into our suppliers' production line,
XTL-NH will have to incur additional costs, which our suppliers estimate to be in the $2.3
million -$2.8 million range. We were unable to obtain an exact figure from our suppliers at
this time, as it depends on many variables that are presently unknown, which could include,
but are not limited to:

e Vendor expedite up-charges

e Overtime cost for manufacturing labor

e Air freight for materials

e Travel costsfrom Austria for additional crew members

e Shift differential for 2"9 shift installation labor
e Overtime costs for installation labor

If our production costsincrease, XTL-NH’s proposed rates could also increase. Asyou can
appreciate, it isdifficult for XTL-NH to expend a substantial sum of non-refundable money
without being awarded the contract.

Further, our suppliers have informed us that once the contract is awarded, and once XTL-NH
puts down a non-refundable deposit for the purchase order, delivery is expected to be within
16-18 months. Therefore, the final delivery date will be well past the RFP' s current October
31, 2013 deadline. We anticipate that if the contract is awarded on November 14, 2012,
XTL-NH will not be able to start distribution and order fulfillment until April 1, 2014.

We hope that the NHSL C does not have to extend the contract award deadline. If the
NHSL C awards the contract by the current deadline of September 12, 2012 to XTL-NH,
XTL-NH’s pricing and anticipated production schedule for the one warehouse scenario, as
we have discussed, will not change. If the NHSLC would like to pursue the two warehouse
scenario, XTL-NH would continue to discuss the details of this scenario with the NHSLC.

Please let me know if | can provide any additional information, or if you would like to
discuss this further in more detail.

Sincerely,

Louis J. Cerone, Ph.D.

President

XTL, Inc.

3200 South 70th Street

Philadelphia, PA 19153
215-365-6200 ext. 159

|cerone@xtlonline.com
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From: Craig W. Bulkley

To: Craig W. Bulkley

Subject: FW: Best & Final Offer

Date: Wednesday, December 12, 2012 3:39:08 PM
Attachments: Book6 - revised.xls

XTL-NH Inc - response to BAFO.docx

The email below was received by Craig Bulkley from Louis Cerone on August 3, 2012. In order to
redact certain information from the Word attachment, | had to forward the email to myself. This
email now contains the redacted Word attachment. This redaction was requested by XTL’s
attorney, Jim Bianco.

b% Please consider the environment 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

< 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-mail in error, please destroy and immediately notify me by
telephone at (603)230-7008.

From: Louis Cerone [mailto:Icerone@xtlonline.com]
Sent: Friday, August 03, 2012 12:10 PM

To: Craig W. Bulkley

Subject: RE: Best & Final Offer

Mr. Bulkley,

Please find attached XTL -NH’s response to the below questions, including the rate template.
Please find attached XTL-NH’s signed background authorization forms.

Please confirm receipt.

Thank you.

Sincerely,

Louis J. Cerone, Ph.D.

President
XTL, Inc.
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XTL

		

		XTL																						ONE WAREHOUSE																XTL

		Summary of RFP Proposal - 1st 30 months																						APPENDIX-D		APPENDIX-D1														SUPPLIER COSTS - APP D				NHSLC COSTS - APP D1

								…………………….5/2011-4/2012…………………….								Est. Beginning								Total Est.		Total Est.				CONTRACT RATES										Proposed		Total		Proposed		Total

								NASHUA WHSE		CONCORD WHSE		TOTAL VOLUME				Volume		EST. VOLUME OVER INITIAL 30 MONTH TERM						Volume		Volume				Jan 1, 2013 - October 31, 2013										Contract		Estimated		Contract		Estimated

		INBOUND HANDLING SUMMARY:														11/1/13		1st 12 months		2nd 12 months		Last 6 months		(1st 30 Months)		(1st 30 Months)				SUPPLIER COSTS				NHSLC COSTS						Rates		Cost		Rates		Cost

		1 - 180 cases per code						1,723,575		497,304		2,220,879				2,321,818		2,391,472		2,463,217		1,268,557		6,123,246		40,000				1.40		8,572,544		1.40		56,000				1.10		6,735,570		1.10		44,000

		181 - 299 cases per code						453,332		126,736		580,068				606,432		624,625		643,364		331,332		1,599,321						1.20		1,919,185				- 0				1.00		1,599,321		1.00		- 0

		300 - 670 cases per code						936,930		225,353		1,162,283				1,215,109		1,251,562		1,289,109		663,891		3,204,562						1.05		3,364,790				- 0				0.90		2,884,106		0.90		- 0

		670+ cases per code						733,788		345,874		1,079,662				1,128,733		1,162,595		1,197,472		616,698		2,976,765						0.95		2,827,927				- 0				0.80		2,381,412		0.80		- 0

		Pallet Packs				1,781		1,781		0		1,781				1,862		1,918		1,975		1,017		4,910						7.60		37,319				- 0				7.25		35,597		7.25		- 0

		Cases uncoded or unsaleable						2,153		360		2,513				2,627		2,706		2,787		1,435		6,929						6.00		41,572				- 0				5.00		34,645		5.00		- 0

		Case Returns						1,645		0		1,645				1,720		1,771		1,824		940		4,535		50				5.00		22,677		5.00		250				N/A		- 0		1.00		50

		Pallet Returns						5		0		5				5		5		6		3		14						15.00		207				- 0				N/A		- 0		10.00		- 0

		Bottle Returns						142		0		142				148		153		157		81		392						1.00		392				- 0				N/A		- 0		0.50		- 0

				TOTAL INBOUND HANDLING:				3,853,351		1,195,627		5,048,978				5,278,454		5,436,808		5,599,912		2,883,955		13,920,674		40,050						$   16,786,614				$   56,250						$   13,670,652				$   44,050

				Stock Transfers - Cases				97,530								- 0		- 0		- 0		- 0		- 0

				Stock Transfers - Pallet packs		11		268								- 0		- 0		- 0		- 0		- 0

		STORAGE SUMMARY:

		Cases 1 - 84 Days						14,768,898		3,529,353		18,298,251				19,129,907		19,703,804		20,294,918		10,451,883		50,450,604		12,000				0.11		5,549,566		0.11		1,320				0.10		5,045,060		- 0		- 0

		Cases 85 - 182 Days						2,634,122		309,589		2,943,711				3,077,503		3,169,828		3,264,923		1,681,435		8,116,185		11,000				0.29		2,353,694		0.29		3,190				0.20		1,623,237		0.25		2,750

		Cases 183 - 365  Days						957,777		96,580		1,054,357				1,102,278		1,135,346		1,169,406		602,244		2,906,996		12,000				0.80		2,325,597		0.80		9,600				0.50		1,453,498		0.25		3,000

		Cases 365+  Days						561,893		36,836		598,729				625,941		644,719		664,061		341,991		1,650,772						1.40		2,311,081		- 0		- 0				1.00		1,650,772		- 0		- 0

		Cases on Hold Status <365						202,634		0		202,634				211,844		218,199		224,745		115,744		558,688						0.80		446,950		- 0		- 0				0.50		279,344		- 0		- 0

		Cases on Hold Status >365						26,333		0		26,333				27,530		28,356		29,206		15,041		72,603						1.40		101,645		- 0		- 0				1.00		72,603		- 0		- 0

		Allocated products <84						24,266		0		24,266				25,369		26,130		26,914		13,861		66,904						0.11		7,359		- 0		- 0				0.10		6,690		- 0		- 0

		Allocated products>85						12,858		0		12,858				13,442		13,846		14,261		7,344		35,451						0.29		10,281		- 0		- 0				0.20		7,090		- 0		- 0

		Pallet Packs 1-84				7,104		7,104		0		7,104				7,427		7,650		7,879		4,058		19,587						5.00		97,933		- 0		- 0				5.00		97,935		- 0		- 0

		Pallet Packs 85-182				2,520		2,520		0		2,520				2,635		2,714		2,795		1,439		6,948						12.90		89,629		- 0		- 0				10.00		69,480		- 0		- 0

		Pallet Packs 183-365				1,275		1,275		0		1,275				1,333		1,373		1,414		728		3,515						36.00		126,552		- 0		- 0				20.00		70,300		- 0		- 0

		Pallet Packs 365+				762		762		0		762				797		821		845		435		2,101						63.00		132,359		- 0		- 0				40.00		84,040		- 0		- 0

		Pallets on Hold Status <365				412		412		0		412				431		444		457		235		1,136						36.00		40,894		- 0		- 0				20.00		22,720		- 0		- 0

		Pallets on Hold Status >365				5		5		0		5				5		5		6		3		14						63.00		868		- 0		- 0				40.00		560		- 0		- 0

				TOTAL STORAGE:				19,200,859		3,972,358		23,173,217				24,226,440		24,953,233		25,701,830		13,236,442		63,891,505		35,000						$   13,594,408				$   14,110						$   10,483,330				$   5,750

		OUTBOUND SUMMARY:

		Single Bottle						536,536		- 0		536,536				560,922		577,749		595,082		306,467		1,479,298		1,479,298						- 0		0.75		1,109,474				- 0		- 0		0.15		221,895

		Automatic Orders (Cases)						3,762,862		1,207,894		4,970,756				5,196,677		5,352,577		5,513,154		2,839,275		13,705,006		13,705,006						- 0		0.15		2,055,751				- 0		- 0		0.12		1,644,601

		Non-Automatic Orders (Cases)						18,308		4,416		22,724				23,757		24,470		25,204		12,980		62,653		62,653						- 0		0.25		15,663				0.15		9,398		- 0		- 0

		Automatic Orders (Cases) - out of state						30,992				30,992				32,401		33,373		34,374		17,702		85,449		- 0				0.75		64,087		- 0		- 0				- 0		- 0		- 0		- 0

				TOTAL OUTBOUND:				3,812,162		1,212,310		5,024,472				5,252,834		5,410,419		5,572,732		2,869,957		13,853,108								$   64,087				$   3,180,888						$   9,398				$   1,866,495

																- 0		- 0		- 0		- 0		- 0

				Stock Transfers OUT												- 0		- 0		- 0		- 0		- 0																- 0

		ACCESSORIAL SUMMARY:

		Advertising Material		HNDLG PER CASE - SMALL				48		- 0		48				50		52		53		27		132						1.00		132								0.85		112		- 0		- 0

				HNDLG PER CASE - LARGE				173		0		173				181		186		192		99		477						2.50		1,192								2.00		954		- 0		- 0

				STRG PER CASE - SMALL				48		0		48				50		52		53		27		132						1.00		132								0.50		66		- 0		- 0

				STRG PER CASE - LARGE				173		0		173				181		186		192		99		477						4.50		2,146								3.00		1,431		- 0		- 0

				REC STRG PER CASE - SMALL				48		0		48				50		52		53		27		132						1.00		132								1.00		132		- 0		- 0

				REC STRG PER CASE - LARGE				2,326		0		2,326				2,432		2,505		2,580		1,329		6,413						4.50		28,859								6.00		38,478		- 0		- 0

				NON-AUTO MIN UPCHARGE				31		0		31				32		33		34		18		85						30.00		2,564								25.00		2,125		- 0		- 0

		Blankets		HANDLING / BLANKET				418		0		418				437		450		464		239		1,152						37.75		43,506								30.00		34,560		- 0		- 0

				STORAGE / BLANKET				695		0		695				727		748		771		397		1,916						8.50		16,288								10.00		19,160		- 0		- 0

		Extra Labor & Equipment		W/H LABOR - REG				315		15		330				345		355		366		188		910						46.20		42,035								40.00		36,400		40.00		- 0

				W/H LABOR - OT				0		0		0												- 0						69.25		- 0								60.00		- 0		60.00		- 0

				W/H MAN & EQUIP - REG				8		0		8				8		9		9		5		22						88.20		1,945								40.00		880		40.00		- 0

				W/H MAN & EQUIP - OT				0		0		0												- 0						107.40		- 0								60.00		- 0		60.00		- 0

				OFFICE - REG				3		1		4				4		4		4		2		11						46.20		510								40.00		440		- 0		- 0

				OFFICE - OT				0		0		0												- 0						69.25		- 0								60.00		- 0		- 0		- 0

		Physical Inventory		Cases - SUPPLIERS				623,686		132,732		756,418				790,797		814,521		838,957		432,063		2,085,541						0.18		375,397								0.10		208,554		- 0		- 0

				Bottle Charge				13,788		0		13,788				14,415		14,847		15,293		7,876		38,015						0.18		6,957								0.20		7,603		0.10		- 0

				Case Charge - NHSLC				15,592		0		15,592				16,301		16,790		17,293		8,906		42,989		see column L				0.18		7,738								N/A		- 0		0.05		- 0

		Special Reports		PER REPORT/LIST				16		0		16				17		17		18		9		44						36.00		1,588								25.00		1,100		- 0		- 0

		Destruction		PER CASE (0 to 55)				1,384		0		1,384				1,447		1,490		1,535		791		3,816						5.00		19,079								4.00		15,264		4.00		- 0

				PER CASE 56+				5,538		0		5,538				5,790		5,963		6,142		3,163		15,269						3.85		58,786								3.50		53,441		3.50		- 0

		Labeling		Cases (0 to 55)				9,145		960		10,105				10,564		10,881		11,208		5,772		27,861						3.10		86,368								2.50		69,652		1.00		- 0

				Cases (56 to 99)				10,228		1,132		11,360				11,876		12,233		12,600		6,489		31,321						2.50		78,302								2.25		70,472		0.90		- 0

				Cases (100 to 299)				18,362		2,123		20,485				21,416		22,059		22,720		11,701		56,480						1.55		87,544								1.25		70,600		0.80		- 0

				Cases (300+)				16,070		1,000		17,070				17,846		18,381		18,933		9,750		47,064						0.90		42,358								0.75		35,298		0.70		- 0

				Minimum (upcharge)				418		0		418				437		450		464		239		1,152						30.00		34,574								15.00		17,280		15.00		- 0

		Relabeling		Cases relabeled				14,674		2,133		16,807				17,571		18,098		18,641		9,600		46,339						1.75		81,093								1.00		46,339		1.00		- 0

				Minimum (upcharge)				19		0		19				20		20		21		11		52						30.00		1,572								15.00		780		15.00		- 0

		Duplicate Labels		Duplicate labels				265		0		265				277		285		294		151		731						1.00		731								N/A		- 0		0.50		- 0

		Min Invoice Chg		Min Invoice Upcharges				67		0		67				70		72		74		38		185						30.00		5,542								N/A		- 0		- 0

																																$   1,027,072				$   - 0						$   731,123				$   - 0

																														SUPPLIER				NHSLC						SUPPLIER				NHSLC

																														COSTS		$   31,472,180		COSTS		$   3,251,248				COSTS		$   24,894,503		COSTS		$   1,916,295

																																														$   (100,000)		(a)

																																								-21%				-44%		$   1,816,295

																														Grand Total		$   34,723,428								Grand Total		$   26,710,798		-23%

																														Cost/Case		$   2.51								Cost/Case		$   1.93

		ADDITIONAL NOTES:

		No Bid Included for two warehouse scenario.

		(a)  Revenue sharing proposal is based on regional distribution of wine and spirits to locations outside of New Hampshire.

		XTL proposes to share $.10 per case for every case of product warehoused and shipped to locations outside of New Hampshire.

		Our estimates of this activity for the 30 month period total 85,449 cases.  85,449 cases x $.10 = $8,545 over the initial 30 month term, this figure was used for the above analysis.

		XTL proposes 1,000,000 cases of this activity will ocurr over the 1st 30 month period totaling a revenue sharing opportunity of $100,000 for the NHSLC.  XTL to elaborate on this estimate during presentations.






XTL-NH, Inc.[Type text]	BAFO Response	August 3, 2012

1. Financial 



A. Using the template reviewed at your Phase II presentation, please provide your lowest possible rates:  



In accordance with RFP Section 4.7, Best and Final Offers, on pages 35-36, which states that “[v]endors are encouraged to submit their best price as part of their initial Proposal and not to assume there will be an opportunity to provide a BAFO at a later date,” XTL-NH, through its Proposal, has submitted to the NHSLC its lowest possible rates for its proposed facility and all of its warehousing and distribution services.



Please see attached rate template.



B.  Please confirm that those rates will not change for the first 30 months of the contract:  



XTL-NH confirms that those submitted rates will not change for the first 30 months of the contract. 



C.  If possible, please submit an alternative rate structure that provides for rates over the entire twenty-year contract:



XTL-NH, Inc. offers the following two (2) suggestions to the NHSLC:



Suggestion 1:



In lieu of the CPI increase (as described in RFP section 1.10.4, Rate Changes), XTL-NH  proposes a predetermined increase that is fixed and not dependent on the Consumer Price Index (CPI) or any other variable.  Specifically:



	1st thirty (30) month period = contract rates as submitted

	2nd thirty (30) month period = all rates increase 2% from prior thirty (30) month period

	3rd thirty (30) month period = all rates increase 3% from prior thirty (30) month period

	4th thirty (30) month period = all rates increase 4% from prior thirty (30) month period

	5th thirty (30) month period = all rates increase 4% from prior thirty (30) month period

	6th thirty (30) month period = all rates increase 4% from prior thirty (30) month period

	7th thirty (30) month period = all rates increase 5% from prior thirty (30) month period

	8th thirty (30) month period = all rates increase 5% from prior thirty (30) month period



Suggestion 2:



XTL-NH suggests changing who is invoiced for automatic orders (twelve cents ($0.12) per case and the resulting one million six hundred forty-four thousand six hundred one dollars ($1,644,601)).



XTL-NH suggests that this line item not be charged to the NHSLC but, rather, be charged directly to the Supplier.



If this suggested change is implemented, the rate template would reflect the following savings to the NHSLC and the Suppliers:



		SUPPLIER 

		 

		 NHSLC 

		 



		 COSTS 

		 $  26,539,103 

		 COSTS 

		 $        271,695 



		   

		 

		   

		 $      (100,000)



		-16%

		 

		-95%

		 $        171,695 



		 Grand Total 

		 $  26,710,798 

		-23%

		 



		 Cost/Case 

		 $              1.93 

		 

		 







Please note that both Suggestion 1 and Suggestion 2 can be implemented, if the NHSLC so chooses.



D.  Please confirm that the twenty-year rates will not change:



XTL-NH confirms that the twenty-year rates as part of Suggestion 1 will not change over the twenty-year term of the contract. 



1. Transition



A.  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:  



XTL-NH confirms that its proposed facility and solution for providing all services, as required by the RFP and the NHSLC’s needs, will be fully operational on or before October 31, 2013.  Due to the significant experience of its senior management team, its proven success in other locations, its preparedness of the proposed site, and its financial resources and stability, XTL-NH is very confident that it will be able to meet this deadline and ensure a smooth transition from the current Vendor.  



B.  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, III, p. 43):  



	During the construction of and transition to the proposed facility, XTL-NH confirms that 	the following individuals will be located in New Hampshire:  

	

	Anthony Cerone	

	Louis Cerone, Ph.D.

	Kenneth Garrett

	Karl Hilprecht

	Keith Hawkes

	Bob Harris (President of Cirrus Tech)



C.  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, II, page 43 of the RFP): 



XTL-NH’s management team has numerous, relevant experiences and expertise that it will utilize to help insure a successful operation for the NHSLC.



For the Pennsylvania Liquor Control Board (PLCB) in October 2000, XTL’s management team entered into an Emergency Contract to operate the Philadelphia distribution center with only approximately four (4) days notice.  At that time, the warehouse operator had defaulted on its contractual obligations and abruptly ended its tenure with the PLCB.  This occurred during the peak season.  Under extreme circumstances, XTL successfully managed the adverse labor and operational conditions and successfully transitioned this distribution center, based on its expertise in the warehousing and distribution in the alcohol beverage industry.  The appropriate logistics contact persons for the PLCB have since retired, but Mr. Daniel Barnd (his contact information is listed on his reference supplied with our Proposal) may be able to elaborate on this transition.



XTL-NH’s team member responsible for implementing and managing the Warehouse Management System (WMS) and the Warehouse Control System (WCS) in the proposed facility, Bob Harris, President of Cirrus Tech, has approximately twenty-five (25) years of experience performing these services for numerous, diverse customers.  Please see the following contact information for some of these clients:



	National Beef – Dodge City, KS, Liberal, KS, and Brawley, CA.

	Contact – Chris Miller (Kansas facilities)

	Telephone – 620-626-0335



	Bayer – Goose Creek, SC

	Contact – Bob Rhett

	Telephone – 843-820-6521



	Herbalife – Memphis, TN, Los Angeles, CA, Dallas, TX, and Japan

	Contact – Mark Clark (Memphis and Los Angeles)

	Telephone – 901-795-5056



XTL-NH’s team member responsible for the implementation of the robotics and automation in the proposed facility, Keith Hawkes, has approximately twenty-three (23) years of experience performing these services for numerous, diverse customers prior to joining XTL.  Please see the following contact information for some of these clients:



	Associated Food Stores

	Contact – Carl Jensen

	Telephone – 801-381-7496

		

		Contact – Craig McPhee (no longer with company)

		Telephone – 208-850-0239



		Molex, Inc.

		Contact – Doug Badge

[bookmark: _GoBack]	Telephone – 402-416-7085	



XTL-NH’s team member responsible for business development, Karl Hilprecht, has approximately thirty-six (36) year history with UPS.  Mr. Hilprecht was directly involved with the opening of UPS’s first automated building, located in Grand Rapids, MI, which was an automated sorting facility with voice-encoded sorting and smalls sorting. It was delivered on time due to Mr. Hilprecht’s direct coordination of all of the contractors and the operators of the building. When construction was completed, Mr. Hilprecht managed the day-to-day operations until he was relocated.  This building was constructed from mid 1990 thru mid 1992. Everyone that had anything to do with the opening of this building has since retired from UPS.  



If the NHSLC requires additional references, XTL-NH would be happy to provide them to the NHSLC at its convenience.



D.  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:



XTL-NH confirms that it will provide a transition bond to cover any and all costs related to the transition from the contract in force at the time to the new contract, and any and all costs for necessary items to make the proposed facility fully operational on or before October 31, 2013.  XTL-NH understands that the amount of this bond will be determined once the contract is awarded. 



      III        Contract Performance Bond



XTL-NH confirms that it will provide a contract performance bond, or other performance guarantee acceptable to the NHSLC, in the amount it determines. In Section IV, document A.3 of its Proposal, XTL-NH provided documented evidence that a surety can be furnished if XTL-NH is awarded the contract.  XTL-NH understands that the amount of this bond will be determined once the contract is awarded. 



1. Final Contract



A.  Even if you have done so before, please identify and explain every exception that you intend to take:



XTL-NH fully accepts all of the RFP’s terms and conditions and all of State of New Hampshire General Conditions, as outlined in RFP Appendix E (form P-37) and as amended by Exhibit C, without exception.



1. Performance of Contract



A.  Please confirm that you and your employees will submit to the background 	check:



All XTL-NH employees, and all appropriate employees of XTL, Inc., XTL-NH’s parent 		company, will submit to all background checks as required by the NHSLC.



B.  Please confirm the identity of the persons who will be located in New Hampshire to run the proposed facility for the first 30 months:



	During the first 30 months of the proposed facility’s operation, XTL-NH confirms that the 	following individuals will be located in New Hampshire:  

	

	Anthony Cerone	

	Louis Cerone, Ph.D.

	Kenneth Garrett

	Karl Hilprecht

	Keith Hawkes

	Bob Harris (President of Cirrus Tech)



	In addition, XTL-NH also plans to hire approximately twenty-seven (27) new employees, 	who will be located in New Hampshire, which will be dedicated to the daily operations of 	the proposed facility.  These employees will include: three (3) full-time management 	personnel, two (2) full-time administrative personnel, one (1) full-time Quality Assurance 	supervisor, one (1) full-time liaison to the NHSLC, one (1) IT professional, three (3) full-	time Material Handling System (MHS) mechanics, and sixteen (16) warehouse workers, 	some of whom will be part-time. XTL-NH anticipates increasing these personnel, as 	needed and concurrent with seasonal volume changes.



C.  Please identify your redundant warehouse site:



	XTL-NH completely understands the importance of business continuity in the face of 	natural disasters and unexpected changes in conditions that can range from severe 	weather, to a complete loss of power, to a state of emergency due to a catastrophic 	event.  To maintain daily operations and services during potential times of interruption, 	XTL-NH has designed and tested multiple contingency plans to be used, which will  	depend on the type, extent, and cause of the interruption.  Please see our answer to 	RFP section Appendix C, XIII in our Proposal, on pages 120-124, for details regarding 	XTL-NH’s contingency plans.



	By way of further answer, in the event that the entire facility is lost, XTL-NH will 	immediately seek another local facility that is available for immediate occupancy, and will 	set-up the quickest and most efficient warehouse and order fulfillment operation as 	possible to minimize interruption to the NHSLC.  XTL-NH is an asset-based logistics 	company that has many direct company employees and resources who will be made 	immediately available to work in the crisis situation.  If the entire contents of the facility 	need to be moved, we will immediately allocate the same company-owned assets and 	direct company employees to this function. 



	At this time, XTL-NH has not yet located a specific site for a redundant warehouse, but 	is willing to discuss the details of a redundant warehouse site further with the NHSLC at 	the NHSLC’s convenience either before or after the contract is awarded.  
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3200 South 70th Street
Philadelphia, PA 19153
215-365-6200 ext. 159
|cerone@xtlonline.com

From: Craig W. Bulkley [mailto:cbulkley@liquor.state.nh.us]
Sent: Tuesday, July 31, 2012 3:43 PM

To: Icerone@xtlonline.com
Subject: Best & Final Offer

Dear Louis:

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 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 confirm that the twenty-year rates will not change.
II.  Transition

This issue is highlighted in the Vendor Experience & Qualifications/Transition


mailto:lcerone@xtlonline.com
mailto:[mailto:cbulkley@liquor.state.nh.us]
mailto:lcerone@xtlonline.com

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, Il, 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 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.]

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 to take.

V 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, Ill. 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 XIllI, 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 Administration
NH State Liqguor Commission
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From: Craig W. Bulkley

To: George P. Tsiopras; John D. Bunnell; "Hastings, Peter"; Stephen J. Judge; "Judge. Steve"
Subject: FW: Transition Bond BAFO Clarification - XTL
Date: Thursday, August 09, 2012 7:35:19 AM
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Craig W. Bulkley

Director

Division of Administration
NH State Liquor Commission

@ (603) 230-7008

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

D4 cbulkley@liquor.state.nh.us
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intended recipient, be advised that you have received this e-mail in error and that any use, dissemination,
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prosecution. If you have received this e-mail in error, please destroy and immediately notify me by
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From: Louis Cerone [mailto:Icerone@xtlonline.com]
Sent: Wednesday, August 08, 2012 4:37 PM

To: Craig W. Bulkley

Subject: RE: Transition Bond BAFO Clarification

Mr. Bulkley,

Please accept this email as confirmation that XTL-NH, Inc. will be responsible for the costs
of areasonable transition bond.

Please confirm receipt.
Thank you.

Louis J. Cerone, Ph.D.

President

XTL, Inc.

3200 South 70th Street

Philadelphia, PA 19153
215-365-6200 ext. 159

|cerone@xtlonline.com

From: Craig W. Bulkley [mailto:cbulkley@liquor.state.nh.us]
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Sent: Wednesday, August 08, 2012 4:30 PM

To: Icerone@xtlonline.com
Subject: Transition Bond BAFO Clarification

The BAFO asked you to confirm that you will provide a transition bond for the completion of all
necessary items to make the facility fully operational on or before October 31, 2013. This bond will
cover any and all costs related to the transition from the contract in force on October 31, 2013 to
the new contract because the successful vendor is unable to perform duties under the contract as
of November 1, 2013 (April 18,2012 Clarifications and Amendments, p. 1.)

The commission anticipates that the amount will be arrived at by mutual agreement. If there is no
agreement, the commission may move on to a different vendor.

So that there is no misunderstanding, please confirm that you will be responsible for the costs of
a reasonable transition bond.

Please provide your response by 10 AM, Thursday August 9, 2012.

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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From: Jim Bianco

To: Craig W. Bulkley

Cc: Anthony Cerone (acerone@XTLonline.com); Louis Cerone (Icerone@XTLonline.com); Stephen J. Judge
Subject: NHSLC RFP - XTL

Date: Friday, November 09, 2012 2:04:31 PM

Craig,

| understand that Lou Cerone forwarded a rate template to you on Wednesday afternoon. My clients
are wondering if you have questions or need additional information?

My clients are also wondering if the announcement of the award is still scheduled for November 14th?
Thanks
Jim

James J. Bianco, Jr., Esquire
Bianco Professional Association
Attorneys at Law

18 Centre Street

Concord, NH 03301

Phone: (603) 225-7170

Fax: (603) 226-0165
jbianco@biancopa.com
www.biancopa.com

Confidentiality Notice
This electronic mail transmission is from a law firm and is privileged and confidential. This message is

intended only for the review of the party to whom it is addressed. If you have received this
transmission in error, please notify the sender immediately by reply e-mail and delete the
transmission. Unintended transmission shall not constitute waiver of the attorney-client or any other
privilege. The unauthorized use, disclosure, distribution or reproduction of this message or the
information contained in this message is strictly prohibited.
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From: Craig W. Bulkley

To: "Louis Cerone (Icerone@xtlonline.com)"; "Anthony Cerone (acerone@xtlonline.com)”
Cc: "jbianco@biancopa.com"; Craig W. Bulkley; Stephen J. Judge

Subject: P-37 amendments XTL

Date: Friday, October 26, 2012 12:33:14 PM

Dear Lou and Anthony,

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 Administration
NH State Liquor Commission

@ (603) 230-7008
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Cell: (603) 490-1559
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From: Craig W. Bulkley

To: "Louis Cerone (Icerone@xtlonline.com)”

Cc: George P. Tsiopras

Subject: Questions Regarding Rate Calculation Template
Date: Thursday, July 05, 2012 2:59:04 PM

Louis:

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

1. The rates you specified for Outbound Processing include a 12 cent charge for automatic
orders to suppliers and a 12 cent charge for automatic orders to the NHSLC. Please clarify
whether one or both supplier and NHSLC will be paying this fee or does it only relate to the
NHSLC as is the current practice.

2. The pricing for the two-warehouse scenario appears incomplete as there are no charges
for any Outbound Processing to the NHSLC. Please review and clarify.

3. Within your revenue sharing proposal, you noted an estimate of one million cases of
product going out of state during the first 30-month period. We are estimating 85,000
cases during this same period. We are unsure as to where or one million cases can be
achieved.

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

Director

Division of Administration
NH State Liquor Commission

@ (603) 230-7008

FAX (603) 271-3897
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From: Craig W. Bulkley

To: "Louis Cerone (Icerone@xtlonline.com)”

Cc: George P. Tsiopras

Subject: Questions to XTL Regarding Rate Calculation Template
Date: Thursday, July 05, 2012 2:59:04 PM

Louis:

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

1. The rates you specified for Outbound Processing include a 12 cent charge for automatic
orders to suppliers and a 12 cent charge for automatic orders to the NHSLC. Please clarify
whether one or both supplier and NHSLC will be paying this fee or does it only relate to the
NHSLC as is the current practice.

2. The pricing for the two-warehouse scenario appears incomplete as there are no charges
for any Outbound Processing to the NHSLC. Please review and clarify.

3. Within your revenue sharing proposal, you noted an estimate of one million cases of
product going out of state during the first 30-month period. We are estimating 85,000
cases during this same period. We are unsure as to where or one million cases can be
achieved.

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-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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From: Craig W. Bulkley

To: "Louis Cerone"
Subject: RE: XTL - Warehouse Services RFP 2012-14
Date: Friday, August 17, 2012 7:28:06 AM

Received; thank you
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Craig W. Bulkley

Director

Division of Administration
NH State Liquor Commission

@ (603) 230-7008
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Cell: (603) 490-1559
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From: Louis Cerone [mailto:Icerone@xtlonline.com]
Sent: Friday, August 17, 2012 6:57 AM

To: Craig W. Bulkley

Subject: RE: Warehouse Services RFP 2012-14

Mr. Bulkley,

Thank you for your August 14, 2012 e-mail regarding the RFP' s amended Schedul e of
Events and seeking additional information related to XTL-NH’s property in Merrimack and
XTL-NH’sinteractions with Merrimack officials.

Purchase and Sales Agreement:

We are currently obtaining a fully executed Purchase and Sales Agreement for the
Merrimack property from our real estate agent, Mr. Bill Luers, President of Tamposi-Nash
Real Estate. Mr. Luers can be reached at 603.889.0009. Once the fully executed Agreement
isavailable, which | expect will occur by August 31, 2012, we will forward a copy of it to
you for the NHSLC' s review.

Interaction with Merrimack Officias:

XTL-NH met with Merrimack officials on May 30, 2012. Mr. Karl Hilprecht, Director of
Business Development for XTL, and Mr. Jeff Adler, Civil Engineer for DuBois & King
engineering firm in Manchester, NH attended that meeting with the following officials from
Merrimack:

e Mr. Timothy Thompson — Community Development Director — 603.424.3531
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e Ms. Nancy Larson — Planning & Zoning Administrator — 603.424.3531
e Mr. Fred Kelley —Building Official —603.420.1730

e Mr. Roger Descoteaus — Industrial Wastewater Pretreatment Manager, Wastewater
Division, Department of Public Works —603.883.8160

e Mr. Michael Currier — Fire Chief — 603.424.3690
e Mr. John Manuele — Fire Marshal —603.424.3690
The purpose of the meeting was to discuss the conceptual drawing of our project.

For the NHSLC' s review, attached is a copy of a June 21, 2012 |etter from Ms. Eileen
Cabanel, Merrimack Town Manager, recapping the meeting and demonstrating their
enthusiasm and support of our proposed facility.

We have atentatively scheduled in-person meeting with Merrimack officials on August 20,
2012 to discuss how to expedite the project through the necessary approval processes. Before
we confirm this meeting date, we request confirmation from you and the NHSLC that this
discussion will not be considered a violation of the RFP's confidentiality statement contained
in RFP Section 1.14. We understand and respect this confidentiality provision and thus far,
have only spoken in concept about the property with Merrimack officials, however, to move
the project forward and get firm commitments on local approvals, we will need to be more
specific with them about our plans, which could lead to information becoming public. Please
advise XTL-NH on how you would like us to proceed.

If itisnot a violation of procedure, we would welcome the attendance of the Evaluation

Committee and/or Mr. Steve Judge, Esg. at this meeting. The meeting will be held at
Merrimack Town Hall, in the Community Development Office, at 2:00 pm.

XTL -NH Proposed Contracted Vendors:

XTL-NH has selected the followi ng partners for the engineering, architectural design, and
construction of our proposed facility:

e Aho Construction, Inc. — Mr. Ray Aho, President — 603.878.3150 ext. 105
e Bruce Hamilton Architects, Inc. — Mr. Bruce Hamilton, President — 603.878.4823
e Bedford Design — Mr. Bob Baskerville, President — 603.622.5533

e Miller Engineering & Testing, Inc. — Mr. Joseph Sobol, Vice President of
Geotechnical Services —603.668.6016

If you have any questions or if you need any additional information, please let us know. We
look forward to hearing from you.

Thank you.



Louis J. Cerone, Ph.D.

President

XTL, Inc.

3200 South 70th Street

Philadelphia, PA 19153
215-365-6200 ext. 159

|cerone@xtlonline.com

From: Craig W. Bulkley [mailto:cbulkley@liquor.state.nh.us]
Sent: Tuesday, August 14, 2012 12:01 PM

To: Icerone@xtlonline.com
Subject: Warehouse Services RFP 2012-14

Louis:

Pursuant to Section 1.5.3, Page 8 of the Warehouse Services RFP, the NHSLC has the
authority to amend the RFP at any time and at its sole discretion.

The NHSLC hereby amends Section 1.2, Schedule of Events on Page 5 of the RFP from
June 7, 2012 - August 1, 2012 to June 7, 2012 — September 12, 2012.

This date is well within the requirement that the proposals remain valid for a period of 210 days
from the proposal due date (June 7, 2012). The Evaluation Committee will continue to work as
quickly as possible to allow the NHSLC to reach contract award. Vendors may be asked for
additional oral and/or written presentations in NHSLC’s continuing effort to identify the proposal
most adventageous to the State of New Hampshire.

We are arranging a meeting with Michael Bergeron, Business Development Manager, Division of
Economic Development, Department of Resources & Economic Development. Neither he nor we
will serve as an advocate, however, we will serve as a conduit with local and state agencies to
expedite the transition to the facility you have proposed. We will be in contact next week with
proposed dates.

Please confirm that the only document you have provided us regarding your purchase of the
property in Merrimack is the Notice of Letter of Intent you forwarded to me onJuly 18, 2012. Do
you have an executed Purchase & Sale agreement? If so, please provide a copy. Have you had any
contact with officials in the Town of Merrimack or any state agency? If so, who, and what has been
the result?

If you have any questions or comments, please direct them via email to me, Craig W. Bulkley, as
the issuing officer.

b% 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
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From: Louis J. Cerone

To: Craig W. Bulkley
Subject: RE: BAFO Due Date & Time
Date: Thursday, August 02, 2012 2:11:37 PM

Thank you for the clarification.

Louis J. Cerone, Ph.D.
President

XTL, Inc.

3200 South 70th Street
Philadelphia, PA 19153
(V) 215-365-6200 x159
(F) 215-365-3847
Icerone@xtlonline.com

www.xtlonline.com

From: Craig W. Bulkley [mailto:cbulkley@liquor.state.nh.us]
Sent: Thursday, August 02, 2012 1:54 PM

To: Icerone@xtlonline.com

Subject: BAFO Due Date & Time

Louis:

Due to some confusion over the time that your BAFO is due, we are informing you that the BAFO
will be due by 4 PM on Friday, August 3, 2012.
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Director
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From: Louis Cerone

To: Craig W. Bulkley

Subject: RE: BAFO Follow-Up Errata - Part 11
Date: Monday, August 13, 2012 11:20:43 AM
Mr. Bulkley,

Thank you.

Below is the call-in information.

Call-in #: 888-450-5996
Passcode: 553370

Louis J. Cerone, Ph.D.

President

XTL, Inc.

3200 South 70th Street

Philadelphia, PA 19153
215-365-6200 ext. 159

|cerone@xtlonline.com

From: Craig W. Bulkley [mailto:cbulkley@liquor.state.nh.us]
Sent: Monday, August 13, 2012 11:14 AM

To: Icerone@xtlonline.com

Subject: BAFO Follow-Up Errata - Part 11

Louis:

As we described in the first errata this morning, we have attached a draft of the language in the
last sub-paragraph of paragraph 26, page 67.

WE EXTEND THE DEADLINE TO RESPOND TO THE BAFO FOLLOW-UP TO 1 PM TODAY.

Please acknowledge receipt.

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
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From: Louis Cerone

To: Craig W. Bulkley

Subject: RE: BAFO Follow-Up Errata

Date: Monday, August 13, 2012 10:14:17 AM
Mr. Bulkley,

Thank you. We would like to schedule a conference call and will reply to your August 10th
email very shortly.

Louis J. Cerone, Ph.D.

President

XTL, Inc.

3200 South 70th Street

Philadelphia, PA 19153
215-365-6200 ext. 159

|cerone@xtlonline.com

From: Craig W. Bulkley [mailto:cbulkley@liquor.state.nh.us]
Sent: Monday, August 13, 2012 10:07 AM

To: Icerone@xtlonline.com

Subject: BAFO Follow-Up Errata

Louis:

In Section 1 of the BAFO Follow-Up email, we asked whether you can reduce your grand total to
$25.5 million. That is the number the NHSLC wants to see, however, if you can not make that
reduction, provide us with the lowest possible number that you can provide.

In the document dated August 10, 2012 we inserted a list of sections that have been clarified. The
following should have been included in the list:

e The NHSLC is willing to allow a vendor to take an exception to Section 1.5.4 of the RFP,
Page 8, Assignment Provision. In the event of an exception, the section will be deleted.
The same option is available for Appendix E, Exhibit C, Paragraph 27, Page 68 of the
RFP, Assignment Provision. There is no requirement that an exception be taken.

We also want to clarify the rate structure for the contract transition period contained in Paragraph
1.25, RFP, Page 17 and Appendix E, Exhibit C, Paragraph 26, Page 67. Paragraph 1.25 is
modified to be consistent with Paragraph 26, Page 67, the rates for the contract transition period
will be “at prices to be negotiated by the parties.”

We are also considering a modification of Exhibit E, Appendix C, Paragraph 26, Page 67, the last
paragraph, to clear up how net overages and shortages will be determined.
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Director
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From: Lou Cerone

To: Stephen J. Judge; Craig W. Bulkley

Cc: jbianco@biancopa.com; acerone@xtlonline.com
Subject: RE: BAFO follow-up

Date: Friday, November 02, 2012 12:06:55 PM
Steve,

I am more than happy to discuss this. Are you available later this afternoon for a conversation?
Thanks

Louis J. Cerone, Ph.D.

President

XTL, Inc.

215-365-6200 ext. 159

Sent from my Samsung smartphone on AT&T

"Stephen J. Judge" <stephen.j.judge@Iliquor.state.nh.us> wrote:

>Dear Louis,

>

>

>

>| am just the lawyer but | am the only one here at the moment. Can you explain to me the difference
between

>

>1. XTL-NH will provide receiving, storage, and accessorial services by December 18, 2013.

>

>

>

>2, XTL-NH will have a fully functioning warehouse as required by January 12, 2014.

>

>Perhaps | will understand better if you describe what the incumbent will be responsible for between
December 18 and January 12. Is it distribution?

>

>Am | correct to understand that XTL will be responsible for transition costs incurred if XTL is not ready
to go on January 12, 2014 but will not be responsible for costs prior to that date? As you will recall,
the incumbent has agreed to a six month extension on the current contract but would not commit to
rates. Two and a half months of rate exposure is a factor we need to get our arms around.

>

>Please respond ASAP and in any event by 2 today.

>

>Please also acknowledge receipt.

>

>Thanks,

>

>

>

>Steve

>

>

>

B —

>Stephen J. Judge

>

>AG Legal Consultant for NHS Liquor Commission

>Wadleigh, Starr & Peters, PLLC



mailto:lcerone@xtlonline.com
mailto:stephen.j.judge@liquor.state.nh.us
mailto:cbulkley@liquor.state.nh.us
mailto:jbianco@biancopa.com
mailto:acerone@xtlonline.com

>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 ****

>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: Louis Cerone [mailto:Icerone@xtlonline.com]

>Sent: Thursday, November 01, 2012 2:34 PM

>To: Craig W. Bulkley; Stephen J. Judge

>Subject: BAFO follow-up

>

>

>

>Attorney Judge and Mr. Bulkley,

>

>

>

>This e-mail is a follow-up to our telephone conversation on October 31, 2012. Based on our
conversation, and after conversations with all of our domestic and international suppliers, and our
construction company, Aho Construction, XTL-NH submits the following information:

>1. XTL-NH will provide receiving, storage, and accessorial services by December 18, 2013.

>2, XTL-NH will have a fully functioning warehouse as required by January 12, 2014.

>3. Accordingly, XTL-NH’s revised BAFO pricing for the one warehouse scenario for the first thirty
(30) month period is $26,484,586.

>

>

>

>4, XTL-NH will spread the additional cost over the entire twenty (20) year term of the contract,
rather than limit this additional cost recovery to the first thirty (30) month period.

>

>

>

>5, XTL-NH converted the additional cost to a “cents per case” rate, and this rate equates to two
cents ($0.02) per case. In regards to the rate template, XTL-NH would apply the additional two cents
($0.02) per case rate to the Automatic Order line item within the Outbound Summary section of the
rate template. Specifically, the revised rate for this line item would increase from $0.12 per case to
$0.14 per case and should be reflected in Cell V39.

>

>


mailto:lcerone@xtlonline.com

>

>6. In accordance with the RFP and our previous supplied responses, XTL-NH reaffirms that it will
provide a transitional bond in an amount to be mutually agreed upon.

>

>

>

>| hope this answers all of the NHSLC's questions. Please let me know if | can provide any additional
information to the NHSLC.
>

>

>

>Please confirm receipt.
>

>

>

>Thank you.

>

>

>

>Sincerely,

>

>

>

>Louis J. Cerone, Ph.D.
>

>President

>

>XTL, Inc.

>

>3200 South 70th Street
>

>Philadelphia, PA 19153
>

>215-365-6200 ext. 159
>
>|cerone@xtlonline.com
>

VVVYV



From: Jim Bianco

To: Stephen J. Judge; Craig W. Bulkley

Cc: acerone@xtlonline.com; Louis Cerone (Icerone@XTLonline.com)
Subject: RE: BAFO follow-up

Date: Friday, November 02, 2012 1:53:02 PM

Steve,

| am trying to reach Anthony & Lou Cerone and working to get your answers to your questions as
quickly as possible today, but need additional time beyond 2pm to respond. It may also be faster for
you and me to have a telephone conference to discuss your e-mail. Would you be available for a
telephone conference with me around 2pm and with Anthony and Lou around 4:30pm today? Does
that work for you?

Please let me know.
Thanks,
Jim

James J. Bianco, Jr., Esquire
Bianco Professional Association
Attorneys at Law

18 Centre Street

Concord, NH 03301

Phone: (603) 225-7170

Fax: (603) 226-0165

jbianco@biancopa.com
www.biancopa.com

Confidentiality Notice
This electronic mail transmission is from a law firm and is privileged and confidential. This message is

intended only for the review of the party to whom it is addressed. If you have received this
transmission in error, please notify the sender immediately by reply e-mail and delete the
transmission. Unintended transmission shall not constitute waiver of the attorney-client or any other
privilege. The unauthorized use, disclosure, distribution or reproduction of this message or the
information contained in this message is strictly prohibited.

From: Stephen J. Judge [mailto:stephen.j.judge@liquor.state.nh.us]
Sent: Friday, November 02, 2012 11:51 AM

To: Louis Cerone; Craig W. Bulkley

Cc: Jim Bianco; acerone@xtlonline.com
Subject: RE: BAFO follow-up
Importance: High

Dear Louis,

I am just the lawyer but | am the only one here at the moment. Can you explain to me the
difference between

1. XTL-NH will provide receiving, storage, and accessorial services by December 18,
2013.

2. XTL-NH will have a fully functioning warehouse as required by January 12, 2014.
Perhaps | will understand better if you describe what the incumbent will be responsible for
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mailto:lcerone@XTLonline.com
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between December 18 and January 12. Is it distribution?

Am | correct to understand that XTL will be responsible for transition costs incurred if XTL is not
ready to go on January 12, 2014 but will not be responsible for costs prior to that date? As you will
recall, the incumbent has agreed to a six month extension on the current contract but would not
commit to rates. Two and a half months of rate exposure is a factor we need to get our arms
around.

Please respond ASAP and in any event by 2 today.

Please also acknowledge receipt.

Thanks,

Steve

LR R R R e b R R R R R R

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: gudge@wadleighlaw.com

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

Please do not print this email unless necessary

**%*x 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: Louis Cerone [mailto:Icerone@xtlonline.com]

Sent: Thursday, November 01, 2012 2:34 PM

To: Craig W. Bulkley; Stephen J. Judge
Subject: BAFO follow-up

Attorney Judge and Mr. Bulkley,

This e-mail is afollow-up to our telephone conversation on October 31, 2012. Based on our
conversation, and after conversations with all of our domestic and international suppliers, and
our construction company, Aho Construction, XTL-NH submits the following information:

1. XTL-NH will provide receiving, storage, and accessorial services by December 18,
2013.

2. XTL-NH will have a fully functioning warehouse as required by January 12, 2014.

3. Accordingly, XTL-NH’s revised BAFO pricing for the one warehouse scenario for


http://www.wadleighlaw.com/
mailto:sjudge@wadleighlaw.com
mailto:stephen.j.judge@liquor.state.nh.us
mailto:lcerone@xtlonline.com

the first thirty (30) month period is $26,484,586.

4. XTL-NH will spread the additional cost over the entire twenty (20) vear term of
the contract, rather than limit this additional cost recovery to the first thirty (30) month

period.

5. XTL-NH converted the additional cost to a “cents per case” rate, and this rate equates
to two cents ($0.02) per case. In regards to the rate template, XTL-NH would apply the
additional two cents ($0.02) per case rate to the Automatic Order lineitem within the
Outbound Summary section of the rate template. Specifically, the revised rate for this line
item would increase from $0.12 per case to $0.14 per case and should be reflected in Cell
V39.

6. In accordance with the RFP and our previous supplied responses, XTL-NH reaffirms
that it will provide a transitional bond in an amount to be mutually agreed upon.

| hope this answers all of the NHSLC's questions. Please let me know if | can provide any
additional information to the NHSLC.

Please confirm receipt.
Thank you.
Sincerely,

Louis J. Cerone, Ph.D.

President

XTL, Inc.

3200 South 70th Street

Philadel phia, PA 19153
215-365-6200 ext. 159

|cerone@xtlonline.com


mailto:lcerone@xtlonline.com

From: Louis J. Cerone

To: Craig W. Bulkley

Subject: RE: BAFO Follow-Up

Date: Friday, August 10, 2012 1:46:25 PM
Mr. Bulkley,

Thank you,

Sincerely,

Louis J. Cerone, Ph.D.
President

XTL, Inc.

3200 South 70th Street
Philadelphia, PA 19153
(V) 215-365-6200 x159
(F) 215-365-3847
Icerone@xtlonline.com

www.xtlonline.com

From: Craig W. Bulkley [mailto:cbulkley@liquor.state.nh.us]
Sent: Friday, August 10, 2012 1:16 PM

To: Icerone@xtlonline.com

Subject: BAFO Follow-Up

Louis:

You will be receiving an email from me this afternoon with a BAFO follow-up. Please anticipate its
arrival.

Your response will be due by noon on Monday, August 13, 2012,

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

Craig W. Bulkley

Director

Division of Administration
NH State Liqguor 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 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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From: Louis Cerone

To: Craig W. Bulkley

Subject: RE: Best & Final Offer Follow-Up
Date: Monday, August 13, 2012 10:25:49 AM
Mr. Bulkley,

Thank you for your e-mail dated August 10th seeking additional information related to XTL-NH'’s bid.

We understand that our answers our due to the NHSLC by 12 noon today. We read your August 10t
e-mail to mean that we could speak to you at 10:30 am regarding the issues brought forth in your e-
mail, and at 11:00 am with both you and Attorney Judge. If that is incorrect, please clarify. At these
conversations, do you object to our having our attorney, James J. Bianco, Esquire, present on the calls
so long as we are still in compliance with the RFP? Please let us know if we should coordinate a
conference call, or if that is something that you will do. XTL-NH can be reached at 215-365-6200 ext.
123 and Jim can be reached at 603-225-7170.

We understand and agree that our interests in discussing these sections are to fully understand the
expectations of the Commission and not to argue the wisdom of any decision.

We are prepared to enter into the next phase, Contract Negotiation, with the NHSLC and to work
together with the NHSLC in good faith negotiation to reach an agreement. Are we correct in our
understanding that during the next phase of Contract Negotiation, the NHSLC will only negotiate those
items under RFP Section 1.10.4, Rate Changes, and the requirements of RFP Appendix E, Section
14.3, Insurance?

XTL-NH understands and accepts, without any exceptions, all of the Commission’s and the Office of
the Attorney General’s clarifications regarding the RFP and standard contract sections that were
referenced in the NHSLC’s August 10, 2012 e-mail.

XTL-NH reaffirms that it fully accepts all of the RFP’s terms and conditions and all of State of New
Hampshire General Conditions, as outlined in RFP Appendix E, as amended by Exhibit C, and in the

standard contract, without any exceptions.

XTL-NH understands the clarification regarding RFP Section 3.0.2, Location of Product, in that the
“Vendor-owned product produced by a vendor with a NH manufacturing license shall be stored at the
Concord warehouse.” For the purposes of XTL-NH’s own calculations, what is the average monthly
volume of NH manufactured product that will be stored in Concord warehouse?

We appreciate the opportunity to speak with you this morning, and we understand that our final written
response is due to the NHSLC by 12 noon today.

Thank you.

Louis J. Cerone, Ph.D.

President

XTL, Inc.

3200 South 70th Street

Philadel phia, PA 19153
215-365-6200 ext. 159

|cerone@xtlonline.com

From: Craig W. Bulkley [mailto:cbulkley@liquor.state.nh.us]
Sent: Friday, August 10, 2012 2:58 PM
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To: Icerone@xtlonline.com
Subject: Best & Final Offer Follow-Up

Louis:

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.

e Section 1.9 — Contract Performance Bond — Page 10 — The NHSLC understands that the
proposed rates are based on a $1 million performance bond. If the NHSLC requires a
higher bond, the NHSLC will engage in a good-faith negotiation of the proposed rates.

e 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

o Appendix E — Exhibit C— Paragraph 14.1.2 and 14.1.3 — Insurance — The NHSLC will allow
the equivalent of $S2 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.

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

e 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 11:00 AM, Monday, August 13, 2012. If you wish to have a discussion, at least /4
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. It is not an



opportunity to argue about the wisdom of the Commission’s decision.

% 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

D4 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-mail in error, please destroy and immediately notify me by
telephone at (603)230-7008.


mailto:cbulkley@liquor.state.nh.us

From: Louis J. Cerone

To: Craig W. Bulkley

Subject: RE: Best & Final Offer Follow-Up
Date: Friday, August 10, 2012 3:10:58 PM
Mr. Bulkley,

Thank you.

Sincerely,

Louis J. Cerone, Ph.D.
President

XTL, Inc.

3200 South 70th Street
Philadelphia, PA 19153
(V) 215-365-6200 x159
(F) 215-365-3847
Icerone@xtlonline.com

www.xtlonline.com

From: Craig W. Bulkley [mailto:cbulkley@liquor.state.nh.us]
Sent: Friday, August 10, 2012 2:58 PM

To: Icerone@xtlonline.com

Subject: Best & Final Offer Follow-Up

Louis:

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.
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e Section 1.9 — Contract Performance Bond — Page 10 — The NHSLC understands that the
proposed rates are based on a $1 million performance bond. If the NHSLC requires a
higher bond, the NHSLC will engage in a good-faith negotiation of the proposed rates.

e 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

e Appendix E — Exhibit C— Paragraph 14.1.2 and 14.1.3 — Insurance — The NHSLC will allow
the equivalent of S2 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.

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

o 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 11:00 AM, Monday, August 13, 2012. If you wish to have a discussion, at least %2
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.

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

D4 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-mail in error, please destroy and immediately notify me by
telephone at (603)230-7008.


mailto:cbulkley@liquor.state.nh.us

From: Louis Cerone

To: Craig W. Bulkley

Subject: RE: Best & Final Offer Follow-Up
Date: Monday, August 13, 2012 12:32:17 PM
Mr. Bulkley,

Thank you for your email dated August 10t and your two (2) follow-up emails dated August
131,

After our telephone conversation this morning, XTL-NH is confirming that it can reduce its
Grand Total by $500,000 over the first 30-month period, so that XTL-NH’s revised Grand
Total is $26,210,798 for the first 30-month period.

In addition, XTL-NH will guarantee the minimum payment of its Revenue Sharing Proposal
with the NHSLC, regardless of the volume of cases handled. The total sharing is $1,850,000
over the 20-year term of the contract.

XTL-NH understands and accepts, without any exceptions, all of the Commission’s and the
Office of the Attorney Genera’s clarifications regarding the RFP and standard contract
sections that were referenced in the NHSLC’s August 10, 2012 and August 13, 2012 emails.

XTL-NH reaffirms that it fully accepts all of the RFP’'s terms and conditions and all of State
of New Hampshire General Conditions, as outlined in RFP Appendix E, as amended by
Exhibit C, and in the standard contract, without any exceptions.

XTL-NH isfully prepared to enter the Contract Negotiations phase, if the NHLSC decides
that XTL-NH’s proposal best meets the needs of the NHSLC and the citizens of New
Hampshire.

Please confirm receipt.
Thank you.
Sincerely,

Louis J. Cerone, Ph.D.

President

XTL, Inc.

3200 South 70th Street

Philadelphia, PA 19153
215-365-6200 ext. 159

|cerone@xtlonline.com

From: Craig W. Bulkley [mailto:cbulkley@liquor.state.nh.us]
Sent: Friday, August 10, 2012 2:58 PM
To: Icerone@xtlonline.com
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Subject: Best & Final Offer Follow-Up

Louis:

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.

e Section 1.9 — Contract Performance Bond — Page 10 — The NHSLC understands that the
proposed rates are based on a $1 million performance bond. If the NHSLC requires a
higher bond, the NHSLC will engage in a good-faith negotiation of the proposed rates.

e 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

o Appendix E — Exhibit C— Paragraph 14.1.2 and 14.1.3 — Insurance — The NHSLC will allow
the equivalent of S2 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.

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

o 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 11:00 AM, Monday, August 13, 2012. If you wish to have a discussion, at least %2
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.



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

Craig W. Bulkley

Director

Division of Administration
NH State Liqguor 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 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.


mailto:cbulkley@liquor.state.nh.us

From: Louis J. Cerone

To: Craig W. Bulkley

Subject: RE: Best & Final Offer

Date: Tuesday, July 31, 2012 3:59:20 PM
Mr. Bulkley,

Please accept this email as our receipt.

Thank you.

Louis J. Cerone, Ph.D.
President

XTL, Inc.

3200 South 70th Street
Philadelphia, PA 19153
(V) 215-365-6200 x159
(F) 215-365-3847
Icerone@xtlonline.com

www.xtlonline.com

From: Craig W. Bulkley [mailto:cbulkley@liquor.state.nh.us]
Sent: Tuesday, July 31, 2012 3:43 PM

To: Icerone@xtlonline.com

Subject: Best & Final Offer

Dear Louis:

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 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.


mailto:lcerone@xtlonline.com
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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 confirm that the twenty-year rates will not change.

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, 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 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



check

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.]

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 to take.

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



Appendix C, Ill. 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 XIlI, 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 Administration
NH State Liquor Commission

& (603) 230-7008

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

DA< 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-mail in error, please destroy and immediately notify me by
telephone at (603)230-7008.


mailto:cbulkley@liquor.state.nh.us

From: Louis Cerone

To: Craig W. Bulkley

Subject: RE: Best & Final Offer

Date: Friday, August 03, 2012 12:10:43 PM
Attachments: Book6 - revised.xls

Mr. Bulkley,

Please find attached XTL-NH’s response to the below questions, including the rate template.
Please find attached XTL -NH’s signed background authorization forms.

Please confirm receipt.

Thank you.

Sincerely,

Louis J. Cerone, Ph.D.

President

XTL, Inc.

3200 South 70th Street

Philadelphia, PA 19153
215-365-6200 ext. 159

|cerone@xtlonline.com

From: Craig W. Bulkley [mailto:cbulkley@liquor.state.nh.us]
Sent: Tuesday, July 31, 2012 3:43 PM

To: Icerone@xtlonline.com

Subject: Best & Final Offer

Dear Louis:

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
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XTL

		

		XTL																						ONE WAREHOUSE																XTL

		Summary of RFP Proposal - 1st 30 months																						APPENDIX-D		APPENDIX-D1														SUPPLIER COSTS - APP D				NHSLC COSTS - APP D1

								…………………….5/2011-4/2012…………………….								Est. Beginning								Total Est.		Total Est.				CONTRACT RATES										Proposed		Total		Proposed		Total

								NASHUA WHSE		CONCORD WHSE		TOTAL VOLUME				Volume		EST. VOLUME OVER INITIAL 30 MONTH TERM						Volume		Volume				Jan 1, 2013 - October 31, 2013										Contract		Estimated		Contract		Estimated

		INBOUND HANDLING SUMMARY:														11/1/13		1st 12 months		2nd 12 months		Last 6 months		(1st 30 Months)		(1st 30 Months)				SUPPLIER COSTS				NHSLC COSTS						Rates		Cost		Rates		Cost

		1 - 180 cases per code						1,723,575		497,304		2,220,879				2,321,818		2,391,472		2,463,217		1,268,557		6,123,246		40,000				1.40		8,572,544		1.40		56,000				1.10		6,735,570		1.10		44,000

		181 - 299 cases per code						453,332		126,736		580,068				606,432		624,625		643,364		331,332		1,599,321						1.20		1,919,185				- 0				1.00		1,599,321		1.00		- 0

		300 - 670 cases per code						936,930		225,353		1,162,283				1,215,109		1,251,562		1,289,109		663,891		3,204,562						1.05		3,364,790				- 0				0.90		2,884,106		0.90		- 0

		670+ cases per code						733,788		345,874		1,079,662				1,128,733		1,162,595		1,197,472		616,698		2,976,765						0.95		2,827,927				- 0				0.80		2,381,412		0.80		- 0

		Pallet Packs				1,781		1,781		0		1,781				1,862		1,918		1,975		1,017		4,910						7.60		37,319				- 0				7.25		35,597		7.25		- 0

		Cases uncoded or unsaleable						2,153		360		2,513				2,627		2,706		2,787		1,435		6,929						6.00		41,572				- 0				5.00		34,645		5.00		- 0

		Case Returns						1,645		0		1,645				1,720		1,771		1,824		940		4,535		50				5.00		22,677		5.00		250				N/A		- 0		1.00		50

		Pallet Returns						5		0		5				5		5		6		3		14						15.00		207				- 0				N/A		- 0		10.00		- 0

		Bottle Returns						142		0		142				148		153		157		81		392						1.00		392				- 0				N/A		- 0		0.50		- 0

				TOTAL INBOUND HANDLING:				3,853,351		1,195,627		5,048,978				5,278,454		5,436,808		5,599,912		2,883,955		13,920,674		40,050						$   16,786,614				$   56,250						$   13,670,652				$   44,050

				Stock Transfers - Cases				97,530								- 0		- 0		- 0		- 0		- 0

				Stock Transfers - Pallet packs		11		268								- 0		- 0		- 0		- 0		- 0

		STORAGE SUMMARY:

		Cases 1 - 84 Days						14,768,898		3,529,353		18,298,251				19,129,907		19,703,804		20,294,918		10,451,883		50,450,604		12,000				0.11		5,549,566		0.11		1,320				0.10		5,045,060		- 0		- 0

		Cases 85 - 182 Days						2,634,122		309,589		2,943,711				3,077,503		3,169,828		3,264,923		1,681,435		8,116,185		11,000				0.29		2,353,694		0.29		3,190				0.20		1,623,237		0.25		2,750

		Cases 183 - 365  Days						957,777		96,580		1,054,357				1,102,278		1,135,346		1,169,406		602,244		2,906,996		12,000				0.80		2,325,597		0.80		9,600				0.50		1,453,498		0.25		3,000

		Cases 365+  Days						561,893		36,836		598,729				625,941		644,719		664,061		341,991		1,650,772						1.40		2,311,081		- 0		- 0				1.00		1,650,772		- 0		- 0

		Cases on Hold Status <365						202,634		0		202,634				211,844		218,199		224,745		115,744		558,688						0.80		446,950		- 0		- 0				0.50		279,344		- 0		- 0

		Cases on Hold Status >365						26,333		0		26,333				27,530		28,356		29,206		15,041		72,603						1.40		101,645		- 0		- 0				1.00		72,603		- 0		- 0

		Allocated products <84						24,266		0		24,266				25,369		26,130		26,914		13,861		66,904						0.11		7,359		- 0		- 0				0.10		6,690		- 0		- 0

		Allocated products>85						12,858		0		12,858				13,442		13,846		14,261		7,344		35,451						0.29		10,281		- 0		- 0				0.20		7,090		- 0		- 0

		Pallet Packs 1-84				7,104		7,104		0		7,104				7,427		7,650		7,879		4,058		19,587						5.00		97,933		- 0		- 0				5.00		97,935		- 0		- 0

		Pallet Packs 85-182				2,520		2,520		0		2,520				2,635		2,714		2,795		1,439		6,948						12.90		89,629		- 0		- 0				10.00		69,480		- 0		- 0

		Pallet Packs 183-365				1,275		1,275		0		1,275				1,333		1,373		1,414		728		3,515						36.00		126,552		- 0		- 0				20.00		70,300		- 0		- 0

		Pallet Packs 365+				762		762		0		762				797		821		845		435		2,101						63.00		132,359		- 0		- 0				40.00		84,040		- 0		- 0

		Pallets on Hold Status <365				412		412		0		412				431		444		457		235		1,136						36.00		40,894		- 0		- 0				20.00		22,720		- 0		- 0

		Pallets on Hold Status >365				5		5		0		5				5		5		6		3		14						63.00		868		- 0		- 0				40.00		560		- 0		- 0

				TOTAL STORAGE:				19,200,859		3,972,358		23,173,217				24,226,440		24,953,233		25,701,830		13,236,442		63,891,505		35,000						$   13,594,408				$   14,110						$   10,483,330				$   5,750

		OUTBOUND SUMMARY:

		Single Bottle						536,536		- 0		536,536				560,922		577,749		595,082		306,467		1,479,298		1,479,298						- 0		0.75		1,109,474				- 0		- 0		0.15		221,895

		Automatic Orders (Cases)						3,762,862		1,207,894		4,970,756				5,196,677		5,352,577		5,513,154		2,839,275		13,705,006		13,705,006						- 0		0.15		2,055,751				- 0		- 0		0.12		1,644,601

		Non-Automatic Orders (Cases)						18,308		4,416		22,724				23,757		24,470		25,204		12,980		62,653		62,653						- 0		0.25		15,663				0.15		9,398		- 0		- 0

		Automatic Orders (Cases) - out of state						30,992				30,992				32,401		33,373		34,374		17,702		85,449		- 0				0.75		64,087		- 0		- 0				- 0		- 0		- 0		- 0

				TOTAL OUTBOUND:				3,812,162		1,212,310		5,024,472				5,252,834		5,410,419		5,572,732		2,869,957		13,853,108								$   64,087				$   3,180,888						$   9,398				$   1,866,495

																- 0		- 0		- 0		- 0		- 0

				Stock Transfers OUT												- 0		- 0		- 0		- 0		- 0																- 0

		ACCESSORIAL SUMMARY:

		Advertising Material		HNDLG PER CASE - SMALL				48		- 0		48				50		52		53		27		132						1.00		132								0.85		112		- 0		- 0

				HNDLG PER CASE - LARGE				173		0		173				181		186		192		99		477						2.50		1,192								2.00		954		- 0		- 0

				STRG PER CASE - SMALL				48		0		48				50		52		53		27		132						1.00		132								0.50		66		- 0		- 0

				STRG PER CASE - LARGE				173		0		173				181		186		192		99		477						4.50		2,146								3.00		1,431		- 0		- 0

				REC STRG PER CASE - SMALL				48		0		48				50		52		53		27		132						1.00		132								1.00		132		- 0		- 0

				REC STRG PER CASE - LARGE				2,326		0		2,326				2,432		2,505		2,580		1,329		6,413						4.50		28,859								6.00		38,478		- 0		- 0

				NON-AUTO MIN UPCHARGE				31		0		31				32		33		34		18		85						30.00		2,564								25.00		2,125		- 0		- 0

		Blankets		HANDLING / BLANKET				418		0		418				437		450		464		239		1,152						37.75		43,506								30.00		34,560		- 0		- 0

				STORAGE / BLANKET				695		0		695				727		748		771		397		1,916						8.50		16,288								10.00		19,160		- 0		- 0

		Extra Labor & Equipment		W/H LABOR - REG				315		15		330				345		355		366		188		910						46.20		42,035								40.00		36,400		40.00		- 0

				W/H LABOR - OT				0		0		0												- 0						69.25		- 0								60.00		- 0		60.00		- 0

				W/H MAN & EQUIP - REG				8		0		8				8		9		9		5		22						88.20		1,945								40.00		880		40.00		- 0

				W/H MAN & EQUIP - OT				0		0		0												- 0						107.40		- 0								60.00		- 0		60.00		- 0

				OFFICE - REG				3		1		4				4		4		4		2		11						46.20		510								40.00		440		- 0		- 0

				OFFICE - OT				0		0		0												- 0						69.25		- 0								60.00		- 0		- 0		- 0

		Physical Inventory		Cases - SUPPLIERS				623,686		132,732		756,418				790,797		814,521		838,957		432,063		2,085,541						0.18		375,397								0.10		208,554		- 0		- 0

				Bottle Charge				13,788		0		13,788				14,415		14,847		15,293		7,876		38,015						0.18		6,957								0.20		7,603		0.10		- 0

				Case Charge - NHSLC				15,592		0		15,592				16,301		16,790		17,293		8,906		42,989		see column L				0.18		7,738								N/A		- 0		0.05		- 0

		Special Reports		PER REPORT/LIST				16		0		16				17		17		18		9		44						36.00		1,588								25.00		1,100		- 0		- 0

		Destruction		PER CASE (0 to 55)				1,384		0		1,384				1,447		1,490		1,535		791		3,816						5.00		19,079								4.00		15,264		4.00		- 0

				PER CASE 56+				5,538		0		5,538				5,790		5,963		6,142		3,163		15,269						3.85		58,786								3.50		53,441		3.50		- 0

		Labeling		Cases (0 to 55)				9,145		960		10,105				10,564		10,881		11,208		5,772		27,861						3.10		86,368								2.50		69,652		1.00		- 0

				Cases (56 to 99)				10,228		1,132		11,360				11,876		12,233		12,600		6,489		31,321						2.50		78,302								2.25		70,472		0.90		- 0

				Cases (100 to 299)				18,362		2,123		20,485				21,416		22,059		22,720		11,701		56,480						1.55		87,544								1.25		70,600		0.80		- 0

				Cases (300+)				16,070		1,000		17,070				17,846		18,381		18,933		9,750		47,064						0.90		42,358								0.75		35,298		0.70		- 0

				Minimum (upcharge)				418		0		418				437		450		464		239		1,152						30.00		34,574								15.00		17,280		15.00		- 0

		Relabeling		Cases relabeled				14,674		2,133		16,807				17,571		18,098		18,641		9,600		46,339						1.75		81,093								1.00		46,339		1.00		- 0

				Minimum (upcharge)				19		0		19				20		20		21		11		52						30.00		1,572								15.00		780		15.00		- 0

		Duplicate Labels		Duplicate labels				265		0		265				277		285		294		151		731						1.00		731								N/A		- 0		0.50		- 0

		Min Invoice Chg		Min Invoice Upcharges				67		0		67				70		72		74		38		185						30.00		5,542								N/A		- 0		- 0

																																$   1,027,072				$   - 0						$   731,123				$   - 0

																														SUPPLIER				NHSLC						SUPPLIER				NHSLC

																														COSTS		$   31,472,180		COSTS		$   3,251,248				COSTS		$   24,894,503		COSTS		$   1,916,295

																																														$   (100,000)		(a)

																																								-21%				-44%		$   1,816,295

																														Grand Total		$   34,723,428								Grand Total		$   26,710,798		-23%

																														Cost/Case		$   2.51								Cost/Case		$   1.93

		ADDITIONAL NOTES:

		No Bid Included for two warehouse scenario.

		(a)  Revenue sharing proposal is based on regional distribution of wine and spirits to locations outside of New Hampshire.

		XTL proposes to share $.10 per case for every case of product warehoused and shipped to locations outside of New Hampshire.

		Our estimates of this activity for the 30 month period total 85,449 cases.  85,449 cases x $.10 = $8,545 over the initial 30 month term, this figure was used for the above analysis.

		XTL proposes 1,000,000 cases of this activity will ocurr over the 1st 30 month period totaling a revenue sharing opportunity of $100,000 for the NHSLC.  XTL to elaborate on this estimate during presentations.






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 confirm that the twenty-year rates will not change.

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, 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, Il, 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 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.]

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 to take.

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 XIll, 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 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 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.


mailto:cbulkley@liquor.state.nh.us

From: Stephen J. Judge

To: "Jim Bianco"

Cc: "acerone@XTLonline.com"; "lcerone@XTLonline.com"; Craig W. Bulkley
Subject: RE: Contract Extension - XTL

Date: Monday, October 29, 2012 1:50:38 PM

Dear Jim,

We are closing down because of the hurricane so | do not expect a response until the storm is over
both here and in Philadelphia.

40 points in the RFP are specifically awarded based on the financials. We have set up a financial
model that homes in on the first 30 months of the contract. We have a number for XTL of
$26,210,487. Because of the need to push back the start date, we also have an additional cost that
needs to be weighed. That cost is somewhere between $2.3m-2.8m. | understand that the range
can’t be narrowed.

We presented the option of spreading out the cost which XTL accepts. We need a realistic number
or range for the first 30 months. There are 8, 30 month periods in the contract. Is it reasonable to
pick the midpoint between 2.3 and 2.8 and divide it by 8 to arrive at a hard number that reflects
XTL’s BAFO proposal? Should we model $2.3 divided by 8 and model $2.8 divided by 8?

| would much rather have a number or a range from XTL than for us to create one.

Stay safe,

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: gudge@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: Jim Bianco [mailto:jbianco@biancopa.com]

Sent: Friday, October 26, 2012 4:49 PM

To: Stephen J. Judge

Cc: acerone@XTLonline.com; Icerone@XTLonline.com; Craig W. Bulkley

Subject: RE: Contract Extension
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Dear Steve,
Thank you for your most recent e-mail correspondence.

After consultation with Anthony and Louis Cerone, XTL-NH wants to be as cooperative with and
responsive to the NHSLC as possible; however, we are unable to provide the NHSLC with a more
precise estimation of the additional production costs at this time. As we previously stated to the
NHSLC, because of the delay in making the award of the contract, XTL-NH has lost its production slot
with its suppliers. The suppliers will not provide us with an exact number for the additional cost
necessary to get back into production until the contract is awarded and they have received a non-
refundable deposit for the purchase order. Once the award is made on November 14, 2012, members
of the XTL-NH team will immediately travel to Austria to meet with the suppliers in person to
renegotiate the production timeframes and costs. We will use our best efforts to achieve the fastest
delivery time for the lowest price to best meet the needs of the NHSLC.

Whatever the cost may be, it can and will be spread out over the twenty (20) year life of the contract.

Please let me know if | can provide any additional information, or if you would like to discuss this further
in more detail.

Sincerely,
Jim

James J. Bianco, Jr., Esquire
Bianco Professional Association
Attorneys at Law

18 Centre Street

Concord, NH 03301

Phone: (603) 225-7170

Fax: (603) 226-0165
jbianco@biancopa.com
www.biancopa.com

Confidentiality Notice
This electronic mail transmission is from a law firm and is privileged and confidential. This message is

intended only for the review of the party to whom it is addressed. If you have received this
transmission in error, please notify the sender immediately by reply e-mail and delete the
transmission. Unintended transmission shall not constitute waiver of the attorney-client or any other
privilege. The unauthorized use, disclosure, distribution or reproduction of this message or the
information contained in this message is strictly prohibited.

From: Stephen J. Judge [mailto:stephen.j.judge@liquor.state.nh.us]
Sent: Thursday, October 25, 2012 4:40 PM
To: Jim Bianco

Cc: acerone@XTLonline.com; Icerone@XTLonline.com; Craig W. Bulkley

Subject: Contract Extension

Dear Jim,

| am subbing for Craig while he is out of the office. We are finalizing our analysis of the proposals. |
understand from the email below that it is difficult to give us a specific figure for the extra cost that
will be incurred for the later contract date.
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Is it possible to narrow the figure at all?

Whatever the final figure may be, does the entire amount need to be recovered in the first 30
month period of the contract? Is there an alternative to spread the figure out over the life of the
contract?

Thanks,

Steve
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Stephen J. Judge

AG Lega 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: gudge@wadleighlaw.com
E-mail: stephen.j.judge@liquor.state.nh.us

Please do not print this email unless necessary

***x% 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.

Mr. Bulkley,

This e-mail isin response to the NHSLC' s question regarding whether there would be an
increase in XTL-NH's costsif the NHSL C extended the contract award deadline to
November 14, 2012.

XTL-NH isvery excited about forming a long-term partnership with the NHSLC and to
provide the State of New Hampshire not only with an innovative automated warehouse and
efficient distribution/order fulfillment system, but also substantial cost savings and increased
revenue over the full term of the contract.

XTL-NH wants to collaboratively work with the NHSLC as much as we can; however, as
you can imagine, if the contract award deadline is extended until November 14, 2012, XTL -
NH would incur increased production costs at the hands of our suppliers. Our suppliers have
informed us that with an extension of the award deadline into November 2012, X TL-NH will
lose its current production slots. In order to get back into our suppliers production line,
XTL-NH will have to incur additional costs, which our suppliers estimate to be in the $2.3
million -$2.8 million range. We were unable to obtain an exact figure from our suppliers at
this time, as it depends on many variables that are presently unknown, which could include,
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but are not limited to:

e Vendor expedite up-charges

e Overtime cost for manufacturing labor

e Air freight for materials

e Travel costsfrom Austria for additional crew members

e Shift differential for 2™ shift installation labor
e Overtime costs for installation |abor

If our production costsincrease, XTL-NH’s proposed rates could also increase. Asyou can
appreciate, it isdifficult for XTL-NH to expend a substantial sum of non-refundable money
without being awarded the contract.

Further, our suppliers have informed us that once the contract is awarded, and once XTL-NH
puts down a non-refundable deposit for the purchase order, delivery is expected to be within
16-18 months. Therefore, the final delivery date will be well past the RFP s current October
31, 2013 deadline. We anticipate that if the contract is awarded on November 14, 2012,
XTL-NH will not be able to start distribution and order fulfillment until April 1, 2014.

We hope that the NHSL C does not have to extend the contract award deadline. If the
NHSLC awards the contract by the current deadline of September 12, 2012 to XTL-NH,
XTL-NH’s pricing and anticipated production schedule for the one warehouse scenario, as
we have discussed, will not change. If the NHSLC would like to pursue the two warehouse
scenario, XTL-NH would continue to discuss the details of this scenario with the NHSLC.

Please let me know if | can provide any additional information, or if you would like to
discuss this further in more detail.

Sincerely,

Louis J. Cerone, Ph.D.

President

XTL, Inc.

3200 South 70th Street

Philadelphia, PA 19153
215-365-6200 ext. 159

|cerone@xtlonline.com


mailto:lcerone@xtlonline.com

From: Jim Bianco

To: Stephen J. Judge

Cc: Anthony Cerone (acerone@XTLonline.com); Louis Cerone (Icerone@XTLonline.com); Craig W. Bulkley
Subject: RE: Contract Extension

Date: Monday, October 29, 2012 3:41:24 PM

Dear Steve,

Thanks for the e-mail. | will contact Anthony and Lou Cerone and will be back in touch with you soon.
Thanks
Jim

James J. Bianco, Jr., Esquire
Bianco Professional Association
Attorneys at Law

18 Centre Street

Concord, NH 03301

Phone: (603) 225-7170

Fax: (603) 226-0165
jbianco@biancopa.com
www.biancopa.com

Confidentiality Notice
This electronic mail transmission is from a law firm and is privileged and confidential. This message is

intended only for the review of the party to whom it is addressed. If you have received this
transmission in error, please notify the sender immediately by reply e-mail and delete the
transmission. Unintended transmission shall not constitute waiver of the attorney-client or any other
privilege. The unauthorized use, disclosure, distribution or reproduction of this message or the
information contained in this message is strictly prohibited.

From: Stephen J. Judge [mailto:stephen.j.judge@liquor.state.nh.us]
Sent: Monday, October 29, 2012 1:51 PM

To: Jim Bianco

Cc: acerone@XTLonline.com; Icerone@XTLonline.com; Craig W. Bulkley
Subject: RE: Contract Extension

Dear Jim,

We are closing down because of the hurricane so | do not expect a response until the storm is over
both here and in Philadelphia.

40 points in the RFP are specifically awarded based on the financials. We have set up a financial
model that homes in on the first 30 months of the contract. We have a number for XTL of
$26,210,487. Because of the need to push back the start date, we also have an additional cost that
needs to be weighed. That cost is somewhere between $2.3m-2.8m. | understand that the range
can’t be narrowed.

We presented the option of spreading out the cost which XTL accepts. We need a realistic number
or range for the first 30 months. There are 8, 30 month periods in the contract. Is it reasonable to
pick the midpoint between 2.3 and 2.8 and divide it by 8 to arrive at a hard number that reflects
XTL’s BAFO proposal? Should we model $2.3 divided by 8 and model $2.8 divided by 8?

| would much rather have a number or a range from XTL than for us to create one.
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Stay safe,

Steve
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Stephen J. Judge

AG Lega 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: gudge@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: Jim Bianco [mailto:jbianco@biancopa.com]
Sent: Friday, October 26, 2012 4:49 PM

To: Stephen J. Judge
Cc: acerone@XTLonline.com; Icerone@XTLonline.com; Craig W. Bulkley

Subject: RE: Contract Extension

Dear Steve,
Thank you for your most recent e-mail correspondence.

After consultation with Anthony and Louis Cerone, XTL-NH wants to be as cooperative with and
responsive to the NHSLC as possible; however, we are unable to provide the NHSLC with a more
precise estimation of the additional production costs at this time. As we previously stated to the
NHSLC, because of the delay in making the award of the contract, XTL-NH has lost its production slot
with its suppliers. The suppliers will not provide us with an exact number for the additional cost
necessary to get back into production until the contract is awarded and they have received a non-
refundable deposit for the purchase order. Once the award is made on November 14, 2012, members
of the XTL-NH team will immediately travel to Austria to meet with the suppliers in person to
renegotiate the production timeframes and costs. We will use our best efforts to achieve the fastest
delivery time for the lowest price to best meet the needs of the NHSLC.

Whatever the cost may be, it can and will be spread out over the twenty (20) year life of the contract.

Please let me know if | can provide any additional information, or if you would like to discuss this further
in more detail.

Sincerely,

Jim
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James J. Bianco, Jr., Esquire
Bianco Professional Association
Attorneys at Law

18 Centre Street

Concord, NH 03301

Phone: (603) 225-7170

Fax: (603) 226-0165

jbianco@biancopa.com
www.biancopa.com

Confidentiality Notice
This electronic mail transmission is from a law firm and is privileged and confidential. This message is

intended only for the review of the party to whom it is addressed. If you have received this
transmission in error, please notify the sender immediately by reply e-mail and delete the
transmission. Unintended transmission shall not constitute waiver of the attorney-client or any other
privilege. The unauthorized use, disclosure, distribution or reproduction of this message or the
information contained in this message is strictly prohibited.

From: Stephen J. Judge [mailto:stephen.j.judge@liquor.state.nh.us]
Sent: Thursday, October 25, 2012 4:40 PM
To: Jim Bianco

Cc: acerone@XTLonline.com; Icerone@XTLonline.com; Craig W. Bulkley
Subject: Contract Extension

Dear Jim,

| am subbing for Craig while he is out of the office. We are finalizing our analysis of the proposals. |
understand from the email below that it is difficult to give us a specific figure for the extra cost that
will be incurred for the later contract date.

Is it possible to narrow the figure at all?

Whatever the final figure may be, does the entire amount need to be recovered in the first 30
month period of the contract? Is there an alternative to spread the figure out over the life of the
contract?

Thanks,

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: sudge@wadleighlaw.com

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

Mr. Bulkley,

This e-mail isin response to the NHSLC' s question regarding whether there would be an
increase in XTL-NH’s costs if the NHSLC extended the contract award deadline to
November 14, 2012.

XTL-NH isvery excited about forming a long-term partnership with the NHSLC and to
provide the State of New Hampshire not only with an innovative automated warehouse and
efficient distribution/order fulfillment system, but also substantial cost savings and increased
revenue over the full term of the contract.

XTL-NH wants to collaboratively work with the NHSLC as much as we can; however, as
you can imagine, if the contract award deadline is extended until November 14, 2012, XTL -
NH would incur increased production costs at the hands of our suppliers. Our suppliers have
informed us that with an extension of the award deadline into November 2012, XTL-NH will
lose its current production slots. In order to get back into our suppliers production line,
XTL-NH will have to incur additional costs, which our suppliers estimate to be in the $2.3
million -$2.8 million range. We were unable to obtain an exact figure from our suppliers at
this time, as it depends on many variables that are presently unknown, which could include,
but are not limited to:

e Vendor expedite up-charges

e Overtime cost for manufacturing labor

e Air freight for materials

e Travel costsfrom Austria for additional crew members

e Shift differential for 2™ shift installation labor
e Overtime costs for installation labor

If our production costsincrease, XTL-NH’s proposed rates could also increase. Asyou can
appreciate, it isdifficult for XTL-NH to expend a substantial sum of non-refundable money
without being awarded the contract.

Further, our suppliers have informed us that once the contract is awarded, and once XTL-NH
puts down a non-refundable deposit for the purchase order, delivery is expected to be within
16-18 months. Therefore, the final delivery date will be well past the RFP's current October
31, 2013 deadline. We anticipate that if the contract is awarded on November 14, 2012,
XTL-NH will not be able to start distribution and order fulfillment until April 1, 2014.

We hope that the NHSL C does not have to extend the contract award deadline. If the
NHSL C awards the contract by the current deadline of September 12, 2012 to XTL-NH,



XTL-NH’s pricing and anticipated production schedule for the one warehouse scenario, as
we have discussed, will not change. If the NHSLC would like to pursue the two warehouse
scenario, XTL-NH would continue to discuss the details of this scenario with the NHSLC.

Please let me know if | can provide any additional information, or if you would like to
discuss this further in more detail.

Sincerely,

Louis J. Cerone, Ph.D.

President

XTL, Inc.

3200 South 70th Street

Philadelphia, PA 19153
215-365-6200 ext. 159

|cerone@xtlonline.com
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From: Jim Bianco

To: Stephen J. Judge

Cc: acerone@XTLonline.com; Icerone@XTLonline.com; Craig W. Bulkley
Subject: RE: Contract Extension

Date: Friday, October 26, 2012 4:53:21 PM

Dear Steve,

Thank you for your most recent e-mail correspondence.

After consultation with Anthony and Louis Cerone, XTL-NH wants to be as cooperative with and
responsive to the NHSLC as possible; however, we are unable to provide the NHSLC with a more
precise estimation of the additional production costs at this time. As we previously stated to the
NHSLC, because of the delay in making the award of the contract, XTL-NH has lost its production slot
with its suppliers. The suppliers will not provide us with an exact number for the additional cost
necessary to get back into production until the contract is awarded and they have received a non-
refundable deposit for the purchase order. Once the award is made on November 14, 2012, members
of the XTL-NH team will immediately travel to Austria to meet with the suppliers in person to
renegotiate the production timeframes and costs. We will use our best efforts to achieve the fastest
delivery time for the lowest price to best meet the needs of the NHSLC.

Whatever the cost may be, it can and will be spread out over the twenty (20) year life of the contract.

Please let me know if | can provide any additional information, or if you would like to discuss this further
in more detail.

Sincerely,
Jim

James J. Bianco, Jr., Esquire
Bianco Professional Association
Attorneys at Law

18 Centre Street

Concord, NH 03301

Phone: (603) 225-7170

Fax: (603) 226-0165

jbianco@biancopa.com
wWww.biancopa.com

Confidentiality Notice
This electronic mail transmission is from a law firm and is privileged and confidential. This message is

intended only for the review of the party to whom it is addressed. If you have received this
transmission in error, please notify the sender immediately by reply e-mail and delete the
transmission. Unintended transmission shall not constitute waiver of the attorney-client or any other
privilege. The unauthorized use, disclosure, distribution or reproduction of this message or the
information contained in this message is strictly prohibited.

From: Stephen J. Judge [mailto:stephen.j.judge@liquor.state.nh.us]
Sent: Thursday, October 25, 2012 4:40 PM

To: Jim Bianco

Cc: acerone@XTLonline.com; Icerone@XTLonline.com; Craig W. Bulkley
Subject: Contract Extension

Dear Jim,
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| am subbing for Craig while he is out of the office. We are finalizing our analysis of the proposals. |
understand from the email below that it is difficult to give us a specific figure for the extra cost that
will be incurred for the later contract date.

Is it possible to narrow the figure at all?

Whatever the final figure may be, does the entire amount need to be recovered in the first 30
month period of the contract? Is there an alternative to spread the figure out over the life of the
contract?

Thanks,

Steve

kkhkhkkkhhkkkhhkkhhkkhhhkkhhhkkhkhhkhkhhkkhkhkkkhkkkkk%x*x

Stephen J. Judge

AG Lega 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: gudge@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.

Mr. Bulkley,

This e-mail isin response to the NHSLC' s question regarding whether there would be an
increase in XTL-NH's costs if the NHSL C extended the contract award deadline to
November 14, 2012.

XTL-NH isvery excited about forming a long-term partnership with the NHSLC and to
provide the State of New Hampshire not only with an innovative automated warehouse and
efficient distribution/order fulfillment system, but also substantial cost savings and increased
revenue over the full term of the contract.

XTL-NH wants to collaboratively work with the NHSLC as much as we can; however, as
you can imagine, if the contract award deadline is extended until November 14, 2012, XTL -
NH would incur increased production costs at the hands of our suppliers. Our suppliers have
informed us that with an extension of the award deadline into November 2012, X TL-NH will
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lose its current production slots. In order to get back into our suppliers production line,
XTL-NH will have to incur additional costs, which our suppliers estimate to be in the $2.3
million -$2.8 million range. We were unable to obtain an exact figure from our suppliers at
this time, as it depends on many variables that are presently unknown, which could include,
but are not limited to:

e Vendor expedite up-charges

e Overtime cost for manufacturing labor

e Air freight for materials

e Travel costsfrom Austria for additional crew members

e Shift differential for 2™ shift installation labor
e Overtime costs for installation |abor

If our production costsincrease, XTL-NH’s proposed rates could also increase. Asyou can
appreciate, it isdifficult for XTL-NH to expend a substantial sum of non-refundable money
without being awarded the contract.

Further, our suppliers have informed us that once the contract is awarded, and once XTL-NH
puts down a non-refundable deposit for the purchase order, delivery is expected to be within
16-18 months. Therefore, the final delivery date will be well past the RFP s current October
31, 2013 deadline. We anticipate that if the contract is awarded on November 14, 2012,
XTL-NH will not be able to start distribution and order fulfillment until April 1, 2014.

We hope that the NHSL C does not have to extend the contract award deadline. If the
NHSLC awards the contract by the current deadline of September 12, 2012 to XTL-NH,
XTL-NH’s pricing and anticipated production schedule for the one warehouse scenario, as
we have discussed, will not change. If the NHSLC would like to pursue the two warehouse
scenario, XTL-NH would continue to discuss the details of this scenario with the NHSLC.

Please let me know if | can provide any additional information, or if you would like to
discuss this further in more detail.

Sincerely,

Louis J. Cerone, Ph.D.

President

XTL, Inc.

3200 South 70th Street

Philadelphia, PA 19153
215-365-6200 ext. 159

|cerone@xtlonline.com
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From: Jim Bianco

To: Stephen J. Judge

Cc: acerone@XTLonline.com; Icerone@XTLonline.com; Craig W. Bulkley
Subject: RE: Contract Extension

Date: Thursday, October 25, 2012 6:33:22 PM

Dear Steve,

Thank you for the e-mail. | will discuss this with my client and get back to you shortly.
Thanks
Jim

James J. Bianco, Jr., Esquire
Bianco Professional Association
Attorneys at Law

18 Centre Street

Concord, NH 03301

Phone: (603) 225-7170

Fax: (603) 226-0165
jbianco@biancopa.com
www.biancopa.com

Confidentiality Notice
This electronic mail transmission is from a law firm and is privileged and confidential. This message is

intended only for the review of the party to whom it is addressed. If you have received this
transmission in error, please notify the sender immediately by reply e-mail and delete the
transmission. Unintended transmission shall not constitute waiver of the attorney-client or any other
privilege. The unauthorized use, disclosure, distribution or reproduction of this message or the
information contained in this message is strictly prohibited.

From: Stephen J. Judge [mailto:stephen.j.judge@liquor.state.nh.us]
Sent: Thursday, October 25, 2012 4:40 PM

To: Jim Bianco

Cc: acerone@XTLonline.com; Icerone@XTLonline.com; Craig W. Bulkley
Subject: Contract Extension

Dear Jim,

| am subbing for Craig while he is out of the office. We are finalizing our analysis of the proposals. |
understand from the email below that it is difficult to give us a specific figure for the extra cost that
will be incurred for the later contract date.

Is it possible to narrow the figure at all?

Whatever the final figure may be, does the entire amount need to be recovered in the first 30
month period of the contract? Is there an alternative to spread the figure out over the life of the
contract?

Thanks,

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: sudge@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.

Mr. Bulkley,

This e-mail isin response to the NHSLC' s question regarding whether there would be an
increase in XTL-NH’s costs if the NHSLC extended the contract award deadline to
November 14, 2012.

XTL-NH isvery excited about forming a long-term partnership with the NHSLC and to
provide the State of New Hampshire not only with an innovative automated warehouse and
efficient distribution/order fulfillment system, but also substantial cost savings and increased
revenue over the full term of the contract.

XTL-NH wants to collaboratively work with the NHSLC as much as we can; however, as
you can imagine, if the contract award deadline is extended until November 14, 2012, XTL -
NH would incur increased production costs at the hands of our suppliers. Our suppliers have
informed us that with an extension of the award deadline into November 2012, XTL-NH will
lose its current production slots. In order to get back into our suppliers production line,
XTL-NH will have to incur additional costs, which our suppliers estimate to be in the $2.3
million -$2.8 million range. We were unable to obtain an exact figure from our suppliers at
this time, as it depends on many variables that are presently unknown, which could include,
but are not limited to:

e Vendor expedite up-charges

e Overtime cost for manufacturing labor

e Air freight for materials

o Travel costsfrom Austria for additional crew members
e  Shift differential for 2™ shift installation labor

e Overtime costs for installation labor
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If our production costsincrease, XTL-NH’s proposed rates could also increase. Asyou can
appreciate, it is difficult for XTL-NH to expend a substantial sum of non-refundable money
without being awarded the contract.

Further, our suppliers have informed us that once the contract is awarded, and once XTL-NH
puts down a non-refundable deposit for the purchase order, delivery is expected to be within
16-18 months. Therefore, the final delivery date will be well past the RFP' s current October
31, 2013 deadline. We anticipate that if the contract is awarded on November 14, 2012,
XTL-NH will not be able to start distribution and order fulfillment until April 1, 2014.

We hope that the NHSL C does not have to extend the contract award deadline. If the
NHSL C awards the contract by the current deadline of September 12, 2012 to XTL-NH,
XTL-NH’s pricing and anticipated production schedule for the one warehouse scenario, as
we have discussed, will not change. If the NHSLC would like to pursue the two warehouse
scenario, XTL-NH would continue to discuss the details of this scenario with the NHSLC.

Please let me know if | can provide any additional information, or if you would like to
discuss this further in more detail.

Sincerely,

Louis J. Cerone, Ph.D.

President

XTL, Inc.

3200 South 70th Street

Philadelphia, PA 19153
215-365-6200 ext. 159

|cerone@xtlonline.com


mailto:lcerone@xtlonline.com

From: Jim Bianco

To: Stephen J. Judge

Cc: acerone@XTLonline.com; Icerone@XTLonline.com; Craig W. Bulkley
Subject: RE: Contract Extension

Date: Tuesday, October 30, 2012 8:50:18 AM

Dear Steve,

As a follow-up to your October 29th e-mail, | have spoken to Anthony and Louis Cerone regarding a
response to your question. Before answering the question, XTL-NH would like to have a clear
understanding of exactly what the NHSLC is asking. We want to be as responsive and helpful as
possible to the NHSLC, but we are a little unclear about the available options for spreading out any
additional costs due to the extension of the contract award date.

Would it be possible for you and/or the members of the Evaluation Committee to have a brief
telephone conference with us on Wednesday to discuss our question so that we can gain further
clarification? We can make ourselves available at your convenience.

Please let me know.
Thank you.
Sincerely,

Jim

James J. Bianco, Jr., Esquire
Bianco Professional Association
Attorneys at Law

18 Centre Street

Concord, NH 03301

Phone: (603) 225-7170

Fax: (603) 226-0165

jbianco@biancopa.com
www.biancopa.com

Confidentiality Notice
This electronic mail transmission is from a law firm and is privileged and confidential. This message is

intended only for the review of the party to whom it is addressed. If you have received this
transmission in error, please notify the sender immediately by reply e-mail and delete the
transmission. Unintended transmission shall not constitute waiver of the attorney-client or any other
privilege. The unauthorized use, disclosure, distribution or reproduction of this message or the
information contained in this message is strictly prohibited.

From: Stephen J. Judge [mailto:stephen.j.judge@liquor.state.nh.us]
Sent: Monday, October 29, 2012 1:51 PM

To: Jim Bianco

Cc: acerone@XTLonline.com; Icerone@XTLonline.com; Craig W. Bulkley
Subject: RE: Contract Extension

Dear Jim,

We are closing down because of the hurricane so | do not expect a response until the storm is over
both here and in Philadelphia.
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40 points in the RFP are specifically awarded based on the financials. We have set up a financial
model that homes in on the first 30 months of the contract. We have a number for XTL of
$26,210,487. Because of the need to push back the start date, we also have an additional cost that
needs to be weighed. That cost is somewhere between $2.3m-2.8m. | understand that the range
can’t be narrowed.

We presented the option of spreading out the cost which XTL accepts. We need a realistic number
or range for the first 30 months. There are 8, 30 month periods in the contract. Is it reasonable to
pick the midpoint between 2.3 and 2.8 and divide it by 8 to arrive at a hard number that reflects
XTL’s BAFO proposal? Should we model $2.3 divided by 8 and model $2.8 divided by 8?

| would much rather have a number or a range from XTL than for us to create one.

Stay safe,

Steve

khkhkhkhkkhkhhkhkhhhhhhdxdhhhddhhhhddxdxdhddxddhxx

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: gudge@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: Jim Bianco [mailto:jbianco@biancopa.com]
Sent: Friday, October 26, 2012 4:49 PM

To: Stephen J. Judge

Cc: acerone@XTLonline.com; Icerone@XTLonline.com; Craig W. Bulkley
Subject: RE: Contract Extension

Dear Steve,
Thank you for your most recent e-mail correspondence.

After consultation with Anthony and Louis Cerone, XTL-NH wants to be as cooperative with and
responsive to the NHSLC as possible; however, we are unable to provide the NHSLC with a more
precise estimation of the additional production costs at this time. As we previously stated to the
NHSLC, because of the delay in making the award of the contract, XTL-NH has lost its production slot
with its suppliers. The suppliers will not provide us with an exact number for the additional cost
necessary to get back into production until the contract is awarded and they have received a non-
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refundable deposit for the purchase order. Once the award is made on November 14, 2012, members
of the XTL-NH team will immediately travel to Austria to meet with the suppliers in person to
renegotiate the production timeframes and costs. We will use our best efforts to achieve the fastest
delivery time for the lowest price to best meet the needs of the NHSLC.

Whatever the cost may be, it can and will be spread out over the twenty (20) year life of the contract.

Please let me know if | can provide any additional information, or if you would like to discuss this further
in more detail.

Sincerely,
Jim

James J. Bianco, Jr., Esquire
Bianco Professional Association
Attorneys at Law

18 Centre Street

Concord, NH 03301

Phone: (603) 225-7170

Fax: (603) 226-0165
jbianco@biancopa.com
www.biancopa.com

Confidentiality Notice
This electronic mail transmission is from a law firm and is privileged and confidential. This message is

intended only for the review of the party to whom it is addressed. If you have received this
transmission in error, please notify the sender immediately by reply e-mail and delete the
transmission. Unintended transmission shall not constitute waiver of the attorney-client or any other
privilege. The unauthorized use, disclosure, distribution or reproduction of this message or the
information contained in this message is strictly prohibited.

From: Stephen J. Judge [mailto:stephen.j.judge@liquor.state.nh.us]
Sent: Thursday, October 25, 2012 4:40 PM
To: Jim Bianco

Cc: acerone@XTLonline.com; Icerone@XTLonline.com; Craig W. Bulkley
Subject: Contract Extension

Dear Jim,

| am subbing for Craig while he is out of the office. We are finalizing our analysis of the proposals. |
understand from the email below that it is difficult to give us a specific figure for the extra cost that
will be incurred for the later contract date.

Is it possible to narrow the figure at all?

Whatever the final figure may be, does the entire amount need to be recovered in the first 30
month period of the contract? Is there an alternative to spread the figure out over the life of the
contract?

Thanks,

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: sudge@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.

Mr. Bulkley,

This e-mail isin response to the NHSLC' s question regarding whether there would be an
increase in XTL-NH’s costs if the NHSLC extended the contract award deadline to
November 14, 2012.

XTL-NH isvery excited about forming a long-term partnership with the NHSLC and to
provide the State of New Hampshire not only with an innovative automated warehouse and
efficient distribution/order fulfillment system, but also substantial cost savings and increased
revenue over the full term of the contract.

XTL-NH wants to collaboratively work with the NHSLC as much as we can; however, as
you can imagine, if the contract award deadline is extended until November 14, 2012, XTL -
NH would incur increased production costs at the hands of our suppliers. Our suppliers have
informed us that with an extension of the award deadline into November 2012, XTL-NH will
lose its current production slots. In order to get back into our suppliers production line,
XTL-NH will have to incur additional costs, which our suppliers estimate to be in the $2.3
million -$2.8 million range. We were unable to obtain an exact figure from our suppliers at
this time, as it depends on many variables that are presently unknown, which could include,
but are not limited to:

e Vendor expedite up-charges

e Overtime cost for manufacturing labor

e Air freight for materials

o Travel costsfrom Austria for additional crew members
e  Shift differential for 2™ shift installation labor

e Overtime costs for installation labor
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If our production costsincrease, XTL-NH’s proposed rates could also increase. Asyou can
appreciate, it is difficult for XTL-NH to expend a substantial sum of non-refundable money
without being awarded the contract.

Further, our suppliers have informed us that once the contract is awarded, and once XTL-NH
puts down a non-refundable deposit for the purchase order, delivery is expected to be within
16-18 months. Therefore, the final delivery date will be well past the RFP' s current October
31, 2013 deadline. We anticipate that if the contract is awarded on November 14, 2012,
XTL-NH will not be able to start distribution and order fulfillment until April 1, 2014.

We hope that the NHSL C does not have to extend the contract award deadline. If the
NHSL C awards the contract by the current deadline of September 12, 2012 to XTL-NH,
XTL-NH’s pricing and anticipated production schedule for the one warehouse scenario, as
we have discussed, will not change. If the NHSLC would like to pursue the two warehouse
scenario, XTL-NH would continue to discuss the details of this scenario with the NHSLC.

Please let me know if | can provide any additional information, or if you would like to
discuss this further in more detail.

Sincerely,

Louis J. Cerone, Ph.D.

President

XTL, Inc.

3200 South 70th Street

Philadelphia, PA 19153
215-365-6200 ext. 159

|cerone@xtlonline.com
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From: Louis J. Cerone

To: Craig W. Bulkley

Subject: RE: Contract Process

Date: Friday, August 31, 2012 10:42:56 AM
Mr. Bulkley,

After receiving your e-mail yesterday, we contacted our suppliers regarding your request for the latest
possible contract award date needed in order to ensure a fully functioning distribution center by
October 31, 2013, the current RFP deadline.

At the times of the NHSLC's prior extensions of the contract award date, XTL-NH previously discussed
contingency plans with our suppliers for not only our robotics and automation, but also for our material
handling equipment, to strategize how XTL-NH could meet the requirements of the RFP in a more
compressed timeframe.

XTL-NH would not object to a further extension of the contract award date, but our suppliers have
informed us of a dilemma that we are now facing: with a further delay in the contract award date, in
order to maintain the current production schedule to meet the RFP’s required October 31, 2013
deadline, XTL-NH will have to provide a substantial non-refundable deposit to our suppliers no later
than September 15, 2102. XTL-NH was also informed by our suppliers that if we miss this September
15, 2012 deadline, it is likely that we would “lose our allocated place in the production line.” It is our
understanding that in order to become re-slotted and to “recapture any time lost in the schedule,” the
suppliers will have to overrun the production. While this can be accomplished with increased
manpower and increased shifts, which is something that XTL-NH would be willing to do, it will likely
require renegotiation with the suppliers and could raise the costs associated with this phase of the
project.

XTL-NH wants to work with the NHSLC as much as we can and accommodate any further extensions
that are needed. But due to the commitments that we have with our suppliers, and the required non-
refundable deposit, it seems as though we are not able to extend the deadline past September 15th
without also having the RFP’s October 31, 2013 deadline extended.

I hope that this answers the NHSLC's question. Please let me know if | can provide any additional
information, or if you would like to discuss this further in more detail.

Please confirm receipt.

Thank you.

Louis J. Cerone, Ph.D.
President

XTL, Inc.

3200 South 70th Street
Philadelphia, PA 19153
(V) 215-365-6200 x159
(F) 215-365-3847
Icerone@xtlonline.com

www.xtlonline.com

From: Craig W. Bulkley [mailto:cbulkley@liquor.state.nh.us]
Sent: Thursday, August 30, 2012 4:49 PM

To: Icerone@xtlonline.com

Subject: Contract Process
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Louis:

As you know, we are putting every term under the microscope. In what | hope is an excess of
caution, | need to know what is the latest date that the contract can be awarded and still give you
time to complete the building and have all your systems operational by October 31, 2013.

I need to have your best answer to this question by 11:00 AM tomorrow, 8/31/12.

| apologize for the rush, but this is important to us. Thanks.

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

Craig W. Bulkley

Director

Division of Administration
NH State Liqguor 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 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.


mailto:cbulkley@liquor.state.nh.us

From: Louis Cerone

To: Craig W. Bulkley

Subject: RE: Current & Future Data Requirements
Date: Friday, August 03, 2012 10:38:15 AM
Mr. Bulkley,

XTL-NH, Inc. confirmsthat it will be responsible for its own costs to make modifications
and updates to its own environment to stay current with the future systems of the NHSLC.

Please et me know that this email is received.
Thank you.
Sincerely,

Louis J. Cerone, Ph.D.

President

XTL, Inc.

3200 South 70th Street

Philadelphia, PA 19153
215-365-6200 ext. 159

|cerone@xtlonline.com

From: Craig W. Bulkley [mailto:cbulkley@liquor.state.nh.us]
Sent: Thursday, August 02, 2012 2:16 PM

To: Icerone@xtlonline.com

Subject: Current & Future Data Requirements

Louis:

The NHSLC draws your attention to the April 19, 2012 Clarifications and Amendments,
Questions 12-14 pp.3-4. To quote Question 13, in material part, The warehouse vendor will be
required to provide their own WMS to interface their WMS with the current and future systems
described in Question 12.( emphasis added).

As technology advances, the New Hampshire liquor commission will need to migrate from
its current infrastructure to a more automated and supportable environment. This will be done to
improve communications with its vendors, suppliers and most importantly, its customers. The
chosen vendor will need to make modifications and updates to their environment to stay current.

As the State of New Hampshire will be using open data formats, it will be relatively easy and
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consistent to maintain normal communications with outside systems that do the same.

The New Hampshire Liquor Commission will incur its own cost of maintenance and
upgrades of its system and the chosen vendor will responsible for its costs to do the same as a
normal part of the cost of doing business.

There will have to be a change process in place to allow for notification of change, testing,
acceptance and migration into production of any changes made to any systems that affect system
functionality.

Please confirm that you will be responsible for your costs to make modifications and

updates to your environment to stay current with the future system.

Please respond by 4 PM on Friday August 3, 2012.

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

DA< 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-mail in error, please destroy and immediately notify me by
telephone at (603)230-7008.


mailto:cbulkley@liquor.state.nh.us

From: Louis J. Cerone

To: Craig W. Bulkley

Subject: RE: Meeting w/ Commissioners

Date: Tuesday, August 21, 2012 1:36:26 PM
Mr. Bulkley,

Thank you for inviting XTL-NH to meet with the Commissioners and the Executive
Committee this morning.

My father asked me to follow-up to you with the following information. XTL-NH’s proposed
site has been owned by the Tamposi and Nash families for approximately thirty-five (35)
years. Prior to that time, the property was supposed used as a celery farm.

After this morning’s meeting, my father, with references from Mr. Bill Leurs, President of
Tamposi-Nash Real Estate Group, will authorize a Phase | environmental study today for the
work to start immediately. As soon as these result are available, | will forward them to
you.

Please let me know if you have any questions or would like any additional information.

Thank you.

Louis J. Cerone, Ph.D.
President

XTL, Inc.

3200 South 70th Street
Philadelphia, PA 19153
(V) 215-365-6200 x159
(F) 215-365-3847
Icerone@xtlonline.com

www.xtlonline.com

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

Sent: Monday, August 20, 2012 11:54 AM

To: Icerone@xtlonline.com

Cc: George P. Tsiopras; John D. Bunnell; Hastings, Peter; Stephen J. Judge; Judge, Steve
Subject: Meeting w/ Commissioners

Louis:

This will confirm your meeting with Chairman Joe Mollica and Commissioner Mike Milligan and
members of the RFP Evaluation Committee and legal counsel tomorrow, 8/21, at 10 AM at the
Commission Headquarters at 50 Storrs Street in Concord.

We understand that Anthony Cerone and Karl Hilprecht will attend this meeting for XTL. We
anticipate the meeting will take no more than 1 % hours.
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blocked::mailto:lcerone@xtlonline.com
blocked::http://www.xtlonline.com/

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

>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-mail in error, please destroy and immediately notify me by
telephone at (603)230-7008.
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From: Craig W. Bulkley

To: "Louis J. Cerone"
Subject: RE: Meeting w/ Commissioners
Date: Tuesday, August 21, 2012 3:16:38 PM

Received; 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

D4 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-mail in error, please destroy and immediately notify me by
telephone at (603)230-7008.

From: Louis J. Cerone [mailto:lcerone@xtlonline.com]
Sent: Tuesday, August 21, 2012 1:36 PM

To: Craig W. Bulkley

Subject: RE: Meeting w/ Commissioners

Mr. Bulkley,

Thank you for inviting XTL-NH to meet with the Commissioners and the Executive
Committee this morning.

My father asked me to follow-up to you with the following information. XTL-NH’s proposed
site has been owned by the Tamposi and Nash families for approximately thirty-five (35)
years. Prior to that time, the property was supposed used as a celery farm.

After this morning’s meeting, my father, with references from Mr. Bill Leurs, President of
Tamposi-Nash Real Estate Group, will authorize a Phase | environmental study today for the
work to start immediately. As soon as these result are available, | will forward them to
you.

Please let me know if you have any questions or would like any additional information.

Thank you.
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Louis J. Cerone, Ph.D.
President

XTL, Inc.

3200 South 70th Street
Philadelphia, PA 19153
(V) 215-365-6200 x159
(F) 215-365-3847
Icerone@xtlonline.com

www.xtlonline.com

From: Craig W. Bulkley [mailto:cbulkley@liquor.state.nh.us]
Sent: Monday, August 20, 2012 11:54 AM

To: Icerone@xtlonline.com
Cc: George P. Tsiopras; John D. Bunnell; Hastings, Peter; Stephen J. Judge; Judge, Steve
Subject: Meeting w/ Commissioners

Louis:

This will confirm your meeting with Chairman Joe Mollica and Commissioner Mike Milligan and
members of the RFP Evaluation Committee and legal counsel tomorrow, 8/21, at 10 AM at the
Commission Headquarters at 50 Storrs Street in Concord.

We understand that Anthony Cerone and Karl Hilprecht will attend this meeting for XTL. We
anticipate the meeting will take no more than 1 % hours.

% 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

D4 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-mail in error, please destroy and immediately notify me by
telephone at (603)230-7008.
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From: Louis J. Cerone

To: Craig W. Bulkley

Subject: RE: NH Wine Inventory in Concord Warehouse
Date: Friday, August 17, 2012 3:21:03 PM

Mr. Bulkley,

Thank you.

Louis J. Cerone, Ph.D.
President

XTL, Inc.

3200 South 70th Street
Philadelphia, PA 19153
(V) 215-365-6200 x159
(F) 215-365-3847
Icerone@xtlonline.com

www.xtlonline.com

From: Craig W. Bulkley [mailto:cbulkley@liquor.state.nh.us]
Sent: Friday, August 17, 2012 3:09 PM

To: Icerone@xtlonline.com

Subject: NH Wine Inventory in Concord Warehouse

Louis:

| believe we may have told your father that we store an average of 500 cases per month from NH
wineries. A more accurate number is about 1,000 cases per month.

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

D4 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-mail in error, please destroy and immediately notify me by
telephone at (603)230-7008.
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From: Craig W. Bulkley

To: "Jim Bianco"

Subject: RE: NHSLC RFP - XTL

Date: Monday, November 12, 2012 9:52:15 AM
Jim:

We received the rate template from Lou on Wednesday. Regarding the announcement, the
Commission has not changed that provision in the RFP.

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

Craig W. Bulkley

Chief of Administration

NH State Liqguor 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.

From: Jim Bianco [mailto:jbianco@biancopa.com]

Sent: Friday, November 09, 2012 2:00 PM

To: Craig W. Bulkley

Cc: Anthony Cerone (acerone@XTLonline.com); Louis Cerone (Icerone@XTLonline.com); Stephen J.
Judge

Subject: NHSLC RFP

Craig,

| understand that Lou Cerone forwarded a rate template to you on Wednesday afternoon. My clients
are wondering if you have questions or need additional information?

My clients are also wondering if the announcement of the award is still scheduled for November 14th?
Thanks
Jim

James J. Bianco, Jr., Esquire
Bianco Professional Association
Attorneys at Law

18 Centre Street

Concord, NH 03301

Phone: (603) 225-7170


mailto:/O=SPIRITS.STATE.NH.US/OU=HQMAIN/CN=RECIPIENTS/CN=CBULKLEY
mailto:jbianco@biancopa.com
mailto:cbulkley@liquor.state.nh.us

Fax: (603) 226-0165
jbianco@biancopa.com
www.biancopa.com

Confidentiality Notice

This electronic mail transmission is from a law firm and is privileged and confidential. This message is
intended only for the review of the party to whom it is addressed. If you have received this
transmission in error, please notify the sender immediately by reply e-mail and delete the
transmission. Unintended transmission shall not constitute waiver of the attorney-client or any other
privilege. The unauthorized use, disclosure, distribution or reproduction of this message or the
information contained in this message is strictly prohibited.
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From: Louis Cerone

To: Craig W. Bulkley

Cc: jbianco@biancopa.com; Stephen J. Judge; "acerone”
Subject: RE: P-37 amendments XTL

Date: Friday, October 26, 2012 4:03:12 PM

Dear Mr. Bulkley,
XTL-NH reviewed, understands, and agrees.
Thank you,

Louis J. Cerone, Ph.D.

President

XTL, Inc.

3200 South 70th Street

Philadel phia, PA 19153
215-365-6200 ext. 159

|cerone@xtlonline.com

From: Craig W. Bulkley [mailto:cbulkley@liquor.state.nh.us]
Sent: Friday, October 26, 2012 12:33 PM

To: Icerone@xtlonline.com; acerone@xtlonline.com

Cc: jbianco@biancopa.com; Craig W. Bulkley; Stephen J. Judge
Subject: P-37 amendments XTL

Dear Lou and Anthony,

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 Administration
NH State Liquor Commission

@ (603) 230-7008
FAX (603) 271-3897
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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 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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From: Stephen J. Judge

To: "Louis Cerone"; Craig W. Bulkley
Cc: "ibianco@biancopa.com"; "acerone"
Subject: RE: P-37 amendments XTL

Date: Friday, October 26, 2012 4:08:30 PM

You are welcome.

R R R i S i S e b b b b e b b e b S e b Sk S b b e b S bk e

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: gudge@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: Louis Cerone [mailto:Icerone@xtlonline.com]

Sent: Friday, October 26, 2012 4:03 PM

To: Craig W. Bulkley

Cc: jbianco@biancopa.com; Stephen J. Judge; 'acerone'
Subject: RE: P-37 amendments XTL

Dear Mr. Bulkley,
XTL-NH reviewed, understands, and agrees.
Thank you,

Louis J. Cerone, Ph.D.

President

XTL, Inc.

3200 South 70th Street

Philadelphia, PA 19153
215-365-6200 ext. 159

|cerone@xtlonline.com
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From: Craig W. Bulkley [mailto:cbulkley@Iiguor.state.nh.us]
Sent: Friday, October 26, 2012 12:33 PM

To: Icerone@xtlonline.com; acerone@xtlonline.com

Cc: jbianco@biancopa.com; Craig W. Bulkley; Stephen J. Judge
Subject: P-37 amendments XTL

Dear Lou and Anthony,

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 Administration
NH State Liquor Commission

@ (603) 230-7008

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

D4 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-mail in error, please destroy and immediately notify me by
telephone at (603)230-7008.
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From: Louis Cerone

To: Craig W. Bulkley

Subject: RE: Proposal Presentation

Date: Monday, July 23, 2012 5:49:29 PM
Mr. Bulkley,

Thank you. There will be six (6) present from our team.
Sincerely,

Louis J. Cerone, Ph.D.

President

XTL, Inc.

3200 South 70th Street

Philadel phia, PA 19153
215-365-6200 ext. 159

|cerone@xtlonline.com

From: Craig W. Bulkley [mailto:cbulkley@liquor.state.nh.us]
Sent: Monday, July 23, 2012 3:54 PM

To: Louis Cerone

Subject: RE: Proposal Presentation

Louis:

Our conference room is equipped with a data projector which you can use. The room can
accommodate up to 15 people. We will have five from the evaluation committee.

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

DA< 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-mail in error, please destroy and immediately notify me by
telephone at (603)230-7008.

From: Louis Cerone [mailto:Icerone@xtlonline.com]
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Sent: Monday, July 23, 2012 1:54 PM
To: Craig W. Bulkley
Subject: RE: Proposal Presentation

Mr. Bulkley,

Regarding Wednesday morning’s presentation, we are planning to show a Power Point
presentation. Isit possible for us to borrow a projector for our presentation?

| look forward to our presentation and conversations on Wednesday.
Thank you,

Louis J. Cerone, Ph.D.

President

XTL, Inc.

3200 South 70th Street

Philadelphia, PA 19153
215-365-6200 ext. 159

|cerone@xtlonline.com

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

To: Icerone@xtlonline.com
Cc: George P. Tsiopras
Subject: Proposal Presentation

Louis:
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 XTL team to join us on Wednesday, July 25 from 9:00 - 11:00 AM (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
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FAX (603) 271-3897
Cell: (603) 490-1559

>4 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-mail in error, please destroy and immediately notify me by
telephone at (603)230-7008.
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From: Louis Cerone

To: Craig W. Bulkley

Subject: RE: Questions Posed by Vendors
Date: Friday, August 03, 2012 10:22:29 AM
Mr. Bulkley,

Thank you.

Louis J. Cerone, Ph.D.

President

XTL, Inc.

3200 South 70th Street

Philadelphia, PA 19153
215-365-6200 ext. 159
|cerone@xtlonline.com

From: Craig W. Bulkley [mailto:cbulkley@liquor.state.nh.us]
Sent: Friday, August 03, 2012 10:20 AM

To: Icerone@xtlonline.com

Subject: Questions Posed by Vendors

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.


mailto:lcerone@xtlonline.com
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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 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 $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 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.

% 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

D4 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-mail in error, please destroy and immediately notify me by
telephone at (603)230-7008.
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From: Craig W. Bulkley

To: Louis J. Cerone

Subject: RE: RFP Process - XTL

Date: Thursday, November 15, 2012 12:22:09 PM
Lou:

You are quite welcome, and we will be in touch.

From: Louis J. Cerone [mailto:lcerone@xtlonline.com]
Sent: Thu 11/15/2012 11:51 AM

To: Craig W. Bulkley

Subject: RE: RFP Process

Craig,
Thank you for extending this courtesy. We will certainly maintain complete confidentiality.

While I’'m not sure where XTL-NH’s ranking is in the NHSLC’s scoring process, | would just like to let
you know that we are ready, willing, and able have a fully functioning warehouse by October 31,
2013 as required in the RFP.

If negotiations with your currently selected Vendor become finalized, XTL-NH would greatly
appreciate a few moments of yours and Steve’s time to have a brief discussion so that we may
learn and improve our operational plan and business model for future RFPs and bids that we
pursue.

Thank you again for all of your time and consideration.
Respectfully,

Lou

Louis J. Cerone, Ph.D.
President

XTL, Inc.

3200 South 70th Street
Philadelphia, PA 19153
(V) 215-365-6200 x159
(F) 215-365-3847
Icerone@xtlonline.com

www.xtlonline.com

From: Craig W. Bulkley [mailto:cbulkley@liquor.state.nh.us]
Sent: Wednesday, November 14, 2012 4:23 PM

To: Icerone@xtlonline.com

Subject: RFP Process

Louis:
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As a matter of courtesy, this is to notify you that, under Section 4.6 and 4.6.1, Page 35 of the
Warehouse RFP, a Vendor has been notified in writing of its selection for contract discussions
because its proposal has been determined to be the most advantageous to the state as determined
by the NHSLC after taking into consideration all of the evaluation factors. Contract negotiations
are ongoing.

We must remind you that if the NHSLC is unable to reach an agreement during contract
discussions, it may commence discussions with the next highest-ranked Vendor.

You are also reminded that this entire process is confidential until the contract is approved by the
office of the Attorney General. You will be notified when and if that occurs.

Thank you.

b% Please consider the environment 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
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.


mailto:cbulkley@liquor.state.nh.us

From: Louis J. Cerone

To: Craig W. Bulkley

Subject: RE: RFP Process

Date: Wednesday, August 08, 2012 1:25:40 PM
Mr. Bulkley,

Understood.

Thank you,

Louis J. Cerone, Ph.D.
President

XTL, Inc.

3200 South 70th Street
Philadelphia, PA 19153
(V) 215-365-6200 x159
(F) 215-365-3847
Icerone@xtlonline.com

www.xtlonline.com

From: Craig W. Bulkley [mailto:cbulkley@liquor.state.nh.us]
Sent: Wednesday, August 08, 2012 1:20 PM

To: Icerone@xtlonline.com

Subject: RFP Process

Louis:

The Evaluation Committee has received BAFOs. Thank you for your cooperation. There may be
some follow up questions today or tomorrow. If so, the time allowed to respond will be quite
tight.

The Evaluation Committee will submit a recommendation to the commissioners. The
commissioners have a great deal of discretion (RFP 4.6 p. 35). Itis expected that the
commissioners will select one or more Vendor(s) for contract negotiation (RFP 4.6.1 p. 35). The
selected Vendor(s) will be notified in writing by email. Contract negotiations may begin as soon as
Friday of this week. Notice may not be received until Thursday late afternoon.

These times are approximate. Do not read anything into a lack of a receipt of notice. This is
particularly true because the noticed Vendor(s) may not reach agreement with the NHSLC in which
case negotiations will shift to another Vendor, including a Vendor who did not receive an initial
notice.

Once a contract has been successfully negotiated, the Vendor will be notified and the contract will
be executed at a public meeting of the NHSLC. The original RFP set August 1, 2012 as the date for
contract award. That date has been extended to August 10, 2012. It is likely that there will be
another short extension.

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


mailto:lcerone@xtlonline.com
mailto:cbulkley@liquor.state.nh.us
blocked::mailto:lcerone@xtlonline.com
blocked::http://www.xtlonline.com/

Craig W. Bulkley

Director

Division of Administration
NH State Liquor Commission

=

& (603) 230-7008

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

>4 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-mail in error, please destroy and immediately notify me by
telephone at (603)230-7008.


mailto:cbulkley@liquor.state.nh.us

From: Louis J. Cerone

To: Craig W. Bulkley

Subject: RE: RFP Process

Date: Thursday, November 15, 2012 11:51:57 AM
Craig,

Thank you for extending this courtesy. We will certainly maintain complete confidentiality.

While I’'m not sure where XTL-NH’s ranking is in the NHSLC's scoring process, | would just like to let
you know that we are ready, willing, and able have a fully functioning warehouse by October 31,
2013 as required in the RFP.

If negotiations with your currently selected Vendor become finalized, XTL-NH would greatly
appreciate a few moments of yours and Steve’s time to have a brief discussion so that we may
learn and improve our operational plan and business model for future RFPs and bids that we
pursue.

Thank you again for all of your time and consideration.
Respectfully,
Lou

Louis J. Cerone, Ph.D.
President

XTL, Inc.

3200 South 70th Street
Philadelphia, PA 19153
(V) 215-365-6200 x159
(F) 215-365-3847
Icerone@xtlonline.com

www.xtlonline.com

From: Craig W. Bulkley [mailto:cbulkley@liquor.state.nh.us]
Sent: Wednesday, November 14, 2012 4:23 PM

To: Icerone@xtlonline.com

Subject: RFP Process

Louis:

As a matter of courtesy, this is to notify you that, under Section 4.6 and 4.6.1, Page 35 of the
Warehouse RFP, a Vendor has been notified in writing of its selection for contract discussions
because its proposal has been determined to be the most advantageous to the state as determined
by the NHSLC after taking into consideration all of the evaluation factors. Contract negotiations
are ongoing.

We must remind you that if the NHSLC is unable to reach an agreement during contract
discussions, it may commence discussions with the next highest-ranked Vendor.


mailto:lcerone@xtlonline.com
mailto:cbulkley@liquor.state.nh.us
blocked::mailto:lcerone@xtlonline.com
blocked::http://www.xtlonline.com/

You are also reminded that this entire process is confidential until the contract is approved by the
office of the Attorney General. You will be notified when and if that occurs.

Thank you.

b% Please consider the environment 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

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.


mailto:cbulkley@liquor.state.nh.us

From: Louis Cerone

To: Craig W. Bulkley

Subject: RE: Site Documents - Purchase LOI

Date: Wednesday, July 18, 2012 3:48:41 PM
Attachments: XTL-NH. Inc - Town of Merrimack Letter.pdf

XTL-NH, Inc. - Purchase Aareement LOI.pdf

Mr. Bulkley,

Please find attached XTL-NH, Inc.’s Purchase Agreement Letter of Intent (LOI) for the Mast
Road site submitted with our Proposal.

Please note:

1) The agreement allows for us to close at any time after a signed contract with the
NHSLC;

2) There are two signature pages (i.e., two pages that are numbered “Page 5 of 57)
due to the number of different signatures needed to execute this LOI; and

3) Please see “SECTION 1V: DOCUMENTS, B.3 Letter of Intent to Purchase Site”
of our Proposal.

Our redl estate agent for this Purchase Agreement is:

William J. Luers, President
Tamposi-Nash Real Estate Group, Inc.
400 Amherst Street

Nashua, NH 03063

(603) 889-0009

(FAX) 889-0259

bill @tamposi -nash.com

I’ ve also attached a letter of support from the Town of Merrimack regarding our proposed
warehouse facility.

Please let me know if you would like any additional information from us.
Thank you.

Louis J. Cerone, Ph.D.

President

XTL, Inc.

3200 South 70th Street

Philadelphia, PA 19153
215-365-6200 ext. 159

|cerone@xtlonline.com
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- TOWN OF MERRIMACK, NH

6 BABOOSIC L AKE ROAD * MERRIMACK, NH 03054 « wwWW.MERRIMACKNH.GOV

June 21, 2012

Louis J. Cerone, Ph.D.
President

XTL-NH, Inc.

3200 South 70™ Street
Philadelphia, PA 19153

Re:  Merrimack Parcel for Proposed Automated Warehouse Facility
Dear Dr. Cerone:

I understand that XTL-NH, Inc. recently met with our Community Development Department and
other town officials regarding XTL-NH’s proposed automated warehouse facility to be located on
Mast Road, in the industrial zone in Merrimack off of Exit 10 of the F.E. Everett Turnpike. I also
understand that XTL-NH’s goal is for the facility to be completed and fully operational by September
1,2013.

Merrimack prides itself on being business-friendly and encouraging economic development. Our
goal is to attract new commercial and industrial projects to our town and to provide assistance to
businesses throughout the development review, approval and permitting processes. While every new
business project must meet our ordinances and regulations, and acquire approval from the
appropriate boards and officials, our staff works hard to ensure the process is as efficient and positive
as possible for new businesses.

Assuming that XTL-NH’s proposed facility meets our requirements, we do not anticipate any
barriers to XTL-NH’s completion of its goals and anticipated timelines for this facility.

Moreover, assuming XTL-NH receives all of the appropriate approvals and is in compliance with all
of our requirements, Merrimack welcomes this kind of economic development to our community.

Please let me know if you have any other questions about Community Development in Merrimack.

Eileen Cabanel
Town Manager
Assessing Community Development Finance Human Resources Media Services
P: 603-424-5136 P: 603-424-3531 P 603-424-7075 P: 603-424-2331 P: 603-423-8561
F: 603-423-8539 F: 603-424-1408 F. 603-424-0461 F: 603-424-0461 F: 603-424-046)
Public Assistance Public Works Administration Town Council Town Manager
P: 603-423-8535 P, 603-424-5137 P: 603-424-2331 P: 603-424-2331

F: 603-423-8539 F: 603-423-8539 F: 603-424-0461 F: 603-424-0461

VOTED # 1 IN NEW HAMPSHIRE AND 49TH IN THE NATION AS AMERICA’S BEST PLACES TO LIVE — BY MONEY MAGAZINE 2005
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Rev. May 25, 2012

To: Tamposi, Watson, Bosowski, and Clegg
C/0 Tamposi-Nash Real Estate Group (Bill Luers)
400 Amherst Street
Nashua, NH 03063

Re: Portion of the 35.72 acre parcel on Mast Road in Merrimack, NH

Dear Mr. Luers:

This Letter of Intent outlines the general terms and conditions under which Anthony Cerone or his
Assignee will purchase the fee simple interest in a portion of the 35.72 acre parcel on Mast Road in
Merrimack, New Hampshire, (the “Property’’) from Tamposi, Watson, Bosowski and Clegg or owners of

record (jointly the “Seller”™).
Harold W. Watson, SAT Sr. Limited Partnership, Benjamin Bowsowski,

Seller:

Jeffrey Clegg, Jessica Clegg, Jacob Mitchell and Ethan Mitchell, d/b/a
Watson-Tamposi-Nash with an address of 20 Trafalgar Square, Suite
602, Nashua, NH 03063

Buyer: Anthony Cerone, or his Assignee.

Description of Property: The fee simple interest in approximately 19.3 acres of land, subject to all
matters of record except for mortgages / financial liens, to be subdivided
from the Seller’s 35.72 acre parcel in Merrimack, New Hampshire,
identified as Parcel ID: 000020 000021 00000 in the tax records of the
Town of Merrimack. The subdivided land is to be lacated in the
approximate area as shown as Lots 6 and 7 on a certain Conceptual Plan
prepared by Dubois & King and provided to the Buyer,

The Buyer will pay its own costs to subdivide and develop the property
and the Seller will cooperate with the Buyer and provide assistance as
needed in all stages of the regulatory process.

Intended Use: Buyer intends to build and operate a high bay, automatic warehouse
distribution facility which will be a 7 day per week 24 hour operation.

Purchase Price: The purchase price for the property wiil be $1,750,000.00 payable

as follows:

$5,060.00 Payable upon acceptance of offer (Initial
Deposit).

$1,745,000.00 Paid at time of delivery of deed by wire
transaction or cashier’s check.






Purchase and

Sale Agreement:

Due Diligence:

Environmental:

Upon Seller’s acceptance of this Letter of Intent, the parties will
negotiate to enter into a2 mutually agreeable and binding Purchase and
Sale Agreement (the “Agreement”) which will be signed within thirty
(30) days of full execution of this Letter of Intent and shall be supplied
by the Buyer. If no Agreement s signed, the Buyer’s deposit shall be
refunded in full.

Buyer shall have a sixty (60) day due diligence period commencing upon
the later of receipt of all federal, state and municipal approvals necessary
for the Buyer’s proposed use, and the buyer obtaining a contract with the
New Hampshire Liquoc Commission to provide warehousing services, in
which to inspect all aspects of the property’s condition and suitability for
the Buyer’s purposes, including without limitation: title, survey,
environmental conditions, geo-technical, water filtration, zoning
requirements, existing leases, tax bill and any physical aspects of the
property. Buyer shall have the right to terminate the Purchase and Sale
Agreement and receive a full refund of his deposits if Buyer is not
satisfied with the resuits of his due diligence, in his sole discretion, does
not obtain the New Hampshire Liquor Commission contract to provide
the warehousing services or does not obtain subdivision approval and all
necessary federal, state, and municipal approvals to carry out his
intended use of the property. Hthe Agreement is not so terminated, all
deposits shall be credited against the purchase price at closing. In the
event the Buyer does not receive the State of NH Liquor commission
conlract on or before September 15, 2012, the purchase and sale
agreement shall be null and void.

Notwithstanding the due difigence period described above, the buyer
shall have the right to enter upon the property to conduct preliminary
inspection of all aspects of the property’s condition and suitability for the
Buyer's purposes upon execution of this letter of intent. Any such
inspections shall occur at the buyer’s sole cost and risk, and shall result
in as little disturbance to the property as is practical, with the property to
be restored to its former condition to the extent practical and necessary.
Buyer shall furnish Seller with a $2.0Million Certificate of Liability
Insurance naming Seller as an insured under the policy.

This offer shall be contingent on, but not limited to, satisfactory review
of Phase | and 1l environmental reports. The Buyer, at its sole discretion,

Page 2 of 5





Financing:

Access to the Property:

Confidentiality:

Exclusivity:

Closing Date:

Construction of Access
Road:

will have the opportunity to review and approve results. If Buyer is not
satisfied with the outcome and results, Buyer shall terminate the
Agreement and all deposits shall be retumed to the Buyer.

This offer is NOT subject to Buyer securing mortgage financing

Seller, upon receipt of the aforesaid Certificate of Liability Insurance,
will permit Buyer and his consultants, access to the property for the
purposes of the inspections described above. Seller will provide to
Buyer, copies of all recent surveys, environmental reports (if any), and
engineering studies relating to the Property that are in its possession or
that of its agents.

The Buyer shall hold all information concerning the Property received
from the Seller or its agents in confidence, except as necessary to
conduct due diligence and pursue all necessary approvals, and the Seller
and Buyer agree to hold in confidence the terms and conditions of this

offer.

Upon acceptance of this offer, Seller agrees fo take the Property off the
market and not to negotiate for the lease or sale of the Property with any

other party.

Closing ta be held at a mutually acceptable time and location upon the
earlier of: (a) June 1, 2013 or (b) within ten {10) days afler the later of
the expiration or satisfactory approval from the due diligence period, or
satisfaction of all conditions including the granting of all necessary
federal, state, or municipal approvals to build and operate the facility and
execution of an agreement with the NH Liguor Commission to provide
warehousing services,

Subject to the Seller abtaining all necessary approvals, the Buyer
agrees that during construction of its facility, it will construct, to

Town of Merrimack’s specifications and which will be designed to be
approved by the Town of Merrimack for acceptance as a Town of
Merrimack roadway, an off-site access road to provide access to Mast
Road for other land of the Seller, shown as lots 3, 4 and 5 on the
aforementioned Conceptual Plan. The access road will be approximately
50 feet wide (includes paved area and right of way) and 1,200 feet long
and will run along the easterly side-line of lots 3 and 4 where they abut
the Property to be conveyed, in the approximate area shown as the
Proposed Road on said Conceptual Plan. The east boundary of such
roadway will be as shown on the Conceptual Plan and not change the

Page 3 of 5





Expiration of Offer:

Brokerage:

Closing Costs and
Adjustments:

Sincerely,
Brian Tisbert and Caleb Hudak

westerly property line of the Buyer’s lot. Water, gas, drainage and
electric utilities serving lots 3, 4, and 5 shall be constructed in
conjunction with the roadway at the Buyer’s expense. The Buyer will
install a curb cut on the southerly end of the access road where it abuts
Mast Road. No part of the access road will be situated on the Property to
be conveyed to the Buyer. The Buyer will pay for all of the construction
costs of the road, any bonding requirements by the Town of Merrimack,
including any maintenance costs, during the construction and up to the
point of acceptance by the Town of Merrimack as a town road.

This offer shall expire if not accepted by Seller in writing by 5:00 p.m.,
thirty (30) days from the date of this Letter of Intent.

Seller is represented by Tamposi-Nash Real Estate Group, Inc. Buyer is
represented by Collier’s International. Seller’s agent shall be pay Buyer’s
Agent a fee to be defined in a separate agreement between Seller’s agent
and Buyer’s agent.

Each party shall be responsible foc its respective share of the real estate
transfer tax, its own attorneys’ fees, and the costs and fees of its own
agents except as set forth above. All costs to clear title for any
mortgages or financial liens (except for current use) shall be paid by
Seller. Land use change tax on any land in current use shall be paid by
the Buyer. All other closing costs will be paid in accordance with local

customs.

The terms of this letter are intended to express the intentions of the
parties hereto. However, it is expressly understood that neither party is
in any way bound to these terms or others that may be discussed until
such time that a Purchase and Sale Agreement is fully executed by the
Buyer and Seller.

If the above terms are acceptable, please indicate this by having the
Sellers sign a copy of this letter in the spaces indicated, and retuming it

to me.

Collier’s International / NH License # 065844

cc: Anthony Cerone

Tames J. Bianco, Jr. Esquire
Larry Bergen, Colliers International
Steve Horan, Colliers International
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AGREED AND ACCEPTED (Seller)

W mgoie_

[arold W, Waggon

By its General Partner: Ballinger Properties:
Samuel A. Tamposi

Date: .
Benjamin M. Bosowski

Date:
leffrey Clegg
. __Date:
Jessica Clegy

__Date:
Jacob Mitchell
Date:

Ethan Mi_cheli

AGREED AND ACCEPTED (Buyer)

Date:

By:

Its:
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From: Craig W. Bulkley [mailto:cbulkley@liquor.state.nh.us]
Sent: Wednesday, July 18, 2012 3:04 PM

To: Icerone@xtlonline.com

Subject: Site Documents

Louis:

The RFP Evaluation Committee needs from you any and all documents related to your ability to
purchase or lease the site for your proposed warehouse. This could include a letter of intent
and/or a purchase and sale agreement among other documents. We need this documentation on

or before 4 PM on Thursday, July 19%,

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

DA< 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-mail in error, please destroy and immediately notify me by
telephone at (603)230-7008.


mailto:cbulkley@liquor.state.nh.us

From: Louis Cerone

To: Craig W. Bulkley

Subject: RE: Transition Bond BAFO Clarification - XTL
Date: Wednesday, August 08, 2012 4:36:58 PM
Mr. Bulkley,

Please accept this email as confirmation that XTL-NH, Inc. will be responsible for the costs
of areasonable transition bond.

Please confirm receipt.
Thank you.

Louis J. Cerone, Ph.D.

President

XTL, Inc.

3200 South 70th Street

Philadel phia, PA 19153
215-365-6200 ext. 159

|cerone@xtlonline.com

From: Craig W. Bulkley [mailto:cbulkley@liquor.state.nh.us]
Sent: Wednesday, August 08, 2012 4:30 PM

To: Icerone@xtlonline.com

Subject: Transition Bond BAFO Clarification

The BAFO asked you to confirm that you will provide a transition bond for the completion of all
necessary items to make the facility fully operational on or before October 31, 2013. This bond will
cover any and all costs related to the transition from the contract in force on October 31, 2013 to
the new contract because the successful vendor is unable to perform duties under the contract as
of November 1, 2013 (April 18,2012 Clarifications and Amendments, p. 1.)

The commission anticipates that the amount will be arrived at by mutual agreement. If there is no
agreement, the commission may move on to a different vendor.

So that there is no misunderstanding, please confirm that you will be responsible for the costs of
a reasonable transition bond.

Please provide your response by 10 AM, Thursday August 9, 2012.

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

Craig W. Bulkley


mailto:lcerone@xtlonline.com
mailto:cbulkley@liquor.state.nh.us

Director
Division of Administration
NH State Liqguor Commission

=

& (603) 230-7008

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

>4 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-mail in error, please destroy and immediately notify me by
telephone at (603)230-7008.


mailto:cbulkley@liquor.state.nh.us

From: Craig W. Bulkley

To: "Louis Cerone"

Subject: RE: Transition Bond BAFO Clarification - XTL
Date: Thursday, August 09, 2012 7:44:00 AM
received

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

D4 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-mail in error, please destroy and immediately notify me by
telephone at (603)230-7008.

From: Louis Cerone [mailto:Icerone@xtlonline.com]
Sent: Wednesday, August 08, 2012 4:37 PM

To: Craig W. Bulkley

Subject: RE: Transition Bond BAFO Clarification - XTL

Mr. Bulkley,

Please accept this email as confirmation that XTL-NH, Inc. will be responsible for the costs
of areasonable transition bond.

Please confirm receipt.
Thank you.

Louis J. Cerone, Ph.D.

President

XTL, Inc.

3200 South 70th Street

Philadelphia, PA 19153
215-365-6200 ext. 159

|cerone@xtlonline.com

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


mailto:/O=SPIRITS.STATE.NH.US/OU=HQMAIN/CN=RECIPIENTS/CN=CBULKLEY
mailto:lcerone@xtlonline.com
mailto:cbulkley@liquor.state.nh.us
mailto:lcerone@xtlonline.com
mailto:[mailto:cbulkley@liquor.state.nh.us]

Sent: Wednesday, August 08, 2012 4:30 PM

To: Icerone@xtlonline.com
Subject: Transition Bond BAFO Clarification

The BAFO asked you to confirm that you will provide a transition bond for the completion of all
necessary items to make the facility fully operational on or before October 31, 2013. This bond will
cover any and all costs related to the transition from the contract in force on October 31, 2013 to
the new contract because the successful vendor is unable to perform duties under the contract as
of November 1, 2013 (April 18,2012 Clarifications and Amendments, p. 1.)

The commission anticipates that the amount will be arrived at by mutual agreement. If there is no
agreement, the commission may move on to a different vendor.

So that there is no misunderstanding, please confirm that you will be responsible for the costs of
a reasonable transition bond.

Please provide your response by 10 AM, Thursday August 9, 2012.

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

DA< 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,
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From: Louis Cerone

To: Craig W. Bulkley

Cc: acerone@xtlonline.com

Subject: RE: Urgent Request - XTL

Date: Wednesday, November 07, 2012 1:38:48 PM
Attachments: XTL-NH - BAFO - November 7, 2012.xls
Mr. Bulkley,

Please find attached XTL -NH'’s rate template, which shows a grand total BAFO of
$26,484,586 for the first 30 months.

Please contact me on my mobile phone if you have any questions (484-995-0936).
Please confirm receipt.

Thank you.

Sincerely,

Louis J. Cerone, Ph.D.

President

XTL, Inc.

3200 South 70th Street

Philadelphia, PA 19153
215-365-6200 ext. 159

|cerone@xtlonline.com

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

To: Icerone@xtlonline.com

Cc: acerone@xtlonline.com

Subject: Urgent Request

Importance: High

Lou:

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 $26,484,586 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.


mailto:lcerone@xtlonline.com
mailto:cbulkley@liquor.state.nh.us
mailto:acerone@xtlonline.com

One Warehouse BAFO

		

		XTL																						ONE WAREHOUSE																XTL

		Summary of RFP Proposal - 1st 30 months																						APPENDIX-D		APPENDIX-D1														SUPPLIER COSTS - APP D				NHSLC COSTS - APP D1

								…………………….5/2011-4/2012…………………….								Est. Beginning								Total Est.		Total Est.				CONTRACT RATES										Proposed		Total		Proposed		Total

								NASHUA WHSE		CONCORD WHSE		TOTAL VOLUME				Volume		EST. VOLUME OVER INITIAL 30 MONTH TERM						Volume		Volume				Jan 1, 2013 - October 31, 2013										Contract		Estimated		Contract		Estimated

		INBOUND HANDLING SUMMARY:														11/1/13		1st 12 months		2nd 12 months		Last 6 months		(1st 30 Months)		(1st 30 Months)				SUPPLIER COSTS				NHSLC COSTS						Rates		Cost		Rates		Cost

		1 - 180 cases per code						1,723,575		497,304		2,220,879				2,321,818		2,391,472		2,463,217		1,268,557		6,123,246		40,000				1.40		8,572,544		1.40		56,000				1.10		6,735,570		1.10		44,000

		181 - 299 cases per code						453,332		126,736		580,068				606,432		624,625		643,364		331,332		1,599,321						1.20		1,919,185				- 0				1.00		1,599,321		1.00		- 0

		300 - 670 cases per code						936,930		225,353		1,162,283				1,215,109		1,251,562		1,289,109		663,891		3,204,562						1.05		3,364,790				- 0				0.90		2,884,106		0.90		- 0

		670+ cases per code						733,788		345,874		1,079,662				1,128,733		1,162,595		1,197,472		616,698		2,976,765						0.95		2,827,927				- 0				0.80		2,381,412		0.80		- 0

		Pallet Packs				1,781		1,781		0		1,781				1,862		1,918		1,975		1,017		4,910						7.60		37,319				- 0				7.25		35,601		7.25		- 0

		Cases uncoded or unsaleable						2,153		360		2,513				2,627		2,706		2,787		1,435		6,929						6.00		41,572				- 0				5.00		34,643		5.00		- 0

		Case Returns						1,645		0		1,645				1,720		1,771		1,824		940		4,535		50				5.00		22,677		5.00		250				N/A		- 0		1.00		50

		Pallet Returns						5		0		5				5		5		6		3		14						15.00		207				- 0				N/A		- 0		10.00		- 0

		Bottle Returns						142		0		142				148		153		157		81		392						1.00		392				- 0				N/A		- 0		0.50		- 0

				TOTAL INBOUND HANDLING:				3,853,351		1,195,627		5,048,978				5,278,454		5,436,808		5,599,912		2,883,955		13,920,674		40,050						$   16,786,614				$   56,250						$   13,670,654				$   44,050

				Stock Transfers - Cases				97,530								- 0		- 0		- 0		- 0		- 0

				Stock Transfers - Pallet packs		11		268								- 0		- 0		- 0		- 0		- 0

		STORAGE SUMMARY:

		Cases 1 - 84 Days						14,768,898		3,529,353		18,298,251				19,129,907		19,703,804		20,294,918		10,451,883		50,450,604		12,000				0.11		5,549,566		0.11		1,320				0.10		5,045,060		- 0		- 0

		Cases 85 - 182 Days						2,634,122		309,589		2,943,711				3,077,503		3,169,828		3,264,923		1,681,435		8,116,185		11,000				0.29		2,353,694		0.29		3,190				0.20		1,623,237		0.25		2,750

		Cases 183 - 365  Days						957,777		96,580		1,054,357				1,102,278		1,135,346		1,169,406		602,244		2,906,996		12,000				0.80		2,325,597		0.80		9,600				0.50		1,453,498		0.25		3,000

		Cases 365+  Days						561,893		36,836		598,729				625,941		644,719		664,061		341,991		1,650,772						1.40		2,311,081		- 0		- 0				0.70		1,155,540		- 0		- 0

		Cases on Hold Status <365						202,634		0		202,634				211,844		218,199		224,745		115,744		558,688						0.80		446,950		- 0		- 0				0.50		279,344		- 0		- 0

		Cases on Hold Status >365						26,333		0		26,333				27,530		28,356		29,206		15,041		72,603						1.40		101,645		- 0		- 0				0.93		67,521		- 0		- 0

		Allocated products <84						24,266		0		24,266				25,369		26,130		26,914		13,861		66,904						0.11		7,359		- 0		- 0				0.10		6,690		- 0		- 0

		Allocated products>85						12,858		0		12,858				13,442		13,846		14,261		7,344		35,451						0.29		10,281		- 0		- 0				0.20		7,090		- 0		- 0

		Pallet Packs 1-84				7,104		7,104		0		7,104				7,427		7,650		7,879		4,058		19,587						5.00		97,933		- 0		- 0				5.00		97,935		- 0		- 0

		Pallet Packs 85-182				2,520		2,520		0		2,520				2,635		2,714		2,795		1,439		6,948						12.90		89,629		- 0		- 0				10.00		69,480		- 0		- 0

		Pallet Packs 183-365				1,275		1,275		0		1,275				1,333		1,373		1,414		728		3,515						36.00		126,552		- 0		- 0				20.00		70,300		- 0		- 0

		Pallet Packs 365+				762		762		0		762				797		821		845		435		2,101						63.00		132,359		- 0		- 0				40.00		84,040		- 0		- 0

		Pallets on Hold Status <365				412		412		0		412				431		444		457		235		1,136						36.00		40,894		- 0		- 0				20.00		22,720		- 0		- 0

		Pallets on Hold Status >365				5		5		0		5				5		5		6		3		14						63.00		868		- 0		- 0				40.00		560		- 0		- 0

				TOTAL STORAGE:				19,200,859		3,972,358		23,173,217				24,226,440		24,953,233		25,701,830		13,236,442		63,891,505		35,000						$   13,594,408				$   14,110						$   9,983,016				$   5,750

		OUTBOUND SUMMARY:

		Single Bottle						536,536		- 0		536,536				560,922		577,749		595,082		306,467		1,479,298		1,479,298						- 0		0.75		1,109,474				- 0		- 0		0.15		221,895

		Automatic Orders (Cases)						3,762,862		1,207,894		4,970,756				5,196,677		5,352,577		5,513,154		2,839,275		13,705,006		13,705,006						- 0		0.15		2,055,751				- 0				0.14		1,918,701

		Non-Automatic Orders (Cases)						18,308		4,416		22,724				23,757		24,470		25,204		12,980		62,653		62,653						- 0		0.25		15,663				0.15		9,398		- 0		- 0

		Automatic Orders (Cases) - out of state						30,992				30,992				32,401		33,373		34,374		17,702		85,449		- 0				0.75		64,087		- 0		- 0				- 0		- 0		- 0		- 0

				TOTAL OUTBOUND:				3,812,162		1,212,310		5,024,472				5,252,834		5,410,419		5,572,732		2,869,957		13,853,108								$   64,087				$   3,180,888						$   9,398				$   2,140,596

																- 0		- 0		- 0		- 0		- 0

				Stock Transfers OUT												- 0		- 0		- 0		- 0		- 0																- 0

		ACCESSORIAL SUMMARY:

		Advertising Material		HNDLG PER CASE - SMALL				48		- 0		48				50		52		53		27		132						1.00		132								0.85		112		- 0		- 0

				HNDLG PER CASE - LARGE				173		0		173				181		186		192		99		477						2.50		1,192								2.00		954		- 0		- 0

				STRG PER CASE - SMALL				48		0		48				50		52		53		27		132						1.00		132								0.50		66		- 0		- 0

				STRG PER CASE - LARGE				173		0		173				181		186		192		99		477						4.50		2,146								3.00		1,431		- 0		- 0

				REC STRG PER CASE - SMALL				48		0		48				50		52		53		27		132						1.00		132								1.00		132		- 0		- 0

				REC STRG PER CASE - LARGE				2,326		0		2,326				2,432		2,505		2,580		1,329		6,413						4.50		28,859								6.00		38,478		- 0		- 0

				NON-AUTO MIN UPCHARGE				31		0		31				32		33		34		18		85						30.00		2,564								25.00		2,125		- 0		- 0

		Blankets		HANDLING / BLANKET				418		0		418				437		450		464		239		1,152						37.75		43,506								30.00		34,560		- 0		- 0

				STORAGE / BLANKET				695		0		695				727		748		771		397		1,916						8.50		16,288								10.00		19,160		- 0		- 0

		Extra Labor & Equipment		W/H LABOR - REG				315		15		330				345		355		366		188		910						46.20		42,035								40.00		36,400		40.00		- 0

				W/H LABOR - OT				0		0		0												- 0						69.25		- 0								60.00		- 0		60.00		- 0

				W/H MAN & EQUIP - REG				8		0		8				8		9		9		5		22						88.20		1,945								40.00		880		40.00		- 0

				W/H MAN & EQUIP - OT				0		0		0												- 0						107.40		- 0								60.00		- 0		60.00		- 0

				OFFICE - REG				3		1		4				4		4		4		2		11						46.20		510								40.00		440		- 0		- 0

				OFFICE - OT				0		0		0												- 0						69.25		- 0								60.00		- 0		- 0		- 0

		Physical Inventory		Cases - SUPPLIERS				623,686		132,732		756,418				790,797		814,521		838,957		432,063		2,085,541						0.18		375,397								0.10		208,554		- 0		- 0

				Bottle Charge				13,788		0		13,788				14,415		14,847		15,293		7,876		38,015						0.18		6,957								0.20		7,603		0.10		- 0

				Case Charge - NHSLC				15,592		0		15,592				16,301		16,790		17,293		8,906		42,989		see column L				0.18		7,738								N/A		- 0		0.05		- 0

		Special Reports		PER REPORT/LIST				16		0		16				17		17		18		9		44						36.00		1,588								25.00		1,100		- 0		- 0

		Destruction		PER CASE (0 to 55)				1,384		0		1,384				1,447		1,490		1,535		791		3,816						5.00		19,079								4.00		15,264		4.00		- 0

				PER CASE 56+				5,538		0		5,538				5,790		5,963		6,142		3,163		15,269						3.85		58,786								3.50		53,441		3.50		- 0

		Labeling		Cases (0 to 55)				9,145		960		10,105				10,564		10,881		11,208		5,772		27,861						3.10		86,368								2.50		69,652		1.00		- 0

				Cases (56 to 99)				10,228		1,132		11,360				11,876		12,233		12,600		6,489		31,321						2.50		78,302								2.25		70,472		0.90		- 0

				Cases (100 to 299)				18,362		2,123		20,485				21,416		22,059		22,720		11,701		56,480						1.55		87,544								1.25		70,600		0.80		- 0

				Cases (300+)				16,070		1,000		17,070				17,846		18,381		18,933		9,750		47,064						0.90		42,358								0.75		35,298		0.70		- 0

				Minimum (upcharge)				418		0		418				437		450		464		239		1,152						30.00		34,574								15.00		17,280		15.00		- 0

		Relabeling		Cases relabeled				14,674		2,133		16,807				17,571		18,098		18,641		9,600		46,339						1.75		81,093								1.00		46,339		1.00		- 0

				Minimum (upcharge)				19		0		19				20		20		21		11		52						30.00		1,572								15.00		780		15.00		- 0

		Duplicate Labels		Duplicate labels				265		0		265				277		285		294		151		731						1.00		731								N/A		- 0		0.50		- 0

		Min Invoice Chg		Min Invoice Upcharges				67		0		67				70		72		74		38		185						30.00		5,542								N/A		- 0		- 0

																																$   1,027,072				$   - 0						$   731,123				$   - 0

																														SUPPLIER				NHSLC						SUPPLIER				NHSLC

																														COSTS		$   31,472,180		COSTS		$   3,251,248				COSTS		$   24,394,191		COSTS		$   2,190,396

																																														$   (100,000)		(a)

																																								-22%				-36%		$   2,090,396

																														Grand Total		$   34,723,428								Grand Total		$   26,484,586		-24%

																														Cost/Case		$   2.51								Cost/Case		$   1.91

		ADDITIONAL NOTES:

		(a)  Revenue sharing proposal is based on regional distribution of wine and spirits to locations outside of New Hampshire.

		XTL proposes to share $.10 per case for every case of product warehoused and shipped to locations outside of New Hampshire.

		Our estimates of this activity for the 30 month period total 85,449 cases.  85,449 cases x $.10 = $8,545 over the initial 30 month term, this figure was used for the above analysis.

		XTL proposes 1,000,000 cases of this activity will ocurr over the 1st 30 month period totaling a revenue sharing opportunity of $100,000 for the NHSLC.  XTL to elaborate on this estimate during presentations.
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Craig W. Bulkley

Chief of Administration

NH State Liquor Commission
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< cbulkley@liquor.state.nh.us
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From: Louis Cerone

To: Craig W. Bulkley

Subject: RE: Warehouse RFP Schedule of Events Amendment
Date: Wednesday, August 08, 2012 4:29:22 PM

Mr. Bulkley,

Thank you.

Louis J. Cerone, Ph.D.

President

XTL, Inc.

3200 South 70th Street

Philadelphia, PA 19153
215-365-6200 ext. 159
|cerone@xtlonline.com

From: Craig W. Bulkley [mailto:cbulkley@liquor.state.nh.us]
Sent: Wednesday, August 08, 2012 4:23 PM

To: Icerone@xtlonline.com

Subject: Warehouse RFP Schedule of Events Amendment

You will note on our website that the Schedule of Events on Page 5 has been amended so as to end
on August 17, 2012.

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

Craig W. Bulkley

Director

Division of Administration
NH State Liqguor Commission

o=

& (603) 230-7008

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

>4 cbulkley@liquor.state.nh.us
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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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From: Louis J. Cerone

To: Craig W. Bulkley

Subject: RE: Warehouse Services RFP 2012-14
Date: Monday, August 20, 2012 10:28:06 AM
Mr. Bulkley,

Below are the names of two Merrimack Town Officials who will attend this afternoon’s meeting, if
the meeting is permitted to occur:

Tim Thompson, Director of Community Development
Nancy Larson, Planning and Zoning Administrator

There may be others, but we are only aware of the above two individuals.

Thank you.

Louis J. Cerone, Ph.D.
President

XTL, Inc.

3200 South 70th Street
Philadelphia, PA 19153
(V) 215-365-6200 x159
(F) 215-365-3847
Icerone@xtlonline.com

www.xtlonline.com

From: Craig W. Bulkley [mailto:cbulkley@liquor.state.nh.us]
Sent: Friday, August 17, 2012 7:28 AM

To: Louis Cerone

Subject: RE: Warehouse Services RFP 2012-14

Received; thank you

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

Craig W. Bulkley

Director

Division of Administration
NH State Liqguor Commission

@ (603) 230-7008

FAX (603) 271-3897
Cell: (603) 490-1559
>4 cbulkley@liguor.state.nh.us
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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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From: Louis Cerone [mailto:lcerone@xtlonline.com]
Sent: Friday, August 17, 2012 6:57 AM

To: Craig W. Bulkley

Subject: RE: Warehouse Services RFP 2012-14

Mr. Bulkley,

Thank you for your August 14, 2012 e-mail regarding the RFP' s amended Schedule of
Events and seeking additional information related to XTL-NH’s property in Merrimack and
XTL-NH’sinteractions with Merrimack officials.

Purchase and Sales Agreement:

We are currently obtaining a fully executed Purchase and Sales Agreement for the
Merrimack property from our real estate agent, Mr. Bill Luers, President of Tamposi-Nash
Real Estate. Mr. Luers can be reached at 603.889.0009. Once the fully executed Agreement
isavailable, which | expect will occur by August 31, 2012, we will forward a copy of it to
you for the NHSLC’s review.

Interaction with Merrimack Officias:

XTL-NH met with Merrimack officials on May 30, 2012. Mr. Karl Hilprecht, Director of
Business Development for XTL, and Mr. Jeff Adler, Civil Engineer for DuBois & King
engineering firm in Manchester, NH attended that meeting with the following officials from
Merrimack:

e Mr. Timothy Thompson — Community Development Director — 603.424.3531
e Ms. Nancy Larson —Planning & Zoning Administrator — 603.424.3531
e Mr. Fred Kelley — Building Official — 603.420.1730

e Mr. Roger Descoteaus — Industrial Wastewater Pretreatment Manager, Wastewater
Division, Department of Public Works —603.883.8160

e Mr. Michael Currier — Fire Chief — 603.424.3690
e Mr. John Manuele — Fire Marshal —603.424.3690
The purpose of the meeting was to discuss the conceptual drawing of our project.

For the NHSLC' s review, attached is a copy of a June 21, 2012 letter from Ms. Eileen
Cabanel, Merrimack Town Manager, recapping the meeting and demonstrating their
enthusiasm and support of our proposed facility.

We have atentatively scheduled in-person meeting with Merrimack officials on August 20,
2012 to discuss how to expedite the project through the necessary approval processes. Before
we confirm this meeting date, we request confirmation from you and the NHSLC that this
discussion will not be considered a violation of the RFP's confidentiality statement contained
in RFP Section 1.14. We understand and respect this confidentiality provision and thus far,
have only spoken in concept about the property with Merrimack officials, however, to move
the project forward and get firm commitments on local approvals, we will need to be more



specific with them about our plans, which could lead to information becoming public. Please
advise XTL-NH on how you would like us to proceed.

If it isnot a violation of procedure, we would welcome the attendance of the Evaluation
Committee and/or Mr. Steve Judge, Esg. at this meeting. The meeting will be held at
Merrimack Town Hall, in the Community Development Office, at 2:00 pm.

XTL-NH Proposed Contracted Vendors:

XTL-NH has selected the followi ng partners for the engineering, architectural design, and
construction of our proposed facility:

e Aho Construction, Inc. —Mr. Ray Aho, President —603.878.3150 ext. 105
e Bruce Hamilton Architects, Inc. — Mr. Bruce Hamilton, President — 603.878.4823
e Bedford Design —Mr. Bob Baskerville, President — 603.622.5533

e Miller Engineering & Testing, Inc. — Mr. Joseph Sobol, Vice President of
Geotechnical Services —603.668.6016

If you have any questions or if you need any additional information, please let us know. We
look forward to hearing from you.

Thank you.

Louis J. Cerone, Ph.D.

President

XTL, Inc.

3200 South 70th Street

Philadelphia, PA 19153
215-365-6200 ext. 159

|cerone@xtlonline.com

From: Craig W. Bulkley [mailto:cbulkley@liquor.state.nh.us]
Sent: Tuesday, August 14, 2012 12:01 PM

To: Icerone@xtlonline.com
Subject: Warehouse Services RFP 2012-14

Louis:

Pursuant to Section 1.5.3, Page 8 of the Warehouse Services RFP, the NHSLC has the
authority to amend the RFP at any time and at its sole discretion.

The NHSLC hereby amends Section 1.2, Schedule of Events on Page 5 of the RFP from
June 7, 2012 - August 1, 2012 to June 7, 2012 — September 12, 2012.

This date is well within the requirement that the proposals remain valid for a period of 210 days
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from the proposal due date (June 7, 2012). The Evaluation Committee will continue to work as
quickly as possible to allow the NHSLC to reach contract award. Vendors may be asked for
additional oral and/or written presentations in NHSLC’s continuing effort to identify the proposal
most adventageous to the State of New Hampshire.

We are arranging a meeting with Michael Bergeron, Business Development Manager, Division of
Economic Development, Department of Resources & Economic Development. Neither he nor we
will serve as an advocate, however, we will serve as a conduit with local and state agencies to
expedite the transition to the facility you have proposed. We will be in contact next week with
proposed dates.

Please confirm that the only document you have provided us regarding your purchase of the
property in Merrimack is the Notice of Letter of Intent you forwarded to me on July 18, 2012. Do
you have an executed Purchase & Sale agreement? If so, please provide a copy. Have you had any
contact with officials in the Town of Merrimack or any state agency? If so, who, and what has been
the result?

If you have any questions or comments, please direct them via email to me, Craig W. Bulkley, as
the issuing officer.

% 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

D4 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-mail in error, please destroy and immediately notify me by
telephone at (603)230-7008.


mailto:cbulkley@liquor.state.nh.us

From: Louis J. Cerone

To: Craig W. Bulkley

Subject: RE: Warehouse Services RFP 2012-14
Date: Monday, August 20, 2012 11:32:18 AM
Mr. Bulkley,

Thank you.

Louis J. Cerone, Ph.D.
President

XTL, Inc.

3200 South 70th Street
Philadelphia, PA 19153
(V) 215-365-6200 x159
(F) 215-365-3847
Icerone@xtlonline.com

www.xtlonline.com
From: Craig W. Bulkley [mailto:cbulkley@liquor.state.nh.us]
Sent: Monday, August 20, 2012 11:25 AM

To: Louis J. Cerone
Subject: RE: Warehouse Services RFP 2012-14

Louis:

Thank you for informing us of your plan to meet with town officials in Merrimack this afternoon.
This is to confirm our conversation that such a meeting does not violate the RFP. You should
caution the town officials with whom you meet that the location of your site and the contents of
your proposal are confidential and should be shared only with those who have a need to know.

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

Craig W. Bulkley

Director

Division of Administration
NH State Liqguor 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 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: Louis J. Cerone [mailto:lcerone@xtlonline.com]
Sent: Monday, August 20, 2012 10:28 AM
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To: Craig W. Bulkley
Subject: RE: Warehouse Services RFP 2012-14

Mr. Bulkley,

Below are the names of two Merrimack Town Officials who will attend this afternoon’s meeting, if
the meeting is permitted to occur:

Tim Thompson, Director of Community Development
Nancy Larson, Planning and Zoning Administrator

There may be others, but we are only aware of the above two individuals.

Thank you.

Louis J. Cerone, Ph.D.
President

XTL, Inc.

3200 South 70th Street
Philadelphia, PA 19153
(V) 215-365-6200 x159
(F) 215-365-3847
Icerone@xtlonline.com

www.xtlonline.com

From: Craig W. Bulkley [mailto:cbulkley@liguor.state.nh.us]
Sent: Friday, August 17, 2012 7:28 AM

To: Louis Cerone
Subject: RE: Warehouse Services RFP 2012-14

Received; thank you

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

Craig W. Bulkley

Director

Division of Administration
NH State Liqguor 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 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: Louis Cerone [mailto:lcerone@xtlonline.com]
Sent: Friday, August 17, 2012 6:57 AM
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To: Craig W. Bulkley
Subject: RE: Warehouse Services RFP 2012-14

Mr. Bulkley,

Thank you for your August 14, 2012 e-mail regarding the RFP' s amended Schedule of
Events and seeking additional information related to X TL-NH’s property in Merrimack and
XTL-NH’sinteractions with Merrimack officials.

Purchase and Sales Agreement:

We are currently obtaining a fully executed Purchase and Sales Agreement for the
Merrimack property from our real estate agent, Mr. Bill Luers, President of Tamposi-Nash
Real Estate. Mr. Luers can be reached at 603.889.0009. Once the fully executed Agreement
isavailable, which | expect will occur by August 31, 2012, we will forward a copy of it to
you for the NHSLC’s review.

Interaction with Merrimack Officias:

XTL-NH met with Merrimack officials on May 30, 2012. Mr. Karl Hilprecht, Director of
Business Development for XTL, and Mr. Jeff Adler, Civil Engineer for DuBois & King
engineering firm in Manchester, NH attended that meeting with the following officials from
Merrimack:

e Mr. Timothy Thompson — Community Development Director — 603.424.3531
e Ms. Nancy Larson —Planning & Zoning Administrator — 603.424.3531
e Mr. Fred Kelley —Building Official —603.420.1730

e Mr. Roger Descoteaus — Industrial Wastewater Pretreatment Manager, Wastewater
Division, Department of Public Works — 603.883.8160

e Mr. Michadl Currier — Fire Chief — 603.424.3690
e Mr. John Manuele — Fire Marshal —603.424.3690
The purpose of the meeting was to discuss the conceptual drawing of our project.

For the NHSLC' s review, attached is a copy of a June 21, 2012 letter from Ms. Eileen
Cabanel, Merrimack Town Manager, recapping the meeting and demonstrating their
enthusiasm and support of our proposed facility.

We have a tentatively scheduled in-person meeting with Merrimack officials on August 20,
2012 to discuss how to expedite the project through the necessary approval processes. Before
we confirm this meeting date, we request confirmation from you and the NHSLC that this
discussion will not be considered a violation of the RFP’'s confidentiality statement contained
in RFP Section 1.14. We understand and respect this confidentiality provision and thus far,
have only spoken in concept about the property with Merrimack officials; however, to move
the project forward and get firm commitments on local approvals, we will need to be more
specific with them about our plans, which could lead to information becoming public. Please
advise XTL-NH on how you would like us to proceed.



If it is not a violation of procedure, we would welcome the attendance of the Evaluation
Committee and/or Mr. Steve Judge, Esg. at this meeting. The meeting will be held at
Merrimack Town Hall, in the Community Development Office, at 2:00 pm.

XTL -NH Proposed Contracted Vendors:

XTL-NH has selected the followi ng partners for the engineering, architectural design, and
construction of our proposed facility:

e Aho Construction, Inc. — Mr. Ray Aho, President — 603.878.3150 ext. 105
e Bruce Hamilton Architects, Inc. — Mr. Bruce Hamilton, President — 603.878.4823
e Bedford Design — Mr. Bob Baskerville, President — 603.622.5533

e Miller Engineering & Testing, Inc. — Mr. Joseph Sobol, Vice President of
Geotechnical Services — 603.668.6016

If you have any questions or if you need any additional information, please let us know. We
look forward to hearing from you.

Thank you.

Louis J. Cerone, Ph.D.

President

XTL, Inc.

3200 South 70th Street

Philadel phia, PA 19153
215-365-6200 ext. 159

|cerone@xtlonline.com

From: Craig W. Bulkley [mailto:cbulkley@liquor.state.nh.us]
Sent: Tuesday, August 14, 2012 12:01 PM

To: Icerone@xtlonline.com
Subject: Warehouse Services RFP 2012-14

Louis:

Pursuant to Section 1.5.3, Page 8 of the Warehouse Services RFP, the NHSLC has the
authority to amend the RFP at any time and at its sole discretion.

The NHSLC hereby amends Section 1.2, Schedule of Events on Page 5 of the RFP from
June 7, 2012 - August 1, 2012 to June 7, 2012 — September 12, 2012.

This date is well within the requirement that the proposals remain valid for a period of 210 days
from the proposal due date (June 7, 2012). The Evaluation Committee will continue to work as
quickly as possible to allow the NHSLC to reach contract award. Vendors may be asked for
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additional oral and/or written presentations in NHSLC’s continuing effort to identify the proposal
most adventageous to the State of New Hampshire.

We are arranging a meeting with Michael Bergeron, Business Development Manager, Division of
Economic Development, Department of Resources & Economic Development. Neither he nor we
will serve as an advocate, however, we will serve as a conduit with local and state agencies to
expedite the transition to the facility you have proposed. We will be in contact next week with
proposed dates.

Please confirm that the only document you have provided us regarding your purchase of the
property in Merrimack is the Notice of Letter of Intent you forwarded to me onJuly 18, 2012. Do
you have an executed Purchase & Sale agreement? If so, please provide a copy. Have you had any
contact with officials in the Town of Merrimack or any state agency? If so, who, and what has been
the result?

If you have any questions or comments, please direct them via email to me, Craig W. Bulkley, as
the issuing officer.

% 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

D4 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-mail in error, please destroy and immediately notify me by
telephone at (603)230-7008.


mailto:cbulkley@liquor.state.nh.us

From: Louis J. Cerone

To: Craig W. Bulkley

Subject: RE: XTL - Warehouse Services RFP 2012-14
Date: Wednesday, August 15, 2012 7:12:11 AM
Mr. Bulkley,

We are in the process of putting together answers to you questions and will reply shortly.

Thank you.

Louis J. Cerone, Ph.D.
President

XTL, Inc.

3200 South 70th Street
Philadelphia, PA 19153
(V) 215-365-6200 x159
(F) 215-365-3847
Icerone@xtlonline.com

www.xtlonline.com

From: Craig W. Bulkley [mailto:cbulkley@liquor.state.nh.us]
Sent: Tuesday, August 14, 2012 12:01 PM

To: Icerone@xtlonline.com

Subject: Warehouse Services RFP 2012-14

Louis:

Pursuant to Section 1.5.3, Page 8 of the Warehouse Services RFP, the NHSLC has the
authority to amend the RFP at any time and at its sole discretion.

The NHSLC hereby amends Section 1.2, Schedule of Events on Page 5 of the RFP from
June 7, 2012 - August 1, 2012 to June 7, 2012 — September 12, 2012.

This date is well within the requirement that the proposals remain valid for a period of 210 days
from the proposal due date (June 7, 2012). The Evaluation Committee will continue to work as
quickly as possible to allow the NHSLC to reach contract award. Vendors may be asked for
additional oral and/or written presentations in NHSLC's continuing effort to identify the proposal
most adventageous to the State of New Hampshire.

We are arranging a meeting with Michael Bergeron, Business Development Manager, Division of
Economic Development, Department of Resources & Economic Development. Neither he nor we
will serve as an advocate, however, we will serve as a conduit with local and state agencies to
expedite the transition to the facility you have proposed. We will be in contact next week with
proposed dates.

Please confirm that the only document you have provided us regarding your purchase of the
property in Merrimack is the Notice of Letter of Intent you forwarded to me on July 18, 2012. Do
you have an executed Purchase & Sale agreement? If so, please provide a copy. Have you had any
contact with officials in the Town of Merrimack or any state agency? If so, who, and what has been
the result?
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If you have any questions or comments, please direct them via email to me, Craig W. Bulkley, as
the issuing officer.

% 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

D4 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-mail in error, please destroy and immediately notify me by
telephone at (603)230-7008.


mailto:cbulkley@liquor.state.nh.us

From: Louis Cerone

To: Craig W. Bulkley

Cc: acerone@xtlonline.com

Subject: RE: XTL - Conference Call Tuesday 9/4/12
Date: Tuesday, September 04, 2012 11:23:18 AM
Mr. Bulkley,

Thank you. We look forward to speaking with you at 4pm today. Here is the call-in information:

Call-in #: 888-450-5996
Passcode: 553370

Would it be okay for us to include our attorney, Attorney Jim Bianco, on the call? Please advise.

Thank you.

Louis J. Cerone, Ph.D.

President

XTL, Inc.

3200 South 70th Street

Philadelphia, PA 19153
215-365-6200 ext. 159

|cerone@xtlonline.com

From: Anthony A. Cerone [mailto:acerone@xtlonline.com]
Sent: Tuesday, September 04, 2012 11:15 AM

To: Icerone@xtlonline.com

Subject: FW: Conference Call Tuesday 9/4/12

Anthony A. Cerone
Chairman

XTL, Inc.

3200 S. 70th Street
Philadelphia, PA 19153
(W) 215-365-6200 ext. 123
(F) 215-365-3847

(M) 215-327-3232
acerone@xtlonline.com

www.xtlonline.com

From: Craig W. Bulkley [mailto:cbulkley@Iiguor.state.nh.us]
Sent: Tuesday, September 04, 2012 10:30 AM

To: Anthony Cerone
Subject: RE: Conference Call Tuesday 9/4/12
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Anthony:

The Evaluation Committee can be available at 4:00 PM today, 9/4, to speak with you. Do you want
us to call in to a specific number? Let me know how you want to set up the call. Thanks.

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

Craig W. Bulkley

Director

Division of Administration
NH State Liqguor Commission

@ (603) 230-7008

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

DA< 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-mail in error, please destroy and immediately notify me by
telephone at (603)230-7008.

From: Anthony Cerone [mailto:acerone@xtlonline.com]
Sent: Friday, August 31, 2012 5:50 PM

To: Craig W. Bulkley

Subject: Conference Call Tuesday 9/4/12

M. Bulkley,

Would you &/or member of the evaluation team be available to have a conference
call on Tuesday September 4™, to discuss the question posed to XTL-NH in your
email dated Friday, August 31°5%?

There are issues regarding the:
1. Timing 2. Total costs 3 .Warehouse scenarios

We would like to have further clarification on these issues so that we are clear in
our responses to the NHLSC.

We will make ourselves available to your convenience!

Thank you! Regards Anthony Cerone
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From: Craig W. Bulkley

To: "Anthony Cerone"

Subject: RE: XTL - Conference Call Tuesday 9/4/12
Date: Tuesday, September 04, 2012 10:30:15 AM
Anthony:

The Evaluation Committee can be available at 4:00 PM today, 9/4, to speak with you. Do you want
us to call in to a specific number? Let me know how you want to set up the call. Thanks.

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
DA< 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-mail in error, please destroy and immediately notify me by
telephone at (603)230-7008.

From: Anthony Cerone [mailto:acerone@xtlonline.com]
Sent: Friday, August 31, 2012 5:50 PM

To: Craig W. Bulkley

Subject: Conference Call Tuesday 9/4/12

Mr. Bulkley,

Would you &/or member of the evaluation team be available to have a conference
call on Tuesday September 4™, to discuss the question posed to XTL-NH in your
email dated Friday, August 315%?

There are issues regarding the:
1. Timing 2. Total costs 3 .Warehouse scenarios

We would like to have further clarification on these issues so that we are clear in
our responses to the NHLSC.

We will make ourselves available to your convenience!

Thank you! Regards Anthony Cerone
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From: Craig W. Bulkley

To: "Louis Cerone"
Subject: RE: XTL - Conference Call Tuesday 9/4/12
Date: Tuesday, September 04, 2012 12:22:48 PM

Louis — yes, your attorney can join in the call.

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

D4 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-mail in error, please destroy and immediately notify me by
telephone at (603)230-7008.

From: Louis Cerone [mailto:Icerone@xtlonline.com]
Sent: Tuesday, September 04, 2012 11:23 AM

To: Craig W. Bulkley

Cc: acerone@xtlonline.com

Subject: RE: Conference Call Tuesday 9/4/12

Mr. Bulkley,
Thank you. We look forward to speaking with you at 4pm today. Here is the call-in information:

Call-in #: 888-450-5996
Passcode: 553370

Would it be okay for us to include our attorney, Attorney Jim Bianco, on the call? Please advise.

Thank you.

Louis J. Cerone, Ph.D.

President

XTL, Inc.

3200 South 70th Street

Philadel phia, PA 19153
215-365-6200 ext. 159

|cerone@xtlonline.com
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From: Anthony A. Cerone [mailto:acerone@xtlonline.com]
Sent: Tuesday, September 04, 2012 11:15 AM

To: Icerone@xtlonline.com
Subject: FW: Conference Call Tuesday 9/4/12

Anthony A. Cerone
Chairman

XTL, Inc.

3200 S. 70th Street
Philadelphia, PA 19153
(W) 215-365-6200 ext. 123
(F) 215-365-3847

(M) 215-327-3232
acerone@xtlonline.com

www.xtlonline.com

From: Craig W. Bulkley [mailto:cbulkley@liguor.state.nh.us]
Sent: Tuesday, September 04, 2012 10:30 AM

To: Anthony Cerone
Subject: RE: Conference Call Tuesday 9/4/12

Anthony:

The Evaluation Committee can be available at 4:00 PM today, 9/4, to speak with you. Do you want
us to call in to a specific number? Let me know how you want to set up the call. Thanks.

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

D4 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-mail in error, please destroy and immediately notify me by
telephone at (603)230-7008.

From: Anthony Cerone [mailto:acerone@xtlonline.com]
Sent: Friday, August 31, 2012 5:50 PM
To: Craig W. Bulkley
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Subject: Conference Call Tuesday 9/4/12
Mr. Bulkley,

Would you &/or member of the evaluation team be available to have a conference
call on Tuesday September 4™, to discuss the question posed to XTL-NH in your
email dated Friday, August 31°'?

There are issues regarding the:
1. Timing 2. Total costs 3 .Warehouse scenarios

We would like to have further clarification on these issues so that we are clear in
our responses to the NHLSC.

We will make ourselves available to your convenience!

Thank you! Regards Anthony Cerone



From: Craig W. Bulkley

To: "Louis J. Cerone"
Subject: RE: XTL - Follow-up information from August 21, 2012 meeting
Date: Tuesday, September 04, 2012 10:25:27 AM

Received; 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

D4 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-mail in error, please destroy and immediately notify me by
telephone at (603)230-7008.

From: Louis J. Cerone [mailto:lcerone@xtlonline.com]

Sent: Tuesday, September 04, 2012 10:10 AM

To: Craig W. Bulkley

Subject: Follow-up information from August 21, 2012 meeting

Mr. Bulkley,

As an update to my August 28, 2012 e-mail to the NHSLC, which described XTL-NH's
progress made in good faith towards the construction of our proposed facility, please be advised of the
most recent information:

1. XTL-NH has received the Phase 1 environmental study of our proposed Merrimack site from
HTE Northeast, Inc. A copy of this study is attached for your and the NHSLC's review.

2. XTL-NH is continuing to develop its contingency plan for appropriate backup warehouse sites
in the greater Merrimack area to manage day-to-day operations, if an alternate site is needed.
At this point, we have narrowed down a list of several sites that would be suitable for a short-
term solution, if needed. Information pertaining to these currently available sites will be sent
shortly for your and the NHSLC's review.

3. XTL-NH has received a memorandum from Merrimack town officials regarding the question of
a potential odor from a nearby wastewater treatment plant. A copy of this memorandum is
attached for your and the NHSLC's review. It appears from the memorandum that due to
preventative measures taken by the Town of Merrimack in 2006 and 2007, any odors from this
nearby plant are minimal and sporadic.

4. XTL-NH has reviewed the records on file at the New Hampshire Division of Historical
Resources. There was no record on file that indicated any historic or cultural artifacts or
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significance on the proposed Merrimack site.

5. XTL-NH is still in the process of obtaining from Mr. Bill Leurs, President of Tamposi-Nash Real
Estate Group, a fully executed Purchase and Sale Agreement for our proposed Merrimack
site. We understand from Mr. Tamposi's attorney, who is drafting the Agreement, that this
Agreement will be fully executed by September 7, 2012. We will forward a copy to you and
the NHSLC when it has been completed.

| hope that the above information is helpful and informative. Please let me know if you would like any
additional details regarding any of the above issues, or if the NHSLC has any other concerns that it
would like XTL-NH to address.

Please confirm receipt.

Thank you.

Louis J. Cerone, Ph.D.
President

XTL, Inc.

3200 South 70th Street
Philadelphia, PA 19153
(V) 215-365-6200 x159
(F) 215-365-3847
Icerone@xtlonline.com

www.xtlonline.com
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From: Craig W. Bulkley

To: "Louis J. Cerone"
Subject: RE: XTL - Follow-up regarding two warehouse scenario BAFO
Date: Monday, September 10, 2012 7:44:52 AM

Received; 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

D4 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-mail in error, please destroy and immediately notify me by
telephone at (603)230-7008.

From: Louis J. Cerone [mailto:lcerone@xtlonline.com]

Sent: Friday, September 07, 2012 11:47 AM

To: Craig W. Bulkley

Subject: Follow-up regarding two warehouse scenario BAFO

Mr. Bulkley,

Asafollow-up to our telephone conference with the Evaluation Committee on Tuesday,
September 4, 2012, XTL-NH would liketo clarify the confusion regarding XTL-NH’s
pricing for the two warehouse scenario and confirm our discussion.

As we discussed on Tuesday, for the two warehouse scenario, XTL-NH’s BAFO priceisthe
same as XTL-NH’s original proposed tota rate, $21,678,875. XTL-NH’s $500,000 reduction
to the one warehouse rates, submitted during the BAFO phase, does not apply to the two
warehouse scenario, where the volume is significantly reduced. As you know, automation
requires volume, which trandlates to thru-put and lower costs, which is more adequately
provided under the one warehouse scenario.

Please confirm receipt, and let me know if the NHSLC has any further questions. Sorry for
any confusion that you have experienced about this issue.

Thank you.

Louis J. Cerone, Ph.D.
President
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XTL, Inc.

3200 South 70th Street
Philadelphia, PA 19153
(V) 215-365-6200 x159
(F) 215-365-3847
Icerone@xtlonline.com

www.xtlonline.com
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From: Craig W. Bulkley

To: "Louis J. Cerone"
Subject: RE: XTL - September 12, 2012 Amendment
Date: Friday, September 14, 2012 11:36:56 AM

Received; 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

D4 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-mail in error, please destroy and immediately notify me by
telephone at (603)230-7008.

From: Louis J. Cerone [mailto:lcerone@xtlonline.com]

Sent: Friday, September 14, 2012 8:44 AM

To: Craig W. Bulkley

Subject: September 12, 2012 Amendment

Mr. Bulkley,

XTL-NH has reviewed the NHSLC's September 12, 2012 amendment to the long-term warehouse RFP,
and understands that the amended contract award deadline will be announced shortly. XTL-NH also
understands and appreciates that the NHSLC is dealing with many demands on its time and attention
right now. However, as you know, we have made commitments to our suppliers in connection with our
proposed Merrimack facility, and they have recently expressed to us a need for XTL-NH to either move
forward within a narrow time period or to move out of the production line until a later date, which
presents other challenges that we have discussed with you.

With that in mind, please let us know if there is any update or further clarification regarding the
timeframe for awarding the contract. If it would be helpful for you and the NHSLC to discuss this
timeframe with XTL-NH, either by telephone or in person, we would be willing and available to do so.

XTL-NH remains committed to forming a long-term partnership with the NHSLC to fulfill the State of
New Hampshire's needs with an innovative, cost-effective, and efficient solution that increases the
State’s revenue.

Thank you.

Louis J. Cerone, Ph.D.
President
XTL, Inc.
3200 South 70th Street
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Philadelphia, PA 19153
(V) 215-365-6200 x159
(F) 215-365-3847
Icerone@xtlonline.com

www.xtlonline.com
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From: Louis Cerone

To: Craig W. Bulkley

Subject: RE: XTL Background Check

Date: Friday, August 03, 2012 11:19:42 AM
Mr. Bulkley,

XTL-NH, Inc. confirms that its employees and its parent company employees (XTL, Inc.)
will submit to a reasonable background check.

We have completed the original form supplied by the NHSLC and will attached it to our
response that will be sent later today. If a different form isissued to us, we will complete
that form as well.

Please confirm receipt. Thank you.
Sincerely,

Louis J. Cerone, Ph.D.

President

XTL, Inc.

3200 South 70th Street

Philadel phia, PA 19153
215-365-6200 ext. 159

|cerone@xtlonline.com

From: Craig W. Bulkley [mailto:cbulkley@liquor.state.nh.us]
Sent: Friday, August 03, 2012 11:13 AM

To: Icerone@xtlonline.com

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 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

D4 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-mail in error, please destroy and immediately notify me by
telephone at (603)230-7008.
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From: Louis J. Cerone

To: Craig W. Bulkley

Subject: RE: XTL BAFO Follow-Up 11

Date: Thursday, August 30, 2012 10:02:03 AM
Attachments: Book2 - revised by XTL-NH.xIs

Mr. Bulkley,

Please find attached XTL-NH’s revised rate template.

As per your August 10, 2012 “Best & Final Offer Follow-Up” email, the NHSLC asked XTL-NH if we
could reduce our Grand Total rate. The NHSLC also stated that we “do not need to recalculate
each rate that will support this number.”

In order for us to provide this reduction, we determined which specific line item rates that we are
able to reduce in order to support our Grand Total reduction.

XTL-NH’s line item rate reductions are highlighted in yellow on the attached revised rate template.
Consequently, | reversed the NHSLC’s proposed line item reductions, since these were not the line
items we used in our determination.

Please let me know if you have any questions.
Please confirm receipt.

Thank you.

Louis J. Cerone, Ph.D.
President

XTL, Inc.

3200 South 70th Street
Philadelphia, PA 19153
(V) 215-365-6200 x159
(F) 215-365-3847
Icerone@xtlonline.com

www.xtlonline.com

From: Craig W. Bulkley [mailto:cbulkley@liquor.state.nh.us]
Sent: Wednesday, August 29, 2012 2:26 PM

To: Icerone@xtlonline.com

Subject: XTL BAFO Follow-Up 11

Louis:

Please confirm the BAFO rates for the one warehouse scenario and the two warehouse scenario
where the volume is reduced as the States warehouse continues to collect bailment for those
products stores in their Concord, NH facility. Attached is a spreadsheet with 4 tabs, two for each
scenario — one warehouse and two warehouse.

To recap the original offer for the one warehouse facility was $26.7M, BAFO reduced the amount
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One Warehouse Original

		

		XTL																						ONE WAREHOUSE																XTL

		Summary of RFP Proposal - 1st 30 months																						APPENDIX-D		APPENDIX-D1														SUPPLIER COSTS - APP D				NHSLC COSTS - APP D1

								…………………….5/2011-4/2012…………………….								Est. Beginning								Total Est.		Total Est.				CONTRACT RATES										Proposed		Total		Proposed		Total

								NASHUA WHSE		CONCORD WHSE		TOTAL VOLUME				Volume		EST. VOLUME OVER INITIAL 30 MONTH TERM						Volume		Volume				Jan 1, 2013 - October 31, 2013										Contract		Estimated		Contract		Estimated

		INBOUND HANDLING SUMMARY:														11/1/13		1st 12 months		2nd 12 months		Last 6 months		(1st 30 Months)		(1st 30 Months)				SUPPLIER COSTS				NHSLC COSTS						Rates		Cost		Rates		Cost

		1 - 180 cases per code						1,723,575		497,304		2,220,879				2,321,818		2,391,472		2,463,217		1,268,557		6,123,246		40,000				1.40		8,572,544		1.40		56,000				1.10		6,735,570		1.10		44,000

		181 - 299 cases per code						453,332		126,736		580,068				606,432		624,625		643,364		331,332		1,599,321						1.20		1,919,185				- 0				1.00		1,599,321		1.00		- 0

		300 - 670 cases per code						936,930		225,353		1,162,283				1,215,109		1,251,562		1,289,109		663,891		3,204,562						1.05		3,364,790				- 0				0.90		2,884,106		0.90		- 0

		670+ cases per code						733,788		345,874		1,079,662				1,128,733		1,162,595		1,197,472		616,698		2,976,765						0.95		2,827,927				- 0				0.80		2,381,412		0.80		- 0

		Pallet Packs				1,781		1,781		0		1,781				1,862		1,918		1,975		1,017		4,910						7.60		37,319				- 0				7.25		35,597		7.25		- 0

		Cases uncoded or unsaleable						2,153		360		2,513				2,627		2,706		2,787		1,435		6,929						6.00		41,572				- 0				5.00		34,645		5.00		- 0

		Case Returns						1,645		0		1,645				1,720		1,771		1,824		940		4,535		50				5.00		22,677		5.00		250				N/A		- 0		1.00		50

		Pallet Returns						5		0		5				5		5		6		3		14						15.00		207				- 0				N/A		- 0		10.00		- 0

		Bottle Returns						142		0		142				148		153		157		81		392						1.00		392				- 0				N/A		- 0		0.50		- 0

				TOTAL INBOUND HANDLING:				3,853,351		1,195,627		5,048,978				5,278,454		5,436,808		5,599,912		2,883,955		13,920,674		40,050						$   16,786,614				$   56,250						$   13,670,652				$   44,050

				Stock Transfers - Cases				97,530								- 0		- 0		- 0		- 0		- 0

				Stock Transfers - Pallet packs		11		268								- 0		- 0		- 0		- 0		- 0

		STORAGE SUMMARY:

		Cases 1 - 84 Days						14,768,898		3,529,353		18,298,251				19,129,907		19,703,804		20,294,918		10,451,883		50,450,604		12,000				0.11		5,549,566		0.11		1,320				0.10		5,045,060		- 0		- 0

		Cases 85 - 182 Days						2,634,122		309,589		2,943,711				3,077,503		3,169,828		3,264,923		1,681,435		8,116,185		11,000				0.29		2,353,694		0.29		3,190				0.20		1,623,237		0.25		2,750

		Cases 183 - 365  Days						957,777		96,580		1,054,357				1,102,278		1,135,346		1,169,406		602,244		2,906,996		12,000				0.80		2,325,597		0.80		9,600				0.50		1,453,498		0.25		3,000

		Cases 365+  Days						561,893		36,836		598,729				625,941		644,719		664,061		341,991		1,650,772						1.40		2,311,081		- 0		- 0				1.00		1,650,772		- 0		- 0

		Cases on Hold Status <365						202,634		0		202,634				211,844		218,199		224,745		115,744		558,688						0.80		446,950		- 0		- 0				0.50		279,344		- 0		- 0

		Cases on Hold Status >365						26,333		0		26,333				27,530		28,356		29,206		15,041		72,603						1.40		101,645		- 0		- 0				1.00		72,603		- 0		- 0

		Allocated products <84						24,266		0		24,266				25,369		26,130		26,914		13,861		66,904						0.11		7,359		- 0		- 0				0.10		6,690		- 0		- 0

		Allocated products>85						12,858		0		12,858				13,442		13,846		14,261		7,344		35,451						0.29		10,281		- 0		- 0				0.20		7,090		- 0		- 0

		Pallet Packs 1-84				7,104		7,104		0		7,104				7,427		7,650		7,879		4,058		19,587						5.00		97,933		- 0		- 0				5.00		97,935		- 0		- 0

		Pallet Packs 85-182				2,520		2,520		0		2,520				2,635		2,714		2,795		1,439		6,948						12.90		89,629		- 0		- 0				10.00		69,480		- 0		- 0

		Pallet Packs 183-365				1,275		1,275		0		1,275				1,333		1,373		1,414		728		3,515						36.00		126,552		- 0		- 0				20.00		70,300		- 0		- 0

		Pallet Packs 365+				762		762		0		762				797		821		845		435		2,101						63.00		132,359		- 0		- 0				40.00		84,040		- 0		- 0

		Pallets on Hold Status <365				412		412		0		412				431		444		457		235		1,136						36.00		40,894		- 0		- 0				20.00		22,720		- 0		- 0

		Pallets on Hold Status >365				5		5		0		5				5		5		6		3		14						63.00		868		- 0		- 0				40.00		560		- 0		- 0

				TOTAL STORAGE:				19,200,859		3,972,358		23,173,217				24,226,440		24,953,233		25,701,830		13,236,442		63,891,505		35,000						$   13,594,408				$   14,110						$   10,483,330				$   5,750

		OUTBOUND SUMMARY:

		Single Bottle						536,536		- 0		536,536				560,922		577,749		595,082		306,467		1,479,298		1,479,298						- 0		0.75		1,109,474				- 0		- 0		0.15		221,895

		Automatic Orders (Cases)						3,762,862		1,207,894		4,970,756				5,196,677		5,352,577		5,513,154		2,839,275		13,705,006		13,705,006						- 0		0.15		2,055,751				0.12		1,644,601		- 0		- 0

		Non-Automatic Orders (Cases)						18,308		4,416		22,724				23,757		24,470		25,204		12,980		62,653		62,653						- 0		0.25		15,663				0.15		9,398		- 0		- 0

		Automatic Orders (Cases) - out of state						30,992				30,992				32,401		33,373		34,374		17,702		85,449		- 0				0.75		64,087		- 0		- 0				- 0		- 0		- 0		- 0

				TOTAL OUTBOUND:				3,812,162		1,212,310		5,024,472				5,252,834		5,410,419		5,572,732		2,869,957		13,853,108								$   64,087				$   3,180,888						$   1,653,999				$   221,895

																- 0		- 0		- 0		- 0		- 0

				Stock Transfers OUT												- 0		- 0		- 0		- 0		- 0																- 0

		ACCESSORIAL SUMMARY:

		Advertising Material		HNDLG PER CASE - SMALL				48		- 0		48				50		52		53		27		132						1.00		132								0.85		112		- 0		- 0

				HNDLG PER CASE - LARGE				173		0		173				181		186		192		99		477						2.50		1,192								2.00		954		- 0		- 0

				STRG PER CASE - SMALL				48		0		48				50		52		53		27		132						1.00		132								0.50		66		- 0		- 0

				STRG PER CASE - LARGE				173		0		173				181		186		192		99		477						4.50		2,146								3.00		1,431		- 0		- 0

				REC STRG PER CASE - SMALL				48		0		48				50		52		53		27		132						1.00		132								1.00		132		- 0		- 0

				REC STRG PER CASE - LARGE				2,326		0		2,326				2,432		2,505		2,580		1,329		6,413						4.50		28,859								6.00		38,478		- 0		- 0

				NON-AUTO MIN UPCHARGE				31		0		31				32		33		34		18		85						30.00		2,564								25.00		2,125		- 0		- 0

		Blankets		HANDLING / BLANKET				418		0		418				437		450		464		239		1,152						37.75		43,506								30.00		34,560		- 0		- 0

				STORAGE / BLANKET				695		0		695				727		748		771		397		1,916						8.50		16,288								10.00		19,160		- 0		- 0

		Extra Labor & Equipment		W/H LABOR - REG				315		15		330				345		355		366		188		910						46.20		42,035								40.00		36,400		- 0		- 0

				W/H LABOR - OT				0		0		0												- 0						69.25		- 0								60.00		- 0		- 0		- 0

				W/H MAN & EQUIP - REG				8		0		8				8		9		9		5		22						88.20		1,945								40.00		880		- 0		- 0

				W/H MAN & EQUIP - OT				0		0		0												- 0						107.40		- 0								60.00		- 0		- 0		- 0

				OFFICE - REG				3		1		4				4		4		4		2		11						46.20		510								40.00		440		- 0		- 0

				OFFICE - OT				0		0		0												- 0						69.25		- 0								60.00		- 0		- 0		- 0

		Physical Inventory		Cases - SUPPLIERS				623,686		132,732		756,418				790,797		814,521		838,957		432,063		2,085,541						0.18		375,397								0.10		208,554		- 0		- 0

				Bottle Charge				13,788		0		13,788				14,415		14,847		15,293		7,876		38,015						0.18		6,957								0.20		7,603		- 0		- 0

				Case Charge - NHSLC				15,592		0		15,592				16,301		16,790		17,293		8,906		42,989		see column L				0.18		7,738								N/A		- 0		- 0		- 0

		Special Reports		PER REPORT/LIST				16		0		16				17		17		18		9		44						36.00		1,588								25.00		1,100		- 0		- 0

		Destruction		PER CASE (0 to 55)				1,384		0		1,384				1,447		1,490		1,535		791		3,816						5.00		19,079								4.00		15,264		- 0		- 0

				PER CASE 56+				5,538		0		5,538				5,790		5,963		6,142		3,163		15,269						3.85		58,786								3.50		53,441		- 0		- 0

		Labeling		Cases (0 to 55)				9,145		960		10,105				10,564		10,881		11,208		5,772		27,861						3.10		86,368								2.50		69,652		- 0		- 0

				Cases (56 to 99)				10,228		1,132		11,360				11,876		12,233		12,600		6,489		31,321						2.50		78,302								2.25		70,472		- 0		- 0

				Cases (100 to 299)				18,362		2,123		20,485				21,416		22,059		22,720		11,701		56,480						1.55		87,544								1.25		70,600		- 0		- 0

				Cases (300+)				16,070		1,000		17,070				17,846		18,381		18,933		9,750		47,064						0.90		42,358								0.75		35,298		- 0		- 0

				Minimum (upcharge)				418		0		418				437		450		464		239		1,152						30.00		34,574								15.00		17,280		- 0		- 0

		Relabeling		Cases relabeled				14,674		2,133		16,807				17,571		18,098		18,641		9,600		46,339						1.75		81,093								1.00		46,339		- 0		- 0

				Minimum (upcharge)				19		0		19				20		20		21		11		52						30.00		1,572								15.00		780		- 0		- 0

		Duplicate Labels		Duplicate labels				265		0		265				277		285		294		151		731						1.00		731								N/A		- 0		- 0		- 0

		Min Invoice Chg		Min Invoice Upcharges				67		0		67				70		72		74		38		185						30.00		5,542								N/A		- 0		- 0

																																$   1,027,072				$   - 0						$   731,123				$   - 0

																														SUPPLIER				NHSLC						SUPPLIER				NHSLC

																														COSTS		$   31,472,180		COSTS		$   3,251,248				COSTS		$   26,539,104		COSTS		$   271,695

																																														$   (100,000)		(a)

																																								-16%				-95%		$   171,695

																														Grand Total		$   34,723,428								Grand Total		$   26,710,798		-23%

																														Cost/Case		$   2.51								Cost/Case		$   1.93

		ADDITIONAL NOTES:

		(a)  Revenue sharing proposal is based on regional distribution of wine and spirits to locations outside of New Hampshire.

		XTL proposes to share $.10 per case for every case of product warehoused and shipped to locations outside of New Hampshire.

		Our estimates of this activity for the 30 month period total 85,449 cases.  85,449 cases x $.10 = $8,545 over the initial 30 month term, this figure was used for the above analysis.

		XTL proposes 1,000,000 cases of this activity will ocurr over the 1st 30 month period totaling a revenue sharing opportunity of $100,000 for the NHSLC.  XTL to elaborate on this estimate during presentations.





One Warehouse BAFO - $500k

		

		XTL																						ONE WAREHOUSE																XTL

		Summary of RFP Proposal - 1st 30 months																						APPENDIX-D		APPENDIX-D1														SUPPLIER COSTS - APP D				NHSLC COSTS - APP D1

								…………………….5/2011-4/2012…………………….								Est. Beginning								Total Est.		Total Est.				CONTRACT RATES										Proposed		Total		Proposed		Total

								NASHUA WHSE		CONCORD WHSE		TOTAL VOLUME				Volume		EST. VOLUME OVER INITIAL 30 MONTH TERM						Volume		Volume				Jan 1, 2013 - October 31, 2013										Contract		Estimated		Contract		Estimated

		INBOUND HANDLING SUMMARY:														11/1/13		1st 12 months		2nd 12 months		Last 6 months		(1st 30 Months)		(1st 30 Months)				SUPPLIER COSTS				NHSLC COSTS						Rates		Cost		Rates		Cost

		1 - 180 cases per code						1,723,575		497,304		2,220,879				2,321,818		2,391,472		2,463,217		1,268,557		6,123,246		40,000				1.40		8,572,544		1.40		56,000				1.10		6,735,570		1.10		44,000

		181 - 299 cases per code						453,332		126,736		580,068				606,432		624,625		643,364		331,332		1,599,321						1.20		1,919,185				- 0				1.00		1,599,321		1.00		- 0

		300 - 670 cases per code						936,930		225,353		1,162,283				1,215,109		1,251,562		1,289,109		663,891		3,204,562						1.05		3,364,790				- 0				0.90		2,884,106		0.90		- 0

		670+ cases per code						733,788		345,874		1,079,662				1,128,733		1,162,595		1,197,472		616,698		2,976,765						0.95		2,827,927				- 0				0.80		2,381,412		0.80		- 0

		Pallet Packs				1,781		1,781		0		1,781				1,862		1,918		1,975		1,017		4,910						7.60		37,319				- 0				7.25		35,601		7.25		- 0

		Cases uncoded or unsaleable						2,153		360		2,513				2,627		2,706		2,787		1,435		6,929						6.00		41,572				- 0				5.00		34,643		5.00		- 0

		Case Returns						1,645		0		1,645				1,720		1,771		1,824		940		4,535		50				5.00		22,677		5.00		250				N/A		- 0		1.00		50

		Pallet Returns						5		0		5				5		5		6		3		14						15.00		207				- 0				N/A		- 0		10.00		- 0

		Bottle Returns						142		0		142				148		153		157		81		392						1.00		392				- 0				N/A		- 0		0.50		- 0

				TOTAL INBOUND HANDLING:				3,853,351		1,195,627		5,048,978				5,278,454		5,436,808		5,599,912		2,883,955		13,920,674		40,050						$   16,786,614				$   56,250						$   13,670,654				$   44,050

				Stock Transfers - Cases				97,530								- 0		- 0		- 0		- 0		- 0

				Stock Transfers - Pallet packs		11		268								- 0		- 0		- 0		- 0		- 0

		STORAGE SUMMARY:

		Cases 1 - 84 Days						14,768,898		3,529,353		18,298,251				19,129,907		19,703,804		20,294,918		10,451,883		50,450,604		12,000				0.11		5,549,566		0.11		1,320				0.10		5,045,060		- 0		- 0

		Cases 85 - 182 Days						2,634,122		309,589		2,943,711				3,077,503		3,169,828		3,264,923		1,681,435		8,116,185		11,000				0.29		2,353,694		0.29		3,190				0.20		1,623,237		0.25		2,750

		Cases 183 - 365  Days						957,777		96,580		1,054,357				1,102,278		1,135,346		1,169,406		602,244		2,906,996		12,000				0.80		2,325,597		0.80		9,600				0.50		1,453,498		0.25		3,000

		Cases 365+  Days						561,893		36,836		598,729				625,941		644,719		664,061		341,991		1,650,772						1.40		2,311,081		- 0		- 0				0.70		1,155,540		- 0		- 0

		Cases on Hold Status <365						202,634		0		202,634				211,844		218,199		224,745		115,744		558,688						0.80		446,950		- 0		- 0				0.50		279,344		- 0		- 0

		Cases on Hold Status >365						26,333		0		26,333				27,530		28,356		29,206		15,041		72,603						1.40		101,645		- 0		- 0				0.93		67,521		- 0		- 0

		Allocated products <84						24,266		0		24,266				25,369		26,130		26,914		13,861		66,904						0.11		7,359		- 0		- 0				0.10		6,690		- 0		- 0

		Allocated products>85						12,858		0		12,858				13,442		13,846		14,261		7,344		35,451						0.29		10,281		- 0		- 0				0.20		7,090		- 0		- 0

		Pallet Packs 1-84				7,104		7,104		0		7,104				7,427		7,650		7,879		4,058		19,587						5.00		97,933		- 0		- 0				5.00		97,935		- 0		- 0

		Pallet Packs 85-182				2,520		2,520		0		2,520				2,635		2,714		2,795		1,439		6,948						12.90		89,629		- 0		- 0				10.00		69,480		- 0		- 0

		Pallet Packs 183-365				1,275		1,275		0		1,275				1,333		1,373		1,414		728		3,515						36.00		126,552		- 0		- 0				20.00		70,300		- 0		- 0

		Pallet Packs 365+				762		762		0		762				797		821		845		435		2,101						63.00		132,359		- 0		- 0				40.00		84,040		- 0		- 0

		Pallets on Hold Status <365				412		412		0		412				431		444		457		235		1,136						36.00		40,894		- 0		- 0				20.00		22,720		- 0		- 0

		Pallets on Hold Status >365				5		5		0		5				5		5		6		3		14						63.00		868		- 0		- 0				40.00		560		- 0		- 0

				TOTAL STORAGE:				19,200,859		3,972,358		23,173,217				24,226,440		24,953,233		25,701,830		13,236,442		63,891,505		35,000						$   13,594,408				$   14,110						$   9,983,016				$   5,750

		OUTBOUND SUMMARY:

		Single Bottle						536,536		- 0		536,536				560,922		577,749		595,082		306,467		1,479,298		1,479,298						- 0		0.75		1,109,474				- 0		- 0		0.15		221,895

		Automatic Orders (Cases)						3,762,862		1,207,894		4,970,756				5,196,677		5,352,577		5,513,154		2,839,275		13,705,006		13,705,006						- 0		0.15		2,055,751				0.12		1,644,601		- 0		- 0

		Non-Automatic Orders (Cases)						18,308		4,416		22,724				23,757		24,470		25,204		12,980		62,653		62,653						- 0		0.25		15,663				0.15		9,398		- 0		- 0

		Automatic Orders (Cases) - out of state						30,992				30,992				32,401		33,373		34,374		17,702		85,449		- 0				0.75		64,087		- 0		- 0				- 0		- 0		- 0		- 0

				TOTAL OUTBOUND:				3,812,162		1,212,310		5,024,472				5,252,834		5,410,419		5,572,732		2,869,957		13,853,108								$   64,087				$   3,180,888						$   1,653,999				$   221,895

																- 0		- 0		- 0		- 0		- 0

				Stock Transfers OUT												- 0		- 0		- 0		- 0		- 0																- 0

		ACCESSORIAL SUMMARY:

		Advertising Material		HNDLG PER CASE - SMALL				48		- 0		48				50		52		53		27		132						1.00		132								0.85		112		- 0		- 0

				HNDLG PER CASE - LARGE				173		0		173				181		186		192		99		477						2.50		1,192								2.00		954		- 0		- 0

				STRG PER CASE - SMALL				48		0		48				50		52		53		27		132						1.00		132								0.50		66		- 0		- 0

				STRG PER CASE - LARGE				173		0		173				181		186		192		99		477						4.50		2,146								3.00		1,431		- 0		- 0

				REC STRG PER CASE - SMALL				48		0		48				50		52		53		27		132						1.00		132								1.00		132		- 0		- 0

				REC STRG PER CASE - LARGE				2,326		0		2,326				2,432		2,505		2,580		1,329		6,413						4.50		28,859								6.00		38,478		- 0		- 0

				NON-AUTO MIN UPCHARGE				31		0		31				32		33		34		18		85						30.00		2,564								25.00		2,125		- 0		- 0

		Blankets		HANDLING / BLANKET				418		0		418				437		450		464		239		1,152						37.75		43,506								30.00		34,560		- 0		- 0

				STORAGE / BLANKET				695		0		695				727		748		771		397		1,916						8.50		16,288								10.00		19,160		- 0		- 0

		Extra Labor & Equipment		W/H LABOR - REG				315		15		330				345		355		366		188		910						46.20		42,035								40.00		36,400		40.00		- 0

				W/H LABOR - OT				0		0		0												- 0						69.25		- 0								60.00		- 0		60.00		- 0

				W/H MAN & EQUIP - REG				8		0		8				8		9		9		5		22						88.20		1,945								40.00		880		40.00		- 0

				W/H MAN & EQUIP - OT				0		0		0												- 0						107.40		- 0								60.00		- 0		60.00		- 0

				OFFICE - REG				3		1		4				4		4		4		2		11						46.20		510								40.00		440		- 0		- 0

				OFFICE - OT				0		0		0												- 0						69.25		- 0								60.00		- 0		- 0		- 0

		Physical Inventory		Cases - SUPPLIERS				623,686		132,732		756,418				790,797		814,521		838,957		432,063		2,085,541						0.18		375,397								0.10		208,554		- 0		- 0

				Bottle Charge				13,788		0		13,788				14,415		14,847		15,293		7,876		38,015						0.18		6,957								0.20		7,603		0.10		- 0

				Case Charge - NHSLC				15,592		0		15,592				16,301		16,790		17,293		8,906		42,989		see column L				0.18		7,738								N/A		- 0		0.05		- 0

		Special Reports		PER REPORT/LIST				16		0		16				17		17		18		9		44						36.00		1,588								25.00		1,100		- 0		- 0

		Destruction		PER CASE (0 to 55)				1,384		0		1,384				1,447		1,490		1,535		791		3,816						5.00		19,079								4.00		15,264		4.00		- 0

				PER CASE 56+				5,538		0		5,538				5,790		5,963		6,142		3,163		15,269						3.85		58,786								3.50		53,441		3.50		- 0

		Labeling		Cases (0 to 55)				9,145		960		10,105				10,564		10,881		11,208		5,772		27,861						3.10		86,368								2.50		69,652		1.00		- 0

				Cases (56 to 99)				10,228		1,132		11,360				11,876		12,233		12,600		6,489		31,321						2.50		78,302								2.25		70,472		0.90		- 0

				Cases (100 to 299)				18,362		2,123		20,485				21,416		22,059		22,720		11,701		56,480						1.55		87,544								1.25		70,600		0.80		- 0

				Cases (300+)				16,070		1,000		17,070				17,846		18,381		18,933		9,750		47,064						0.90		42,358								0.75		35,298		0.70		- 0

				Minimum (upcharge)				418		0		418				437		450		464		239		1,152						30.00		34,574								15.00		17,280		15.00		- 0

		Relabeling		Cases relabeled				14,674		2,133		16,807				17,571		18,098		18,641		9,600		46,339						1.75		81,093								1.00		46,339		1.00		- 0

				Minimum (upcharge)				19		0		19				20		20		21		11		52						30.00		1,572								15.00		780		15.00		- 0

		Duplicate Labels		Duplicate labels				265		0		265				277		285		294		151		731						1.00		731								N/A		- 0		0.50		- 0

		Min Invoice Chg		Min Invoice Upcharges				67		0		67				70		72		74		38		185						30.00		5,542								N/A		- 0		- 0

																																$   1,027,072				$   - 0						$   731,123				$   - 0

																														SUPPLIER				NHSLC						SUPPLIER				NHSLC

																														COSTS		$   31,472,180		COSTS		$   3,251,248				COSTS		$   26,038,792		COSTS		$   271,695

																																														$   (100,000)		(a)

																																								-17%				-95%		$   171,695

																														Grand Total		$   34,723,428								Grand Total		$   26,210,486		-25%

																														Cost/Case		$   2.51								Cost/Case		$   1.89

																																														$   - 0

		ADDITIONAL NOTES:

		(a)  Revenue sharing proposal is based on regional distribution of wine and spirits to locations outside of New Hampshire.

		XTL proposes to share $.10 per case for every case of product warehoused and shipped to locations outside of New Hampshire.

		Our estimates of this activity for the 30 month period total 85,449 cases.  85,449 cases x $.10 = $8,545 over the initial 30 month term, this figure was used for the above analysis.

		XTL proposes 1,000,000 cases of this activity will ocurr over the 1st 30 month period totaling a revenue sharing opportunity of $100,000 for the NHSLC.  XTL to elaborate on this estimate during presentations.





Two Warehouses Original

		

		XTL																						TWO WAREHOUSE																XTL

		Summary of RFP Proposal - 1st 30 months																						APPENDIX-D		APPENDIX-D1														SUPPLIER COSTS - APP D				NHSLC COSTS - APP D1

								…………………….5/2011-4/2012…………………….								Est. Beginning								Total Est.		Total Est.				CONTRACT RATES										Proposed		Total		Proposed		Total

								NASHUA WHSE		CONCORD WHSE		TOTAL VOLUME				Volume		EST. VOLUME OVER INITIAL 30 MONTH TERM						Volume		Volume				Jan 1, 2013 - October 31, 2013										Contract		Estimated		Contract		Estimated

		INBOUND HANDLING SUMMARY:														11/1/13		1st 12 months		2nd 12 months		Last 6 months		(1st 30 Months)		(1st 30 Months)				SUPPLIER COSTS				NHSLC COSTS						Rates		Cost		Rates		Cost

		1 - 180 cases per code						1,723,575		- 0		1,723,575				1,801,911		1,855,969		1,911,648		984,499		4,752,115		40,000				1.40		6,652,962		1.40		56,000				1.10		$   5,227,327		1.10		44,000

		181 - 299 cases per code						453,332		0		453,332				473,936		488,154		502,799		258,941		1,249,894						1.20		1,499,873				- 0				1.00		$   1,249,894		1.00		- 0

		300 - 670 cases per code						936,930		0		936,930				979,513		1,008,899		1,039,166		535,170		2,583,235						1.05		2,712,397				- 0				0.90		$   2,324,912		0.90		- 0

		670+ cases per code						733,788		0		733,788				767,139		790,153		813,857		419,137		2,023,147						0.95		1,921,989				- 0				0.80		$   1,618,517		0.80		- 0

		Pallet Packs				1,781		1,781		0		1,781				1,862		1,918		1,975		1,017		4,910						7.60		37,319				- 0				7.25		$   35,601		7.25		- 0

		Cases uncoded or unsaleable						2,153		0		2,153				2,251		2,318		2,388		1,230		5,936						6.00		35,617				- 0				5.00		$   29,680		5.00		- 0

		Case Returns						1,645		0		1,645				1,720		1,771		1,824		940		4,535		50				5.00		22,677		5.00		250				- 0		$   - 0		1.00		50

		Pallet Returns						5		0		5				5		5		6		3		14						15.00		207				- 0				- 0		$   - 0		10.00		- 0

		Bottle Returns						142		0		142				148		153		157		81		392						1.00		392				- 0				- 0		$   - 0		0.50		- 0

				TOTAL INBOUND HANDLING:				3,853,351		0		3,853,351				4,028,486		4,149,340		4,273,821		2,201,018		10,624,179		40,050						$   12,883,432				$   56,250						$   10,485,931				$   44,050

				Stock Transfers - Cases				97,530								- 0		- 0		- 0		- 0		- 0

				Stock Transfers - Pallet packs		11		268								- 0		- 0		- 0		- 0		- 0

		STORAGE SUMMARY:

		Cases 1 - 84 Days						14,768,898		- 0		14,768,898				15,440,144		15,903,349		16,380,449		8,435,931		40,719,729		12,000				0.11		4,479,170		0.11		1,320				0.10		$   4,071,973		- 0		- 0

		Cases 85 - 182 Days						2,634,122		0		2,634,122				2,753,843		2,836,458		2,921,552		1,504,599		7,262,609		11,000				0.29		2,106,157		0.29		3,190				0.20		$   1,452,522		0.25		2,750

		Cases 183 - 365  Days						957,777		0		957,777				1,001,308		1,031,347		1,062,288		547,078		2,640,713		12,000				0.80		2,112,570		0.80		9,600				0.50		$   1,320,356		0.25		3,000

		Cases 365+  Days						561,893		0		561,893				587,431		605,054		623,206		320,951		1,549,210						1.40		2,168,895		- 0		- 0				1.00		$   1,549,210		- 0		- 0

		Cases on Hold Status <365						202,634		0		202,634				211,844		218,199		224,745		115,744		558,688						0.80		446,950		- 0		- 0				0.50		$   279,344		- 0		- 0

		Cases on Hold Status >365						26,333		0		26,333				27,530		28,356		29,206		15,041		72,603						1.40		101,645		- 0		- 0				1.00		$   72,603		- 0		- 0

		Allocated products <84						24,266		0		24,266				25,369		26,130		26,914		13,861		66,904						0.11		7,359		- 0		- 0				0.10		$   6,690		- 0		- 0

		Allocated products>85						12,858		0		12,858				13,442		13,846		14,261		7,344		35,451						0.29		10,281		- 0		- 0				0.20		$   7,090		- 0		- 0

		Pallet Packs 1-84				7,104		7,104		0		7,104				7,427		7,650		7,879		4,058		19,587						5.00		97,933		- 0		- 0				5.00		$   97,933		- 0		- 0

		Pallet Packs 85-182				2,520		2,520		0		2,520				2,635		2,714		2,795		1,439		6,948						12.90		89,629		- 0		- 0				10.00		$   69,480		- 0		- 0

		Pallet Packs 183-365				1,275		1,275		0		1,275				1,333		1,373		1,414		728		3,515						36.00		126,552		- 0		- 0				20.00		$   70,307		- 0		- 0

		Pallet Packs 365+				762		762		0		762				797		821		845		435		2,101						63.00		132,359		- 0		- 0				40.00		$   84,037		- 0		- 0

		Pallets on Hold Status <365				412		412		0		412				431		444		457		235		1,136						36.00		40,894		- 0		- 0				20.00		$   22,719		- 0		- 0

		Pallets on Hold Status >365				5		5		0		5				5		5		6		3		14						63.00		868		- 0		- 0				40.00		$   551		- 0		- 0

				TOTAL STORAGE:				19,200,859		0		19,200,859				20,073,538		20,675,744		21,296,017		10,967,449		52,939,209		35,000						$   11,921,262				$   14,110						$   9,104,817				$   5,750

		OUTBOUND SUMMARY:

		Single Bottle						536,536		- 0		536,536				560,922		577,749		595,082		306,467		1,479,298		1,479,298						- 0		0.75		1,109,474				- 0		- 0		0.15		221,895

		Automatic Orders (Cases)						3,762,862		0		3,762,862				3,933,884		4,051,901		4,173,458		2,149,331		10,374,689		13,705,006						- 0		0.15		2,055,751				0.12		1,244,963		- 0		- 0

		Non-Automatic Orders (Cases)						18,308		0		18,308				19,140		19,714		20,306		10,457		50,477		62,653						- 0		0.25		15,663				0.15		7,572		- 0		- 0

		Automatic Orders (Cases) - out of state						30,992				30,992				32,401		33,373		34,374		17,702		85,449		- 0				0.75		64,087		- 0		- 0				- 0		- 0		- 0		- 0

				TOTAL OUTBOUND:				3,812,162		0		3,812,162				3,985,425		4,104,988		4,228,137		2,177,491		10,510,615								$   64,087				$   3,180,888						$   1,252,534				$   221,895

																- 0		- 0		- 0		- 0		- 0

				Stock Transfers OUT												- 0		- 0		- 0		- 0		- 0																- 0

		ACCESSORIAL SUMMARY:

		Advertising Material		HNDLG PER CASE - SMALL				48		- 0		48				50		52		53		27		132						1.00		132								0.85		112		- 0		- 0

				HNDLG PER CASE - LARGE				173		0		173				181		186		192		99		477						2.50		1,192								2.00		954		- 0		- 0

				STRG PER CASE - SMALL				48		0		48				50		52		53		27		132						1.00		132								0.50		66		- 0		- 0

				STRG PER CASE - LARGE				173		0		173				181		186		192		99		477						4.50		2,146								3.00		1,431		- 0		- 0

				REC STRG PER CASE - SMALL				48		0		48				50		52		53		27		132						1.00		132								1.00		132		- 0		- 0

				REC STRG PER CASE - LARGE				2,326		0		2,326				2,432		2,505		2,580		1,329		6,413						4.50		28,859								6.00		38,478		- 0		- 0

				NON-AUTO MIN UPCHARGE				31		0		31				32		33		34		18		85						30.00		2,564								25.00		2,137		- 0		- 0

		Blankets		HANDLING / BLANKET				418		0		418				437		450		464		239		1,152						37.75		43,506								30.00		34,574		- 0		- 0

				STORAGE / BLANKET				695		0		695				727		748		771		397		1,916						8.50		16,288								10.00		19,162		- 0		- 0

		Extra Labor & Equipment		W/H LABOR - REG				315		0		315				329		339		349		180		868						46.20		40,124								40.00		34,740		- 0		- 0

				W/H LABOR - OT				0		0		0												- 0						69.25		- 0								60.00		- 0		- 0		- 0

				W/H MAN & EQUIP - REG				8		0		8				8		9		9		5		22						88.20		1,945								40.00		882		- 0		- 0

				W/H MAN & EQUIP - OT				0		0		0												- 0						107.40		- 0								60.00		- 0		- 0		- 0

				OFFICE - REG				3		0		3				3		3		3		2		8						46.20		382								40.00		331		- 0		- 0

				OFFICE - OT				0		0		0												- 0						69.25		- 0								60.00		- 0		- 0		- 0

		Physical Inventory		Cases - SUPPLIERS				623,686		0		623,686				652,033		671,594		691,741		356,247		1,719,582						0.18		309,525								0.10		171,958		- 0		- 0

				Bottle Charge				13,788		0		13,788				14,415		14,847		15,293		7,876		38,015						0.18		6,957								0.20		7,603		- 0		- 0

				Case Charge - NHSLC				15,592		0		15,592				16,301		16,790		17,293		8,906		42,989		see column L				0.18		7,738								- 0		- 0		- 0		- 0

		Special Reports		PER REPORT/LIST				16		0		16				17		17		18		9		44						36.00		1,588								25.00		1,103		- 0		- 0

		Destruction		PER CASE (0 to 55)				1,384		0		1,384				1,447		1,490		1,535		791		3,816						5.00		19,079								4.00		15,263		- 0		- 0

				PER CASE 56+				5,538		0		5,538				5,790		5,963		6,142		3,163		15,269						3.85		58,786								3.50		53,441		- 0		- 0

		Labeling		Cases (0 to 55)				9,145		0		9,145				9,561		9,847		10,143		5,224		25,214						3.10		78,163								2.50		63,035		- 0		- 0

				Cases (56 to 99)				10,228		0		10,228				10,693		11,014		11,344		5,842		28,200						2.50		70,500								2.25		63,450		- 0		- 0

				Cases (100 to 299)				18,362		0		18,362				19,197		19,772		20,366		10,488		50,626						1.55		78,471								1.25		63,283		- 0		- 0

				Cases (300+)				16,070		0		16,070				16,800		17,304		17,824		9,179		44,307						0.90		39,876								0.75		33,230		- 0		- 0

				Minimum (upcharge)				418		0		418				437		450		464		239		1,152						30.00		34,574								15.00		17,287		- 0		- 0

		Relabeling		Cases relabeled				14,674		0		14,674				15,341		15,801		16,275		8,382		40,458						1.75		70,802								1.00		40,458		- 0		- 0

				Minimum (upcharge)				19		0		19				20		20		21		11		52						30.00		1,572								15.00		786		- 0		- 0

		Duplicate Labels		Duplicate labels				265		0		265				277		285		294		151		731						1.00		731								- 0		- 0		- 0		- 0

		Min Invoice Chg		Min Invoice Upcharges				67		0		67				70		72		74		38		185						30.00		5,542								- 0		- 0		- 0		- 0

																																$   921,307				$   - 0						$   663,898				$   - 0

																														SUPPLIER				NHSLC						SUPPLIER				NHSLC

																														COSTS		$   25,790,088		COSTS		$   3,251,248				COSTS		$   21,507,180		COSTS		$   271,695

																																														$   (100,000)		(a)

																																								-17%				-95%		$   171,695

																														Grand Total		$   29,041,336								Grand Total		$   21,678,875		-25%

																														Cost/Case		$   2.76								Cost/Case		$   2.06

		ADDITIONAL NOTES:





Two Warehouses BAFO - $500k

		

		XTL																						TWO WAREHOUSE																XTL

		Summary of RFP Proposal - 1st 30 months																						APPENDIX-D		APPENDIX-D1														SUPPLIER COSTS - APP D				NHSLC COSTS - APP D1

								…………………….5/2011-4/2012…………………….								Est. Beginning								Total Est.		Total Est.				CONTRACT RATES										Proposed		Total		Proposed		Total

								NASHUA WHSE		CONCORD WHSE		TOTAL VOLUME				Volume		EST. VOLUME OVER INITIAL 30 MONTH TERM						Volume		Volume				Jan 1, 2013 - October 31, 2013										Contract		Estimated		Contract		Estimated

		INBOUND HANDLING SUMMARY:														11/1/13		1st 12 months		2nd 12 months		Last 6 months		(1st 30 Months)		(1st 30 Months)				SUPPLIER COSTS				NHSLC COSTS						Rates		Cost		Rates		Cost

		1 - 180 cases per code						1,723,575		- 0		1,723,575				1,801,911		1,855,969		1,911,648		984,499		4,752,115		40,000				1.40		6,652,962		1.40		56,000				1.10		$   5,227,327		1.10		44,000

		181 - 299 cases per code						453,332		0		453,332				473,936		488,154		502,799		258,941		1,249,894						1.20		1,499,873				- 0				1.00		$   1,249,894		1.00		- 0

		300 - 670 cases per code						936,930		0		936,930				979,513		1,008,899		1,039,166		535,170		2,583,235						1.05		2,712,397				- 0				0.90		$   2,324,912		0.90		- 0

		670+ cases per code						733,788		0		733,788				767,139		790,153		813,857		419,137		2,023,147						0.95		1,921,989				- 0				0.80		$   1,618,517		0.80		- 0

		Pallet Packs				1,781		1,781		0		1,781				1,862		1,918		1,975		1,017		4,910						7.60		37,319				- 0				7.25		$   35,601		7.25		- 0

		Cases uncoded or unsaleable						2,153		0		2,153				2,251		2,318		2,388		1,230		5,936						6.00		35,617				- 0				5.00		$   29,680		5.00		- 0

		Case Returns						1,645		0		1,645				1,720		1,771		1,824		940		4,535		50				5.00		22,677		5.00		250				- 0		$   - 0		1.00		50

		Pallet Returns						5		0		5				5		5		6		3		14						15.00		207				- 0				- 0		$   - 0		10.00		- 0

		Bottle Returns						142		0		142				148		153		157		81		392						1.00		392				- 0				- 0		$   - 0		0.50		- 0

				TOTAL INBOUND HANDLING:				3,853,351		0		3,853,351				4,028,486		4,149,340		4,273,821		2,201,018		10,624,179		40,050						$   12,883,432				$   56,250						$   10,485,931				$   44,050

				Stock Transfers - Cases				97,530								- 0		- 0		- 0		- 0		- 0

				Stock Transfers - Pallet packs		11		268								- 0		- 0		- 0		- 0		- 0

		STORAGE SUMMARY:

		Cases 1 - 84 Days						14,768,898		- 0		14,768,898				15,440,144		15,903,349		16,380,449		8,435,931		40,719,729		12,000				0.11		4,479,170		0.11		1,320				0.10		$   4,071,973		- 0		- 0

		Cases 85 - 182 Days						2,634,122		0		2,634,122				2,753,843		2,836,458		2,921,552		1,504,599		7,262,609		11,000				0.29		2,106,157		0.29		3,190				0.20		$   1,452,522		0.25		2,750

		Cases 183 - 365  Days						957,777		0		957,777				1,001,308		1,031,347		1,062,288		547,078		2,640,713		12,000				0.80		2,112,570		0.80		9,600				0.50		$   1,320,356		0.25		3,000

		Cases 365+  Days						561,893		0		561,893				587,431		605,054		623,206		320,951		1,549,210						1.40		2,168,895		- 0		- 0				0.70		$   1,084,447		- 0		- 0

		Cases on Hold Status <365						202,634		0		202,634				211,844		218,199		224,745		115,744		558,688						0.80		446,950		- 0		- 0				0.50		$   279,344		- 0		- 0

		Cases on Hold Status >365						26,333		0		26,333				27,530		28,356		29,206		15,041		72,603						1.40		101,645		- 0		- 0				0.51		$   37,028		- 0		- 0

		Allocated products <84						24,266		0		24,266				25,369		26,130		26,914		13,861		66,904						0.11		7,359		- 0		- 0				0.10		$   6,690		- 0		- 0

		Allocated products>85						12,858		0		12,858				13,442		13,846		14,261		7,344		35,451						0.29		10,281		- 0		- 0				0.20		$   7,090		- 0		- 0

		Pallet Packs 1-84				7,104		7,104		0		7,104				7,427		7,650		7,879		4,058		19,587						5.00		97,933		- 0		- 0				5.00		$   97,933		- 0		- 0

		Pallet Packs 85-182				2,520		2,520		0		2,520				2,635		2,714		2,795		1,439		6,948						12.90		89,629		- 0		- 0				10.00		$   69,480		- 0		- 0

		Pallet Packs 183-365				1,275		1,275		0		1,275				1,333		1,373		1,414		728		3,515						36.00		126,552		- 0		- 0				20.00		$   70,307		- 0		- 0

		Pallet Packs 365+				762		762		0		762				797		821		845		435		2,101						63.00		132,359		- 0		- 0				40.00		$   84,037		- 0		- 0

		Pallets on Hold Status <365				412		412		0		412				431		444		457		235		1,136						36.00		40,894		- 0		- 0				20.00		$   22,719		- 0		- 0

		Pallets on Hold Status >365				5		5		0		5				5		5		6		3		14						63.00		868		- 0		- 0				40.00		$   551		- 0		- 0

				TOTAL STORAGE:				19,200,859		0		19,200,859				20,073,538		20,675,744		21,296,017		10,967,449		52,939,209		35,000						$   11,921,262				$   14,110						$   8,604,478				$   5,750

		OUTBOUND SUMMARY:

		Single Bottle						536,536		- 0		536,536				560,922		577,749		595,082		306,467		1,479,298		1,479,298						- 0		0.75		1,109,474				- 0		- 0		0.15		221,895

		Automatic Orders (Cases)						3,762,862		0		3,762,862				3,933,884		4,051,901		4,173,458		2,149,331		10,374,689		13,705,006						- 0		0.15		2,055,751				0.12		1,244,963		- 0		- 0

		Non-Automatic Orders (Cases)						18,308		0		18,308				19,140		19,714		20,306		10,457		50,477		62,653						- 0		0.25		15,663				0.15		7,572		- 0		- 0

		Automatic Orders (Cases) - out of state						30,992				30,992				32,401		33,373		34,374		17,702		85,449		- 0				0.75		64,087		- 0		- 0				- 0		- 0		- 0		- 0

				TOTAL OUTBOUND:				3,812,162		0		3,812,162				3,985,425		4,104,988		4,228,137		2,177,491		10,510,615								$   64,087				$   3,180,888						$   1,252,534				$   221,895

																- 0		- 0		- 0		- 0		- 0

				Stock Transfers OUT												- 0		- 0		- 0		- 0		- 0																- 0

		ACCESSORIAL SUMMARY:

		Advertising Material		HNDLG PER CASE - SMALL				48		- 0		48				50		52		53		27		132						1.00		132								0.85		112		- 0		- 0

				HNDLG PER CASE - LARGE				173		0		173				181		186		192		99		477						2.50		1,192								2.00		954		- 0		- 0

				STRG PER CASE - SMALL				48		0		48				50		52		53		27		132						1.00		132								0.50		66		- 0		- 0

				STRG PER CASE - LARGE				173		0		173				181		186		192		99		477						4.50		2,146								3.00		1,431		- 0		- 0

				REC STRG PER CASE - SMALL				48		0		48				50		52		53		27		132						1.00		132								1.00		132		- 0		- 0

				REC STRG PER CASE - LARGE				2,326		0		2,326				2,432		2,505		2,580		1,329		6,413						4.50		28,859								6.00		38,478		- 0		- 0

				NON-AUTO MIN UPCHARGE				31		0		31				32		33		34		18		85						30.00		2,564								25.00		2,137		- 0		- 0

		Blankets		HANDLING / BLANKET				418		0		418				437		450		464		239		1,152						37.75		43,506								30.00		34,574		- 0		- 0

				STORAGE / BLANKET				695		0		695				727		748		771		397		1,916						8.50		16,288								10.00		19,162		- 0		- 0

		Extra Labor & Equipment		W/H LABOR - REG				315		0		315				329		339		349		180		868						46.20		40,124								40.00		34,740		- 0		- 0

				W/H LABOR - OT				0		0		0												- 0						69.25		- 0								60.00		- 0		- 0		- 0

				W/H MAN & EQUIP - REG				8		0		8				8		9		9		5		22						88.20		1,945								40.00		882		- 0		- 0

				W/H MAN & EQUIP - OT				0		0		0												- 0						107.40		- 0								60.00		- 0		- 0		- 0

				OFFICE - REG				3		0		3				3		3		3		2		8						46.20		382								40.00		331		- 0		- 0

				OFFICE - OT				0		0		0												- 0						69.25		- 0								60.00		- 0		- 0		- 0

		Physical Inventory		Cases - SUPPLIERS				623,686		0		623,686				652,033		671,594		691,741		356,247		1,719,582						0.18		309,525								0.10		171,958		- 0		- 0

				Bottle Charge				13,788		0		13,788				14,415		14,847		15,293		7,876		38,015						0.18		6,957								0.20		7,603		- 0		- 0

				Case Charge - NHSLC				15,592		0		15,592				16,301		16,790		17,293		8,906		42,989		see column L				0.18		7,738								- 0		- 0		- 0		- 0

		Special Reports		PER REPORT/LIST				16		0		16				17		17		18		9		44						36.00		1,588								25.00		1,103		- 0		- 0

		Destruction		PER CASE (0 to 55)				1,384		0		1,384				1,447		1,490		1,535		791		3,816						5.00		19,079								4.00		15,263		- 0		- 0

				PER CASE 56+				5,538		0		5,538				5,790		5,963		6,142		3,163		15,269						3.85		58,786								3.50		53,441		- 0		- 0

		Labeling		Cases (0 to 55)				9,145		0		9,145				9,561		9,847		10,143		5,224		25,214						3.10		78,163								2.50		63,035		- 0		- 0

				Cases (56 to 99)				10,228		0		10,228				10,693		11,014		11,344		5,842		28,200						2.50		70,500								2.25		63,450		- 0		- 0

				Cases (100 to 299)				18,362		0		18,362				19,197		19,772		20,366		10,488		50,626						1.55		78,471								1.25		63,283		- 0		- 0

				Cases (300+)				16,070		0		16,070				16,800		17,304		17,824		9,179		44,307						0.90		39,876								0.75		33,230		- 0		- 0

				Minimum (upcharge)				418		0		418				437		450		464		239		1,152						30.00		34,574								15.00		17,287		- 0		- 0

		Relabeling		Cases relabeled				14,674		0		14,674				15,341		15,801		16,275		8,382		40,458						1.75		70,802								1.00		40,458		- 0		- 0

				Minimum (upcharge)				19		0		19				20		20		21		11		52						30.00		1,572								15.00		786		- 0		- 0

		Duplicate Labels		Duplicate labels				265		0		265				277		285		294		151		731						1.00		731								- 0		- 0		- 0		- 0

		Min Invoice Chg		Min Invoice Upcharges				67		0		67				70		72		74		38		185						30.00		5,542								- 0		- 0		- 0		- 0

																																$   921,307				$   - 0						$   663,898				$   - 0

																														SUPPLIER				NHSLC						SUPPLIER				NHSLC

																														COSTS		$   25,790,088		COSTS		$   3,251,248				COSTS		$   21,006,841		COSTS		$   271,695

																																														$   (100,000)		(a)

																																								-19%				-95%		$   171,695

																														Grand Total		$   29,041,336								Grand Total		$   21,178,536		-27%

																														Cost/Case		$   2.76								Cost/Case		$   2.01

		ADDITIONAL NOTES:






by S500k to $26.2M - rate sheet attached is an estimate of how the rates would be reduced to
achieve the $26.2M based on the estimated volume.

The two warehouse scenario based on the original offer and reduced volumes totals approx.
$21.7M, BAFO reduced the amount by $500k to $21.2M — rate sheet is an estimate of how the
rates would be reduced to achieve the $21.2M based on the estimated volume.

Please confirm rates no later than Thursday, August 30 at 12:00 noon. Thank you.

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

Craig W. Bulkley

Director

Division of Administration
NH State Liqguor Commission

=

& (603) 230-7008

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

>4 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-mail in error, please destroy and immediately notify me by
telephone at (603)230-7008.


mailto:cbulkley@liquor.state.nh.us

From: Louis Cerone

To: Craig W. Bulkley

Subject: RE: XTL BAFO Review

Date: Tuesday, August 28, 2012 1:34:16 PM
Mr. Bulkley,

Please accept this email as confirmation that there is no change in pricing between the one
and two warehouse scenarios for the individual categories on the excel template submitted by
XTL-NH.

Please accept this email as confirmation that X TL-NH’s $500,000 reduction to the one
warehouse rates during the BAFO phase also applies to the two warehouse scenario.

Please confirm receipt.
Thank you.

Louis J. Cerone, Ph.D.

President

XTL, Inc.

3200 South 70th Street

Philadel phia, PA 19153
215-365-6200 ext. 159

|cerone@xtlonline.com

From: Craig W. Bulkley [mailto:cbulkley@liquor.state.nh.us]
Sent: Tuesday, August 28, 2012 10:57 AM

To: Icerone@xtlonline.com

Subject: XTL BAFO Review

Louis:

In your email dated July 20, 2012 you noted that you had submitted a bid for the two warehouse
scenario. In our review of that proposal, it appears that you are offering the same pricing as that
exhibited under the one warehouse scenario. Please confirm that there is no change in pricing
between the one and two warehouse scenario for the individual categories noted on the excel
template.

Furthermore, please confirm that the $500,000 reduction to the one warehouse rates during the
BAFO phase would also apply to the two warehouse scenario.

Please respond by 12:00 noon tomorrow, August 29, 2012. Thank you.


mailto:lcerone@xtlonline.com
mailto:cbulkley@liquor.state.nh.us

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

>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-mail in error, please destroy and immediately notify me by
telephone at (603)230-7008.


mailto:cbulkley@liquor.state.nh.us

From: Craig W. Bulkley

To: "Louis Cerone"
Subject: RE: XTL Business Continuity Response
Date: Wednesday, September 12, 2012 7:53:44 AM

Received; 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

D4 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-mail in error, please destroy and immediately notify me by
telephone at (603)230-7008.

From: Louis Cerone [mailto:Icerone@xtlonline.com]
Sent: Tuesday, September 11, 2012 4:46 PM

To: Craig W. Bulkley

Subject: XTL Business Continuity Response

Mr. Bulkley —

As requested by the NHSLC, XTL-NH has developed a preliminary business continuity or
contingency plan that identifies Backup Capacity in the event of the interruption of services,
including, but not limited to, natural or man-made disasters or catastrophic events.

XTL-NH will be able to fully accommodate the needs of the NHSLC with an aternative
warehouse site that is capable of handling all of the NHSLC's all day-to-day operations with
minimal disruption.

XTL-NH has researched several potential locations in the greater Merrimack area and has
identified the following as key parcels, should they be needed. We can provide further information
and specs about these sites if requested:

1. Merrimack Site - We have identified available space at 59 DW Highway, Merrimack .
The warehouse center is close to our proposed facility, rail served, and offers up to
280,000 square feet of available industrial space. This would be our first choice for an
alternative warehouse space if needed.

2. Plaistow Site — We have identified available space at 144-146 Main Street in Plaistow.
The site offers up to 177,000 square feet of available industrial space. This would be


mailto:/O=SPIRITS.STATE.NH.US/OU=HQMAIN/CN=RECIPIENTS/CN=CBULKLEY
mailto:lcerone@xtlonline.com
mailto:cbulkley@liquor.state.nh.us

our second choice for alternative warehouse space if needed.

3. Bedford Site — We have identified available space at 10 Iron Horse Drive in Bedford
which offers up to 157,000 square feet of available industrial space. This would be our
third choice for alternative warehouse space if needed.

XTL-NH believes that each of these sites will be appropriate to meet al of the NHSLC's needs for
atemporary aternative warehouse site in case of an event that interrupts services at the XTL-NH
Merrimack facility. At each site, XTL-NH anticipates utilizing a manual operation without any
automation or robotics. The order fulfillment process would be a hand-pick operation and cases
would be placed directly onto pallets.

If the need to implement a contingency plan starts to become evident, XTL-NH would quickly and
diligently work with the NHSLC to fully develop this plan to ensure that the NHSLC' s needs are
fully meet and that warehousing operations continue as regularly as possible.

Please confirm receipt.

Louis J. Cerone, Ph.D.
President

XTL, Inc.

3200 South 70th Street
Philadel phia, PA 19153
215-365-6200 ext. 159
|cerone@xtlonline.com


mailto:lcerone@xtlonline.com

From: George P. Tsiopras

To: "Louis Cerone"; Craig W. Bulkley
Subject: RE: XTL Financial Analysis Confirmation
Date: Friday, July 20, 2012 10:52:13 AM

Louis — thank you for your prompt and thorough response.

%@0%& P ﬁmﬂm

Chief Financial Officer

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

Tel: 603.230.7017 Fax: 603.271.3897

**Please note: My email has changed to

george.tsiopras@liquor.state.nh.us

IMPORTANT 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 replying to this
email.

From: Louis Cerone [mailto:Ilcerone@xtlonline.com]
Sent: Friday, July 20, 2012 10:33 AM

To: Craig W. Bulkley

Cc: George P. Tsiopras

Subject: RE: XTL Financial Analysis Confirmation

Mr. Bulkley,

WEe've review the financial analysis spreadsheet. With one exception, we are confirming that
XTL-NH’s Proposed Contract Rates and the Total Estimated Cost for the Suppliers and the
NHSLC are correct as submitted in Appendix D and D-1 of our Proposal.

The one exception is the spreadsheet charge of twelve cents ($0.12) in cell T39 and the
associated cost of one million six hundred forty-four thousand six hundred and one dollars
($1,644,601) in cell U39, which | highlighted in yellow on your spreadsheet. Thisis
incorrect and | attempted to clarify thisin my email dated July 3, 2012.

We do NOT intend to charge BOTH the Supplier and the NHSLC a combined total of
twenty-four cents ($0.24) per case for automatic orders of the same exact cases.

We intended the spreadsheet to indicate that we would charge the NHSL C twelve cents
($0.12) per case for automatic orders. Thus, cell T39 and cell U39 should read “N/A” or
“zero.” Pleasefind attached the financial analysis spreadsheet in which | highlighted cells
T39 and U39.

| also attached XTL-NH’s RFP 2012-14 Rate Calculation Template that was revised as per
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your June 29, 2012 email. This revision includes the correction to the one exception
described above. Thisis the spreadsheet that should have been sent as an attachment to the
email that clarified the correction. | hope this is the revised spreadsheet that you received.

Regarding the Additional Notes located at the bottom of the spreadsheet, XTL-NH would
like to clarify that we did submit a bid for the two warehouse scenario. Specifically, we
described in the technical portion of our Proposal that our facility would apply to both the
single warehouse and two warehouse scenarios requested by the NHSLC. We are more than
happy to elaborate on this issue, if requested. We also completed the second spreadsheet in
the Rate Calculation Template that was revised as per your June 29, 2012 email, which is
attached.

Please let me know if you have any additional questions for us.
Please confirm receipt.
Thank you,

Louis J. Cerone, Ph.D.

President

XTL, Inc.

3200 South 70th Street

Philadel phia, PA 19153
215-365-6200 ext. 159

|cerone@xtlonline.com

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

To: Icerone@xtlonline.com

Cc: George P. Tsiopras

Subject: XTL Financial Analysis Confirmation

Louis:

| have attached a financial analysis in Excel which will be the foundation for parts of our discussion
on Wednesday morning. Please review the attached document, confirm that the numbers are

correct, and provide me with any questions or comments by Noon on Friday, July 20th.

Please copy George on your response. Thanks.

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

Craig W. Bulkley
Director
Division of Administration


mailto:lcerone@xtlonline.com

NH State Liquor Commission
@ (603) 230-7008

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

D4 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-mail in error, please destroy and immediately notify me by
telephone at (603)230-7008.


mailto:cbulkley@liquor.state.nh.us

From: Louis J. Cerone

To: Craig W. Bulkley

Subject: RE: XTL Meeting w/ Commissioners
Date: Monday, August 20, 2012 11:59:10 AM
Mr. Bulkley,

Thank you.

Louis J. Cerone, Ph.D.
President

XTL, Inc.

3200 South 70th Street
Philadelphia, PA 19153
(V) 215-365-6200 x159
(F) 215-365-3847
Icerone@xtlonline.com

www.xtlonline.com

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

Sent: Monday, August 20, 2012 11:54 AM

To: Icerone@xtlonline.com

Cc: George P. Tsiopras; John D. Bunnell; Hastings, Peter; Stephen J. Judge; Judge, Steve
Subject: Meeting w/ Commissioners

Louis:

This will confirm your meeting with Chairman Joe Mollica and Commissioner Mike Milligan and
members of the RFP Evaluation Committee and legal counsel tomorrow, 8/21, at 10 AM at the
Commission Headquarters at 50 Storrs Street in Concord.

We understand that Anthony Cerone and Karl Hilprecht will attend this meeting for XTL. We
anticipate the meeting will take no more than 1 % hours.

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

D4 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-mail in error, please destroy and immediately notify me by
telephone at (603)230-7008.
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From: Louis J. Cerone

To: Craig W. Bulkley

Cc: George P. Tsiopras

Subject: RE: XTL Proposal Presentation
Date: Friday, July 06, 2012 9:24:29 AM
Mr. Bulkley,

Thank you for providing us the opportunity to present our proposal to the Evaluation Committee.
We will be prepared to discuss all aspects of our proposal.

Please consider this email as confirmation of our attendance.
We look forward to seeing you then.
Sincerely,

Louis J. Cerone, Ph.D.
President

XTL, Inc.

3200 South 70th Street
Philadelphia, PA 19153
(V) 215-365-6200 x159
(F) 215-365-3847
Icerone@xtlonline.com

www.xtlonline.com

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

To: Icerone@xtlonline.com

Cc: George P. Tsiopras

Subject: Proposal Presentation

Louis:
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 XTL team to join us on Wednesday, July 25" from 9:00 — 11:00 AM (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
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NH State Liquor Commission
@ (603) 230-7008

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

D4 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-mail in error, please destroy and immediately notify me by
telephone at (603)230-7008.


mailto:cbulkley@liquor.state.nh.us

From: Craig W. Bulkley

To: "Louis Cerone"

Subject: RE: XTL Proposal Presentation
Date: Monday, July 23, 2012 3:53:40 PM
Louis:

Our conference room is equipped with a data projector which you can use. The room can
accommodate up to 15 people. We will have five from the evaluation committee.

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

DA< 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-mail in error, please destroy and immediately notify me by
telephone at (603)230-7008.

From: Louis Cerone [mailto:lcerone@xtlonline.com]
Sent: Monday, July 23, 2012 1:54 PM

To: Craig W. Bulkley

Subject: RE: Proposal Presentation

Mr. Bulkley,

Regarding Wednesday morning’s presentation, we are planning to show a Power Point
presentation. Isit possible for us to borrow a projector for our presentation?

| look forward to our presentation and conversations on Wednesday.
Thank you,

Louis J. Cerone, Ph.D.

President

XTL, Inc.

3200 South 70th Street

Philadelphia, PA 19153
215-365-6200 ext. 159

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

To: Icerone@xtlonline.com
Cc: George P. Tsiopras
Subject: Proposal Presentation

Louis:

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 XTL team to join us on Wednesday, July 25 from 9:00 - 11:00 AM (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

>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-mail in error, please destroy and immediately notify me by
telephone at (603)230-7008.
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From: Louis Cerone

To: Craig W. Bulkley

Cc: George P. Tsiopras

Subject: RE: XTL Response to Questions Regarding Rate Calculation Template
Date: Monday, July 09, 2012 11:53:53 AM

Attachments: XTL-NH - answers to emailed guestions of July 5. 2012.docx

RFP2012-14 Rate Calculation Template - revised - XTL-NH, Inc..xls

Mr. Bulkley,

Please find attached XTL-NH’s answers to the three (3) questions in the below email and the
completed rate calculation template.

Please confirm receipt.
Thank you.
Sincerely,

Louis J. Cerone, Ph.D.

President

XTL, Inc.

3200 South 70th Street

Philadelphia, PA 19153
215-365-6200 ext. 159

|cerone@xtlonline.com

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

To: Icerone@xtlonline.com

Cc: George P. Tsiopras

Subject: Questions Regarding Rate Calculation Template

Louis:

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

1. The rates you specified for Outbound Processing include a 12 cent charge for automatic
orders to suppliers and a 12 cent charge for automatic orders to the NHSLC. Please clarify
whether one or both supplier and NHSLC will be paying this fee or does it only relate to the
NHSLC as is the current practice.

2. The pricing for the two-warehouse scenario appears incomplete as there are no charges
for any Outbound Processing to the NHSLC. Please review and clarify.

3. Within your revenue sharing proposal, you noted an estimate of one million cases of
product going out of state during the first 30-month period. We are estimating 85,000
cases during this same period. We are unsure as to where or one million cases can be
achieved.


mailto:lcerone@xtlonline.com
mailto:cbulkley@liquor.state.nh.us
mailto:george.tsiopras@liquor.state.nh.us

XTL-NH, Inc.	Answers to Questions	 RFP 2012 - 14

 Q1.	The rates you specified for Outbound Processing include a 12 cent charge for automatic orders to suppliers and a 12 cent charge for automatic orders to the NHSLC.  Please clarify whether one or both supplier and NHSLC will be paying this fee or does it only relate to the NHSLC as is the current practice.



A1.	XTL-NH’s proposal is to charge a total of 12¢ per case for outbound handling of automatic orders.  In our proposal, we intended to convey that the 12¢ charge would be applied to either the NHSLC or the Supplier, but not both.  XTL-NH would charge the same rate to either entity, and believes that either method will result in the same net cost to the NHSLC.  Based on the NHSLC’s question, and the information in Appendix L of the RFP, we understand that the past practice has been that the NHSLC has been billed for the outbound handling, rather than the Supplier.  XTL-NH the Outbound Processing data we input in the template to reflect this clarification.  Please see attached spreadsheet.





Q2. The pricing for the two-warehouse scenario appears incomplete as there are no charges for any Outbound Processing to the NHSLC.  Please review and clarify.



A2.	The two-warehouse scenario is completed.  Please see attached spreadsheet.





Q3.	Within your revenue sharing proposal, you noted an estimate of one million cases of product going out of state during the first 30-month period.  We are estimating 85,000 cases during this same period.  We are unsure as to where or one million cases can be achieved.



A3.	XTL-NH projects that it can expand the current volume of Product distributed to locations outside of New Hampshire to 1,000,000 cases of Product within the first 30 months of the contract, and 1,000,000 cases per year thereafter, without any impact on XTL-NH’s ability to provide the highest level of service to the NHSLC.  This projection is based on our significant experience in warehousing wine and spirits, as well as the following factors that are unique to our RFP Proposal:



· Increased Warehouse Capacity:  XTL-NH’s proposed Merrimack warehouse facility will provide maximum storage and throughput capacity, and future growth capacity, which will allow it to expand the volume of Product shipped to locations outside of New Hampshire.  We believe that the NHSLC’s projected volume of 85,000 cases is based upon its past experience, which may be constrained by the capacity of the current warehouse facilities.  XTL-NH’s proposed facility will have more than enough capacity to serve all of the NHSLC’s needs and with the NHSLC’s approval, to achieve out-of-state distribution of 1,000,000 cases per year throughout the 20 year term of the contract.   



· Innovative Operational Warehouse Design:  XTL-NH’s design and use of state-of-the-art automation and robotics in its proposed warehousing system allows it to provide efficient warehousing services at the lowest possible cost.  XTL-NH’s low cost structure will allow it to expand the volume of Product destined for locations outside of New Hampshire.  



· Warehouse Location:  In addition to providing significantly higher capacity and innovative operation, XTL-NH’s proposed Merrimack warehouse facility is centrally located to different transportation options that will allow XTL-NH to receive and distribute high volumes of Product efficiently and with low costs.  The proposed facility’s location in Merrimack provides easy access to highways and rail service, which will create more opportunities to receive and distribute wine and spirits destined for locations outside of New Hampshire.  Based on our experience, a substantial volume of wine and spirits destined for New England is currently being shipped here by truck, which is substantially more expensive than shipment by rail.



XTL-NH believes that its estimate of 1,000,000 cases during the first 30 months of the contract, and annually thereafter, is an achievable estimate of the revenue sharing opportunity that is available to the State of New Hampshire.  As you know, this estimate is a part of XTL-NH’s revenue sharing proposal, which will maximize revenue for the NHSLC. 







 




One Warehouse

																								SUPPLIER						NHSLC		APPENDIX D-1

								…………………….5/2011-4/2012…………………….								Est. Beginning								Total Est.		Proposed		Total		Total Est.		Proposed		Total

								NASHUA WHSE		CONCORD WHSE		TOTAL VOLUME				Volume		EST. VOLUME OVER INITIAL 30 MONTH TERM						Volume		Contract		Estimated		Volume		Contract		Estimated

		INBOUND HANDLING SUMMARY:														11/1/13		1st 12 months		2nd 12 months		Last 6 months		(1st 30 Months)		Rates		Cost		(1st 30 Months)		Rates		Cost

		1 - 180 cases per code						1,723,575		497,304		2,220,879				2,321,818		2,391,472		2,463,217		1,268,557		6,123,246		$   1.10		$   6,735,570		40,000		$   1.10		$   44,000

		181 - 299 cases per code						453,332		126,736		580,068				606,432		624,625		643,364		331,332		1,599,321		$   1.00		$   1,599,321				$   1.00		$   -

		300 - 670 cases per code						936,930		225,353		1,162,283				1,215,109		1,251,562		1,289,109		663,891		3,204,562		$   0.90		$   2,884,106				$   0.90		$   -

		670+ cases per code						733,788		345,874		1,079,662				1,128,733		1,162,595		1,197,472		616,698		2,976,765		$   0.80		$   2,381,412				$   0.80		$   -

		Pallet Packs				1,781		1,781		0		1,781				1,862		1,918		1,975		1,017		4,910		$   7.25		$   35,597				$   7.25		$   -

		Cases uncoded or unsaleable						2,153		360		2,513				2,627		2,706		2,787		1,435		6,929		$   5.00		$   34,645				$   5.00		$   -

		Case Returns						1,645		0		1,645				1,720		1,771		1,824		940		4,535		N/A		$   -		50		$   1.00		$   50

		Pallet Returns						5		0		5				5		5		6		3		14		N/A		$   -				$   10.00		$   -

		Bottle Returns						142		0		142				148		153		157		81		392		N/A		$   -				$   0.50		$   -

				TOTAL INBOUND HANDLING:				3,853,351		1,195,627		5,048,978				5,278,454		5,436,808		5,599,912		2,883,955		13,920,674				$   13,670,652						$   44,050

				Stock Transfers - Cases				97,530								- 0		- 0		- 0		- 0		- 0

				Stock Transfers - Pallet packs		11		268								- 0		- 0		- 0		- 0		- 0

		STORAGE SUMMARY:

		Cases 1 - 84 Days						14,768,898		3,529,353		18,298,251				19,129,907		19,703,804		20,294,918		10,451,883		50,450,604		$   0.10		$   5,045,060		12,000		N/A		$   -

		Cases 85 - 182 Days						2,634,122		309,589		2,943,711				3,077,503		3,169,828		3,264,923		1,681,435		8,116,185		$   0.20		$   1,623,237		11,000		$   0.25		$   2,750

		Cases 183 - 365  Days						957,777		96,580		1,054,357				1,102,278		1,135,346		1,169,406		602,244		2,906,996		$   0.50		$   1,453,498		12,000		$   0.25		$   3,000

		Cases 365+  Days						561,893		36,836		598,729				625,941		644,719		664,061		341,991		1,650,772		$   1.00		$   1,650,772				N/A		$   -

		Cases on Hold Status <365						202,634		0		202,634				211,844		218,199		224,745		115,744		558,688		$   0.50		$   279,344				N/A		$   -

		Cases on Hold Status >365						26,333		0		26,333				27,530		28,356		29,206		15,041		72,603		$   1.00		$   72,603				N/A		$   -

		Allocated products <84						24,266		0		24,266				25,369		26,130		26,914		13,861		66,904		$   0.10		$   6,690				N/A		$   -

		Allocated products>85						12,858		0		12,858				13,442		13,846		14,261		7,344		35,451		$   0.20		$   7,090				N/A		$   -

		Pallet Packs 1-84				7,104		7,104		0		7,104				7,427		7,650		7,879		4,058		19,587		$   5.00		$   97,935				N/A		$   -

		Pallet Packs 85-182				2,520		2,520		0		2,520				2,635		2,714		2,795		1,439		6,948		$   10.00		$   69,480				N/A		$   -

		Pallet Packs 183-365				1,275		1,275		0		1,275				1,333		1,373		1,414		728		3,515		$   20.00		$   70,300				N/A		$   -

		Pallet Packs 365+				762		762		0		762				797		821		845		435		2,101		$   40.00		$   84,040				N/A		$   -

		Pallets on Hold Status <365				412		412		0		412				431		444		457		235		1,136		$   20.00		$   22,720				N/A		$   -

		Pallets on Hold Status >365				5		5		0		5				5		5		6		3		14		$   40.00		$   560				N/A		$   -

				TOTAL STORAGE:				19,200,859		3,972,358		23,173,217				24,226,440		24,953,233		25,701,830		13,236,442		63,891,505				$   10,483,330						$   5,750

																- 0		- 0		- 0		- 0		- 0

		OUTBOUND SUMMARY:

		Single Bottle						536,536		- 0		536,536				560,922		577,749		595,082		306,467		1,479,298		N/A		$   -		1,479,298		$   0.15		$   221,895

		Automatic Orders (Cases)						3,762,862		1,207,894		4,970,756				5,196,677		5,352,577		5,513,154		2,839,275		13,705,006		N/A		$   -		13,705,006		$   0.12		$   1,644,601

		Non-Automatic Orders (Cases)						18,308		4,416		22,724				23,757		24,470		25,204		12,980		62,653		$   0.15		$   9,398		62,653		N/A		$   -

		Automatic Orders (Cases) - out of state						30,992				30,992				32,401		33,373		34,374		17,702		85,449		N/A		$   -		- 0		N/A		$   -

				TOTAL OUTBOUND:				3,812,162		1,212,310		5,024,472				5,252,834		5,410,419		5,572,732		2,869,957		13,853,108				$   9,398						$   1,866,495

																- 0		- 0		- 0		- 0		- 0

				Stock Transfers OUT												- 0		- 0		- 0		- 0		- 0

		ACCESSORIAL SUMMARY:

		Advertising Material		HNDLG PER CASE - SMALL				48		- 0		48				50		52		53		27		132		$   0.85		$   112				N/A

				HNDLG PER CASE - LARGE				173		0		173				181		186		192		99		477		$   2.00		$   954				N/A

				STRG PER CASE - SMALL				48		0		48				50		52		53		27		132		$   0.50		$   66				N/A

				STRG PER CASE - LARGE				173		0		173				181		186		192		99		477		$   3.00		$   1,431				N/A

				REC STRG PER CASE - SMALL				48		0		48				50		52		53		27		132		$   1.00		$   132				N/A

				REC STRG PER CASE - LARGE				2,326		0		2,326				2,432		2,505		2,580		1,329		6,413		$   6.00		$   38,478				N/A

				NON-AUTO MIN UPCHARGE				31		0		31				32		33		34		18		85		$   25.00		$   2,125				N/A

		Blankets		HANDLING / BLANKET				418		0		418				437		450		464		239		1,152		$   30.00		$   34,560				N/A

				STORAGE / BLANKET				695		0		695				727		748		771		397		1,916		$   10.00		$   19,160				N/A

		Extra Labor & Equipment		W/H LABOR - REG				315		15		330				345		355		366		188		910		$   40.00		$   36,400				$   40.00

				W/H LABOR - OT				0		0		0														$   60.00		$   -				$   60.00

				W/H MAN & EQUIP - REG				8		0		8				8		9		9		5		22		$   40.00		$   880				$   40.00

				W/H MAN & EQUIP - OT				0		0		0														$   60.00		$   -				$   60.00

				OFFICE - REG				3		1		4				4		4		4		2		11		$   40.00		$   440				N/A

				OFFICE - OT				0		0		0														$   60.00		$   -				N/A

		Physical Inventory		Cases - SUPPLIERS				623,686		132,732		756,418				790,797		814,521		838,957		432,063		2,085,541		$   0.10		$   208,554				N/A

				Bottle Charge				13,788		0		13,788				14,415		14,847		15,293		7,876		38,015		$   0.20		$   7,603				$   0.10

				Case Charge - NHSLC				15,592		0		15,592				16,301		16,790		17,293		8,906		42,989		N/A		$   -				$   0.05

		Special Reports		PER REPORT/LIST				16		0		16				17		17		18		9		44		$   25.00		$   1,100				N/A

		Destruction		PER CASE (0 to 55)				1,384		0		1,384				1,447		1,490		1,535		791		3,816		$   4.00		$   15,264				$   4.00

				PER CASE 56+				5,538		0		5,538				5,790		5,963		6,142		3,163		15,269		$   3.50		$   53,441				$   3.50

		Labeling		Cases (0 to 55)				9,145		960		10,105				10,564		10,881		11,208		5,772		27,861		$   2.50		$   69,652				$   1.00

				Cases (56 to 99)				10,228		1,132		11,360				11,876		12,233		12,600		6,489		31,321		$   2.25		$   70,472				$   0.90

				Cases (100 to 299)				18,362		2,123		20,485				21,416		22,059		22,720		11,701		56,480		$   1.25		$   70,600				$   0.80

				Cases (300+)				16,070		1,000		17,070				17,846		18,381		18,933		9,750		47,064		$   0.75		$   35,298				$   0.70

				Minimum (upcharge)				418		0		418				437		450		464		239		1,152		$   15.00		$   17,280				$   15.00

		Relabeling		Cases relabeled				14,674		2,133		16,807				17,571		18,098		18,641		9,600		46,339		$   1.00		$   46,339				$   1.00

				Minimum (upcharge)				19		0		19				20		20		21		11		52		$   15.00		$   780				$   15.00

		Duplicate Labels		Duplicate labels				265		0		265				277		285		294		151		731		N/A		$   -				$   0.50

		Min Invoice Chg		Min Invoice Upcharges				67		0		67				70		72		74		38		185		N/A		$   -				N/A
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Two Warehouses

																								APPENDIX D				NHSLC		APPENDIX D-1

								5/2011-4/2012						Est. Beginning								Total Est.		Proposed		Total		Total Est.		Proposed		Total

								NASHUA WHSE		TOTAL VOLUME				Volume		EST. VOLUME OVER INITIAL 30 MONTH TERM						Volume		Contract		Estimated		Volume		Contract		Estimated

		INBOUND HANDLING SUMMARY:												11/1/13		1st 12 months		2nd 12 months		Last 6 months		(1st 30 Months)		Rates		Cost		(1st 30 Months)		Rates		Cost

		1 - 180 cases per code						1,723,575		1,723,575				1,801,911		1,855,969		1,911,648		984,499		4,752,115		$   1.10		$   5,227,327		40,000		$   1.10		$   44,000

		181 - 299 cases per code						453,332		453,332				473,936		488,154		502,799		258,941		1,249,894		$   1.00		$   1,249,894				$   1.00		$   -

		300 - 670 cases per code						936,930		936,930				979,513		1,008,899		1,039,166		535,170		2,583,235		$   0.90		$   2,324,912				$   0.90		$   -

		670+ cases per code						733,788		733,788				767,139		790,153		813,857		419,137		2,023,147		$   0.80		$   1,618,517				$   0.80		$   -

		Pallet Packs				1,781		1,781		1,781				1,862		1,918		1,975		1,017		4,910		$   7.25		$   35,598				$   7.25		$   -

		Cases uncoded or unsaleable						2,153		2,153				2,251		2,318		2,388		1,230		5,936		$   5.00		$   29,680				$   5.00		$   -

		Case Returns						1,645		1,645				1,720		1,771		1,824		940		4,535		N/A		$   -		50		$   1.00		$   50

		Pallet Returns						5		5				5		5		6		3		14		N/A		$   -				$   10.00		$   -

		Bottle Returns						142		142				148		153		157		81		392		N/A		$   -				$   0.50		$   -

				TOTAL INBOUND HANDLING:				3,853,351		3,853,351				4,028,486		4,149,340		4,273,821		2,201,018		10,624,179				$   10,485,928						$   44,050

				Stock Transfers - Cases				97,530						- 0		- 0		- 0		- 0		- 0

				Stock Transfers - Pallet packs		11		268						- 0		- 0		- 0		- 0		- 0

		STORAGE SUMMARY:

		Cases 1 - 84 Days						14,768,898		14,768,898				15,440,144		15,903,349		16,380,449		8,435,931		40,719,729		$   0.10		$   4,071,973		12,000		N/A		$   -

		Cases 85 - 182 Days						2,634,122		2,634,122				2,753,843		2,836,458		2,921,552		1,504,599		7,262,609		$   0.20		$   1,452,522		11,000		$   0.25		$   2,750

		Cases 183 - 365  Days						957,777		957,777				1,001,308		1,031,347		1,062,288		547,078		2,640,713		$   0.50		$   1,320,356		12,000		$   0.25		$   3,000

		Cases 365+  Days						561,893		561,893				587,431		605,054		623,206		320,951		1,549,210		$   1.00		$   1,549,210				N/A		$   -

		Cases on Hold Status <365						202,634		202,634				211,844		218,199		224,745		115,744		558,688		$   0.50		$   279,344				N/A		$   -

		Cases on Hold Status >365						26,333		26,333				27,530		28,356		29,206		15,041		72,603		$   1.00		$   72,603				N/A		$   -

		Allocated products <84						24,266		24,266				25,369		26,130		26,914		13,861		66,904		$   0.10		$   6,690				N/A		$   -

		Allocated products>85						12,858		12,858				13,442		13,846		14,261		7,344		35,451		$   0.20		$   7,090				N/A		$   -

		Pallet Packs 1-84				7,104		7,104		7,104				7,427		7,650		7,879		4,058		19,587		$   5.00		$   97,935				N/A		$   -

		Pallet Packs 85-182				2,520		2,520		2,520				2,635		2,714		2,795		1,439		6,948		$   10.00		$   69,480				N/A		$   -

		Pallet Packs 183-365				1,275		1,275		1,275				1,333		1,373		1,414		728		3,515		$   20.00		$   70,300				N/A		$   -

		Pallet Packs 365+				762		762		762				797		821		845		435		2,101		$   40.00		$   84,040				N/A		$   -

		Pallets on Hold Status <365				412		412		412				431		444		457		235		1,136		$   20.00		$   22,720				N/A		$   -

		Pallets on Hold Status >365				5		5		5				5		5		6		3		14		$   40.00		$   560				N/A		$   -

				TOTAL STORAGE:				19,200,859		19,200,859				20,073,538		20,675,744		21,296,017		10,967,449		52,939,209				$   9,104,824						$   5,750

														- 0		- 0		- 0		- 0		- 0

		OUTBOUND SUMMARY:

		Single Bottle						536,536		536,536				560,922		577,749		595,082		306,467		1,479,298		N/A		$   -		1,479,298		$   0.15		$   221,895

		Automatic Orders (Cases)						3,762,862		3,762,862				3,933,884		4,051,901		4,173,458		2,149,331		10,374,689		N/A		$   -		13,705,006		$   0.12		$   1,644,601

		Non-Automatic Orders (Cases)						18,308		18,308				19,140		19,714		20,306		10,457		50,477		$   0.15		$   7,572		62,653		N/A		$   -

		Automatic Orders (Cases) - out of state						30,992		30,992				32,401		33,373		34,374		17,702		85,449		N/A		$   -		- 0		N/A		$   -

				TOTAL OUTBOUND:				3,812,162		3,812,162				3,985,425		4,104,988		4,228,137		2,177,491		10,510,615				$   7,572						$   1,866,495

														- 0		- 0		- 0		- 0		- 0

				Stock Transfers OUT										- 0		- 0		- 0		- 0		- 0

		ACCESSORIAL SUMMARY:

		Advertising Material		HNDLG PER CASE - SMALL				48		48				50		52		53		27		132		$   0.85		$   112				N/A

				HNDLG PER CASE - LARGE				173		173				181		186		192		99		477		$   2.00		$   954				N/A

				STRG PER CASE - SMALL				48		48				50		52		53		27		132		$   0.50		$   66				N/A

				STRG PER CASE - LARGE				173		173				181		186		192		99		477		$   3.00		$   1,431				N/A

				REC STRG PER CASE - SMALL				48		48				50		52		53		27		132		$   1.00		$   -				N/A

				REC STRG PER CASE - LARGE				2,326		2,326				2,432		2,505		2,580		1,329		6,413		$   6.00		$   -				N/A

				NON-AUTO MIN UPCHARGE				31		31				32		33		34		18		85		$   25.00		$   2,125				N/A

		Blankets		HANDLING / BLANKET				418		418				437		450		464		239		1,152		$   30.00		$   34,560				N/A

				STORAGE / BLANKET				695		695				727		748		771		397		1,916		$   10.00		$   19,160				N/A

		Extra Labor & Equipment		W/H LABOR - REG				315		315				329		339		349		180		868		$   40.00		$   34,720				$   40.00

				W/H LABOR - OT				0		0														$   60.00		$   -				$   60.00

				W/H MAN & EQUIP - REG				8		8				8		9		9		5		22		$   40.00		$   880				$   40.00

				W/H MAN & EQUIP - OT				0		0														$   60.00		$   -				$   60.00

				OFFICE - REG				3		3				3		3		3		2		8		$   40.00		$   320				N/A

				OFFICE - OT				0		0														$   60.00		$   -				N/A

		Physical Inventory		Cases - SUPPLIERS				623,686		623,686				652,033		671,594		691,741		356,247		1,719,582		$   0.10		$   171,958				N/A

				Bottle Charge				13,788		13,788				14,415		14,847		15,293		7,876		38,015		$   0.20		$   7,603				$   0.10

				Case Charge - NHSLC				15,592		15,592				16,301		16,790		17,293		8,906		42,989		N/A		$   -				$   0.15

		Special Reports		PER REPORT/LIST				16		16				17		17		18		9		44		$   25.00		$   1,100				N/A

		Destruction		PER CASE (0 to 55)				1,384		1,384				1,447		1,490		1,535		791		3,816		$   4.00		$   15,264				$   4.00

				PER CASE 56+				5,538		5,538				5,790		5,963		6,142		3,163		15,269		$   3.50		$   53,441				$   3.50

		Labeling		Cases (0 to 55)				9,145		9,145				9,561		9,847		10,143		5,224		25,214		$   2.50		$   63,035				$   1.00

				Cases (56 to 99)				10,228		10,228				10,693		11,014		11,344		5,842		28,200		$   2.25		$   63,450				$   0.90

				Cases (100 to 299)				18,362		18,362				19,197		19,772		20,366		10,488		50,626		$   1.25		$   63,283				$   0.80

				Cases (300+)				16,070		16,070				16,800		17,304		17,824		9,179		44,307		$   0.75		$   33,230				$   0.70

				Minimum (upcharge)				418		418				437		450		464		239		1,152		$   15.00		$   17,280				$   15.00

		Relabeling		Cases relabeled				14,674		14,674				15,341		15,801		16,275		8,382		40,458		$   1.00		$   40,458				$   1.00

				Minimum (upcharge)				19		19				20		20		21		11		52		$   15.00		$   780				$   15.00

		Duplicate Labels		Duplicate labels				265		265				277		285		294		151		731		N/A		$   -				$   0.50

		Min Invoice Chg		Min Invoice Upcharges				67		67				70		72		74		38		185		N/A		$   -				N/A






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

D4 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-mail in error, please destroy and immediately notify me by
telephone at (603)230-7008.
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From: Craig W. Bulkley

To: "Louis J. Cerone"
Subject: RE: XTL-NH - follow-up to August 21, 2012 meeting
Date: Tuesday, August 28, 2012 9:53:07 AM

Received; 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

D4 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-mail in error, please destroy and immediately notify me by
telephone at (603)230-7008.

From: Louis J. Cerone [mailto:lcerone@xtlonline.com]

Sent: Tuesday, August 28, 2012 9:22 AM

To: Craig W. Bulkley

Subject: XTL-NH - follow-up to August 21, 2012 meeting

Mr. Bulkley,

Pursuant to the August 21, 2012 meeting between XTL-NH, Chairman Joe Mollica,
Commissioner Mike Milligan, members of the RFP Evaluation Committee, and legal counsel, XTL-NH
would like to provide the following update to the NHSLC regarding our subsequent progress made in
good faith towards the construction of our proposed facility:

1. Through XTL-NH’s engineering firm, Bedford Designs, XTL-NH has slightly revised its
conceptual design for the building placement and the driveway location on the proposed Merrimack
site. We have attached this revised conceptual design for your review. It is important to note that this
revised design requires no wetlands permit. XTL-NH and Bedford Designs have scheduled a
conceptual hearing for this revised conceptual design with the Merrimack Planning Board during its
September 11, 2012 meeting. Please see the attached Agenda for the September 11, 2012 meeting of
the Merrimack Planning Board. Bedford Designs is listed under Item 6.

2. XTL-NH has hired HTE Northeast, Inc. to conduct a Phase | environmental study of our
proposed Merrimack site. We anticipate this study to be completed by August 31, 2012, and will
forward the report to you and the NHSLC when it has been completed.

3. XTL-NH, though Mr. James J. Bianco, Jr., Esquire, whose firm, Bianco Professional
Association, is counsel to XTL-NH, has reviewed the Shoreland Protection Act (N.H. Rev. Stat. Ann. §
483-B), and believes that this law will not apply to XTL-NH’s proposed Merrimack site. This law limits
development that is within 250 feet of a designated water body. While the Merrimack River is one of
those water bodies, XTL-NH’s proposed site is well beyond the required 250 foot distance from the
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water. Therefore, there will not be any compliance issue under the Shoreland Protection Act related to
the development of the proposed Merrimack site.

4, XTL-NH has confirmed that Merrimack does not charge impact fees for this type of project.

5. XTL-NH is currently revising its contingency plan for warehouse space and is researching
appropriate backup warehouse sites in the greater Merrimack area. So far, it has located several
potential sites that could work as a backup warehouse to meet the needs of the NHSLC. XTL-NH is
continuing to review these potential sites in greater detail. We will narrow down the list of these
potential sites by August 31, 2012, and will forward additional information to you and the NHSLC at
that time.

6. XTL-NH is currently working with Merrimack town officials regarding the concern of a
potential odor from a nearby wastewater treatment plan and any impact that would have to the
proposed site and the cardboard boxes used to handle wine and spirits. We anticipate having an
answer from Merrimack town officials regarding this potential issue by August 31, 2012, and will
forward additional information to you and the NHSLC at that time.

7. XTL-NH is currently researching whether the proposed Merrimack site has the potential of
being an “Indian burial ground.” From our initial research, it appears that we will not have an issue
with this concern at the proposed site. We are continuing our research and will provide any additional
information to you and the NHSLC as soon as possible.

8. XTL-NH is in the process of obtaining a fully executed Purchase and Sale Agreement for our
proposed Merrimack site. Mr. Bill Leurs, President of Tamposi-Nash Real Estate Group, is currently
obtaining all necessary signatures from the sellers of the property. We anticipate having this
Agreement fully executed by August 31, 2012, and will forward a copy to you and the NHSLC when it
has been completed.

| hope that the above information is helpful and informative. Please let me know if you would like any
additional details regarding any of the above issues, or if the NHSLC has any other concerns that it
would like XTL-NH to address.

Please confirm receipt.

Thank you.

Louis J. Cerone, Ph.D.
President

XTL, Inc.

3200 South 70th Street
Philadelphia, PA 19153
(V) 215-365-6200 x159
(F) 215-365-3847
Icerone@xtlonline.com

www.xtlonline.com
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From: Craig W. Bulkley

To: "Louis Cerone (Icerone@xtlonline.com)”
Subject: RFP Process - XTL

Date: Wednesday, August 08, 2012 1:20:15 PM
Louis:

The Evaluation Committee has received BAFOs. Thank you for your cooperation. There may be
some follow up questions today or tomorrow. If so, the time allowed to respond will be quite
tight.

The Evaluation Committee will submit a recommendation to the commissioners. The
commissioners have a great deal of discretion (RFP 4.6 p. 35). Itis expected that the
commissioners will select one or more Vendor(s) for contract negotiation (RFP 4.6.1 p. 35). The
selected Vendor(s) will be notified in writing by email. Contract negotiations may begin as soon as
Friday of this week. Notice may not be received until Thursday late afternoon.

These times are approximate. Do not read anything into a lack of a receipt of notice. This is
particularly true because the noticed Vendor(s) may not reach agreement with the NHSLC in which
case negotiations will shift to another Vendor, including a Vendor who did not receive an initial
notice.

Once a contract has been successfully negotiated, the Vendor will be notified and the contract will
be executed at a public meeting of the NHSLC. The original RFP set August 1, 2012 as the date for
contract award. That date has been extended to August 10, 2012. Itis likely that there will be
another short extension.

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
DA< 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-mail in error, please destroy and immediately notify me by
telephone at (603)230-7008.
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From: Craig W. Bulkley

To: "Louis Cerone (Icerone@xtlonline.com)”
Subject: RFP Process - XTL

Date: Wednesday, November 14, 2012 4:23:14 PM
Louis:

As a matter of courtesy, this is to notify you that, under Section 4.6 and 4.6.1, Page 35 of the
Warehouse RFP, a Vendor has been notified in writing of its selection for contract discussions
because its proposal has been determined to be the most advantageous to the state as determined
by the NHSLC after taking into consideration all of the evaluation factors. Contract negotiations
are ongoing.

We must remind you that if the NHSLC is unable to reach an agreement during contract
discussions, it may commence discussions with the next highest-ranked Vendor.

You are also reminded that this entire process is confidential until the contract is approved by the
office of the Attorney General. You will be notified when and if that occurs.

Thank you.

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

Craig W. Bulkley

Chief of Administration

NH State Liqguor 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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From: Craig W. Bulkley

To: "Louis Cerone (Icerone@xtlonline.com)"
Subject: To XTL - RFP 2012-14 Rate Calculation Template
Date: Wednesday, June 27, 2012 4:34:46 PM
Attachments: RFP2012-14 Rate Calculation Template.xls

Dear Vendor —

Attached please find a template which we must have filled out and returned to us by noon on
Monday July 2, 2012. The very same email is being sent to all vendors in order to evaluate the
effect of the proposed costs on suppliers and the NHSLC given a consistent volume base.

We have included estimates of the most recent total volumes of activity in each of the categories
identified in Appendix D of the RFP. We have also included estimates of the most recent material
total volumes of activity in each of the categories identified in Appendix D-1. Because all vendors
are receiving the same estimates do not change any of the volume estimates provided in the
template.

In addition we have estimated total volumes for the same categories over the first 30 month term
(from Nov 1, 2013 thru April 30, 2016). Utilizing these volumes please insert your rates in each
category and calculate the respective costs in each category. The evaluation committee reserves
the right to repeat this exercise and request lower rates, but at this time use the rates from your
original proposal.

For each of the seven subsequent 30 month periods of the contract please provide us with
estimates of any changes in rates as a percentage over your initial rate as well as the justification
or basis for your estimate. For example, in section 1.10.4 of the RFP we requested that rate
changes be based on the CPI for the previous 12 months, you may indicate you are estimating the
percentage rate change by projecting the CPI.

With regard to revenue sharing proposals, please utilize the estimated volumes, and in a separate
document, identify and quantify the revenue sharing calculation to the State for the first 30 month
period. Please identify any estimated changes in each of the subsequent 30 month periods.

Please note the attached spreadsheet has two tabs that need to be completed, unless you have
already taken an exception in your proposal dated on or before June 7, 2012, to the two
warehouse model.

If you have any questions or comments, please send me an email.

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

Craig W. Bulkley
Director
Division of Administration
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One Warehouse

																								SUPPLIER		APPENDIX D				NHSLC		APPENDIX D-1

								…………………….5/2011-4/2012…………………….								Est. Beginning								Total Est.		Proposed		Total		Total Est.		Proposed		Total

								NASHUA WHSE		CONCORD WHSE		TOTAL VOLUME				Volume		EST. VOLUME OVER INITIAL 30 MONTH TERM						Volume		Contract		Estimated		Volume		Contract		Estimated

		INBOUND HANDLING SUMMARY:														11/1/13		1st 12 months		2nd 12 months		Last 6 months		(1st 30 Months)		Rates		Cost		(1st 30 Months)		Rates		Cost

		1 - 180 cases per code						1,723,575		497,304		2,220,879				2,321,818		2,391,472		2,463,217		1,268,557		6,123,246						40,000

		181 - 299 cases per code						453,332		126,736		580,068				606,432		624,625		643,364		331,332		1,599,321

		300 - 670 cases per code						936,930		225,353		1,162,283				1,215,109		1,251,562		1,289,109		663,891		3,204,562

		670+ cases per code						733,788		345,874		1,079,662				1,128,733		1,162,595		1,197,472		616,698		2,976,765

		Pallet Packs				1,781		74,213		0		74,213				77,586		79,914		82,311		42,390		204,615

		Cases uncoded or unsaleable						2,153		360		2,513				2,627		2,706		2,787		1,435		6,929

		Case Returns						1,645		0		1,645				1,720		1,771		1,824		940		4,535						50

		Pallet Returns						138		0		138				144		149		153		79		380

		Bottle Returns						142		0		142				148		153		157		81		392

				TOTAL INBOUND HANDLING:				3,925,916		1,195,627		5,121,543				5,354,317		5,514,947		5,680,395		2,925,403		14,120,745

				Stock Transfers - Cases				97,530								- 0		- 0		- 0		- 0		- 0

				Stock Transfers - Pallet packs		11		268								- 0		- 0		- 0		- 0		- 0

		STORAGE SUMMARY:

		Cases 1 - 84 Days						14,768,898		3,529,353		18,298,251				19,129,907		19,703,804		20,294,918		10,451,883		50,450,604						12,000

		Cases 85 - 182 Days						2,634,122		309,589		2,943,711				3,077,503		3,169,828		3,264,923		1,681,435		8,116,185						11,000

		Cases 183 - 365  Days						957,777		96,580		1,054,357				1,102,278		1,135,346		1,169,406		602,244		2,906,996						12,000

		Cases 365+  Days						561,893		36,836		598,729				625,941		644,719		664,061		341,991		1,650,772

		Cases on Hold Status <365						202,634		0		202,634				211,844		218,199		224,745		115,744		558,688

		Cases on Hold Status >365						26,333		0		26,333				27,530		28,356		29,206		15,041		72,603

		Allocated products <84						24,266		0		24,266				25,369		26,130		26,914		13,861		66,904

		Allocated products>85						12,858		0		12,858				13,442		13,846		14,261		7,344		35,451

		Pallet Packs 1-84				7,104		293,249		0		293,249				306,577		315,774		325,248		167,503		808,525

		Pallet Packs 85-182				2,520		102,384		0		102,384				107,037		110,248		113,556		58,481		282,286

		Pallet Packs 183-365				1,275		55,778		0		55,778				58,313		60,063		61,864		31,860		153,787

		Pallet Packs 365+				762		33,064		0		33,064				34,567		35,604		36,672		18,886		91,162

		Pallets on Hold Status <365				412		11,384		0		11,384				11,901		12,258		12,626		6,502		31,387

		Pallets on Hold Status >365				5		172		0		172				180		185		191		98		474

				TOTAL STORAGE:				19,684,812		3,972,358		23,657,170				24,732,388		25,474,360		26,238,591		13,512,874		65,225,825

																- 0		- 0		- 0		- 0		- 0

		OUTBOUND SUMMARY:

		Single Bottle						536,536		- 0		536,536				560,922		577,749		595,082		306,467		1,479,298						1,479,298

		Automatic Orders (Cases)						3,762,862		1,207,894		4,970,756				5,196,677		5,352,577		5,513,154		2,839,275		13,705,006						13,705,006

		Non-Automatic Orders (Cases)						18,308		4,416		22,724				23,757		24,470		25,204		12,980		62,653						62,653

		Automatic Orders (Cases) - out of state						30,992				30,992				32,401		33,373		34,374		17,702		85,449						- 0

				TOTAL OUTBOUND:				4,348,698		1,212,310		5,561,008				5,813,756		5,988,168		6,167,814		3,176,424		15,332,406

																- 0		- 0		- 0		- 0		- 0

				Stock Transfers OUT												- 0		- 0		- 0		- 0		- 0

		ACCESSORIAL SUMMARY:

		Advertising Material		HNDLG PER CASE - SMALL				48		- 0		48				50		52		53		27		132

				HNDLG PER CASE - LARGE				173		0		173				181		186		192		99		477

				STRG PER CASE - SMALL				48		0		48				50		52		53		27		132

				STRG PER CASE - LARGE				173		0		173				181		186		192		99		477

				REC STRG PER CASE - SMALL				48		0		48				50		52		53		27		132

				REC STRG PER CASE - LARGE				2,326		0		2,326				2,432		2,505		2,580		1,329		6,413

				NON-AUTO MIN UPCHARGE				31		0		31				32		33		34		18		85

		Blankets		HANDLING / BLANKET				418		0		418				437		450		464		239		1,152

				STORAGE / BLANKET				695		0		695				727		748		771		397		1,916

		Extra Labor & Equipment		W/H LABOR - REG				315		15		330				345		355		366		188		910

				W/H LABOR - OT				0		0		0

				W/H MAN & EQUIP - REG				8		0		8				8		9		9		5		22

				W/H MAN & EQUIP - OT				0		0		0

				OFFICE - REG				3		1		4				4		4		4		2		11

				OFFICE - OT				0		0		0

		Physical Inventory		Cases - SUPPLIERS				623,686		132,732		756,418				790,797		814,521		838,957		432,063		2,085,541

				Bottle Charge				13,788		0		13,788				14,415		14,847		15,293		7,876		38,015

				Case Charge - NHSLC				15,592		0		15,592				16,301		16,790		17,293		8,906		42,989

		Special Reports		PER REPORT/LIST				16		0		16				17		17		18		9		44

		Destruction		PER CASE (0 to 55)				1,384		0		1,384				1,447		1,490		1,535		791		3,816

				PER CASE 56+				5,538		0		5,538				5,790		5,963		6,142		3,163		15,269

		Labeling		Cases (0 to 55)				9,145		960		10,105				10,564		10,881		11,208		5,772		27,861

				Cases (56 to 99)				10,228		1,132		11,360				11,876		12,233		12,600		6,489		31,321

				Cases (100 to 299)				18,362		2,123		20,485				21,416		22,059		22,720		11,701		56,480

				Cases (300+)				16,070		1,000		17,070				17,846		18,381		18,933		9,750		47,064

				Minimum (upcharge)				418		0		418				437		450		464		239		1,152

		Relabeling		Cases relabeled				14,674		2,133		16,807				17,571		18,098		18,641		9,600		46,339

				Minimum (upcharge)				19		0		19				20		20		21		11		52

		Duplicate Labels		Duplicate labels				265		0		265				277		285		294		151		731

		Min Invoice Chg		Min Invoice Upcharges				67		0		67				70		72		74		38		185
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Two Warehouses

																								APPENDIX D				NHSLC		APPENDIX D-1

								5/2011-4/2012						Est. Beginning								Total Est.		Proposed		Total		Total Est.		Proposed		Total

								NASHUA WHSE		TOTAL VOLUME				Volume		EST. VOLUME OVER INITIAL 30 MONTH TERM						Volume		Contract		Estimated		Volume		Contract		Estimated

		INBOUND HANDLING SUMMARY:												11/1/13		1st 12 months		2nd 12 months		Last 6 months		(1st 30 Months)		Rates		Cost		(1st 30 Months)		Rates		Cost

		1 - 180 cases per code						1,723,575		1,723,575				1,801,911		1,855,969		1,911,648		984,499		4,752,115						40,000

		181 - 299 cases per code						453,332		453,332				473,936		488,154		502,799		258,941		1,249,894

		300 - 670 cases per code						936,930		936,930				979,513		1,008,899		1,039,166		535,170		2,583,235

		670+ cases per code						733,788		733,788				767,139		790,153		813,857		419,137		2,023,147

		Pallet Packs				1,781		74,213		74,213				77,586		79,914		82,311		42,390		204,615

		Cases uncoded or unsaleable						2,153		2,153				2,251		2,318		2,388		1,230		5,936

		Case Returns						1,645		1,645				1,720		1,771		1,824		940		4,535						50

		Pallet Returns						138		138				144		149		153		79		380

		Bottle Returns						142		142				148		153		157		81		392

				TOTAL INBOUND HANDLING:				3,925,916		3,925,916				4,104,349		4,227,479		4,354,304		2,242,466		10,824,249

				Stock Transfers - Cases				97,530						- 0		- 0		- 0		- 0		- 0

				Stock Transfers - Pallet packs		11		268						- 0		- 0		- 0		- 0		- 0

		STORAGE SUMMARY:

		Cases 1 - 84 Days						14,768,898		14,768,898				15,440,144		15,903,349		16,380,449		8,435,931		40,719,729						12,000

		Cases 85 - 182 Days						2,634,122		2,634,122				2,753,843		2,836,458		2,921,552		1,504,599		7,262,609						11,000

		Cases 183 - 365  Days						957,777		957,777				1,001,308		1,031,347		1,062,288		547,078		2,640,713						12,000

		Cases 365+  Days						561,893		561,893				587,431		605,054		623,206		320,951		1,549,210

		Cases on Hold Status <365						202,634		202,634				211,844		218,199		224,745		115,744		558,688

		Cases on Hold Status >365						26,333		26,333				27,530		28,356		29,206		15,041		72,603

		Allocated products <84						24,266		24,266				25,369		26,130		26,914		13,861		66,904

		Allocated products>85						12,858		12,858				13,442		13,846		14,261		7,344		35,451

		Pallet Packs 1-84				7,104		293,249		293,249				306,577		315,774		325,248		167,503		808,525

		Pallet Packs 85-182				2,520		102,384		102,384				107,037		110,248		113,556		58,481		282,286

		Pallet Packs 183-365				1,275		55,778		55,778				58,313		60,063		61,864		31,860		153,787

		Pallet Packs 365+				762		33,064		33,064				34,567		35,604		36,672		18,886		91,162

		Pallets on Hold Status <365				412		11,384		11,384				11,901		12,258		12,626		6,502		31,387

		Pallets on Hold Status >365				5		172		172				180		185		191		98		474

				TOTAL STORAGE:				19,684,812		19,684,812				20,579,487		21,196,871		21,832,777		11,243,880		54,273,529

														- 0		- 0		- 0		- 0		- 0

		OUTBOUND SUMMARY:

		Single Bottle						536,536		536,536				560,922		577,749		595,082		306,467		1,479,298						1,479,298

		Automatic Orders (Cases)						3,762,862		3,762,862				3,933,884		4,051,901		4,173,458		2,149,331		10,374,689						13,705,006

		Non-Automatic Orders (Cases)						18,308		18,308				19,140		19,714		20,306		10,457		50,477						62,653

		Automatic Orders (Cases) - out of state						30,992		30,992				32,401		33,373		34,374		17,702		85,449						- 0

				TOTAL OUTBOUND:				4,348,698		4,348,698				4,546,346		4,682,737		4,823,219		2,483,958		11,989,913

														- 0		- 0		- 0		- 0		- 0

				Stock Transfers OUT										- 0		- 0		- 0		- 0		- 0

		ACCESSORIAL SUMMARY:

		Advertising Material		HNDLG PER CASE - SMALL				48		48				50		52		53		27		132

				HNDLG PER CASE - LARGE				173		173				181		186		192		99		477

				STRG PER CASE - SMALL				48		48				50		52		53		27		132

				STRG PER CASE - LARGE				173		173				181		186		192		99		477

				REC STRG PER CASE - SMALL				48		48				50		52		53		27		132

				REC STRG PER CASE - LARGE				2,326		2,326				2,432		2,505		2,580		1,329		6,413

				NON-AUTO MIN UPCHARGE				31		31				32		33		34		18		85

		Blankets		HANDLING / BLANKET				418		418				437		450		464		239		1,152

				STORAGE / BLANKET				695		695				727		748		771		397		1,916

		Extra Labor & Equipment		W/H LABOR - REG				315		315				329		339		349		180		868

				W/H LABOR - OT				0		0

				W/H MAN & EQUIP - REG				8		8				8		9		9		5		22

				W/H MAN & EQUIP - OT				0		0

				OFFICE - REG				3		3				3		3		3		2		8

				OFFICE - OT				0		0

		Physical Inventory		Cases - SUPPLIERS				623,686		623,686				652,033		671,594		691,741		356,247		1,719,582

				Bottle Charge				13,788		13,788				14,415		14,847		15,293		7,876		38,015

				Case Charge - NHSLC				15,592		15,592				16,301		16,790		17,293		8,906		42,989

		Special Reports		PER REPORT/LIST				16		16				17		17		18		9		44

		Destruction		PER CASE (0 to 55)				1,384		1,384				1,447		1,490		1,535		791		3,816

				PER CASE 56+				5,538		5,538				5,790		5,963		6,142		3,163		15,269

		Labeling		Cases (0 to 55)				9,145		9,145				9,561		9,847		10,143		5,224		25,214

				Cases (56 to 99)				10,228		10,228				10,693		11,014		11,344		5,842		28,200

				Cases (100 to 299)				18,362		18,362				19,197		19,772		20,366		10,488		50,626

				Cases (300+)				16,070		16,070				16,800		17,304		17,824		9,179		44,307

				Minimum (upcharge)				418		418				437		450		464		239		1,152

		Relabeling		Cases relabeled				14,674		14,674				15,341		15,801		16,275		8,382		40,458

				Minimum (upcharge)				19		19				20		20		21		11		52

		Duplicate Labels		Duplicate labels				265		265				277		285		294		151		731

		Min Invoice Chg		Min Invoice Upcharges				67		67				70		72		74		38		185
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From: Craig W. Bulkley

To: "Louis Cerone (Icerone@xtlonline.com)"

Cc: John D. Bunnell; George P. Tsiopras; "Judge, Steve"
Subject: To XTL - Warehouse Services RFP 2012-14

Date: Monday, June 18, 2012 3:39:11 PM

Louis:

As we previously notified you by email, the Evaluation Committee is performing its initial analysis. We
have several questions about your proposal. In order to expedite the process, we would like your

answers to our questions by email by Friday, June 22nd.

Please do not draw any conclusions from the following questions. They are asked in order to confirm
that we understand specific parts of your proposal. Do not assume that our questions bring any weight
to that part of your proposal about which we have asked. In other words, take the questions at face
value and just answer them as completely and with as much detail as possible.

Our questions are as follows:

1. Do you subscribe to “open data Standards”

2. Do you have “open data formats” as part of your proposals?

3. Does your proposal include all licenses required to operate hardware/software?

4. Does your proposal include maintenance for all hardware/software?

5. Does your proposal rely on customized interfaces to integrate with the NHLC existing

applications?

What are your projections for volumes by month in each of the pricing categories included in
Appendices D and D-1 for the first 30 months of this contract and each subsequent 30-month
period through the end of the contract? Please explain the basis for your projection. Please
address only the basic bailment charges: inbound handling, storage, and outbound order

processing/reporting. For example, in the first month of the contract, how many cases do you
assume will be inbound in the category of codes of 1-1807?

7. InSection 3.0.12, Page 26, the RFP requires that the proposal shall list separtately all
charges which could be incurred by the NHSLC and all charges which could be incurred by
the suppliers in the operation of the warehouse. Are all charges included in Appendix D
and D-1? Specifically, identify where a charge, if any, for outbound handling is located. For
example, outbound handling may already be included in the charge for inbound handling.

8. We have read Section 1.5.8 on Page 19-20 of your proposal. We have also reviewed the

financial statements located in Section 4, A.1. The statements are not audited. Please provide
us with audited financial statements for the past three years.

o

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

Craig W. Bulkley

Director

Division of Administration
NH State Liqguor Commission

@ (603) 230-7008
FAX (603) 271-3897
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From: Craig W. Bulkley

To: Craig W. Bulkley

Cc: John D. Bunnell; George P. Tsiopras; "Judge, Steve"
Subject: Warehouse Services RFP 2012-14

Date: Friday, June 15, 2012 1:50:38 PM

Dear Vendors:

The Evaluation Committee is performing its initial analysis. We will have several questions about your
proposal no later than Monday, June 18" In order to expedite the process, we would like your
answers to our questions by Friday, June 22nd,

When you receive our questions, please do not draw any conclusions from them. They are asked in
order to confirm that we understand specific parts of your proposal. Do not assume that our questions
bring any weight to that part of your proposal about which we have asked. In other words, take the
guestions at face value and just answer them as completely and with as much detail as possible.

We may well have more questions. To that end, we want to tour your proposed facility next week

during the timeframe of Tuesday, June 19t to Friday, June 22"d_ please contact me directly and be
prepared to offer several dates when you will be available. Your cooperation on agreeing to meet with
us on one of these dates is greatly appreciated.

Please acknowledge receipt of this email. 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
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From: Craig W. Bulkley

To: "Louis Cerone (Icerone@xtlonline.com)”
Subject: XTL - Background Check
Date: Friday, August 03, 2012 11:13:25 AM

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 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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From: Craig W. Bulkley

To: "Louis Cerone (Icerone@xtlonline.com)”
Subject: XTL - BAFO Due Date & Time

Date: Thursday, August 02, 2012 1:53:37 PM
Louis:

Due to some confusion over the time that your BAFO is due, we are informing you that the BAFO
will be due by 4 PM on Friday, August 3, 2012.

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

D4 cbulkley@liquor.state.nh.us
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From: Craig W. Bulkley

To: "Louis Cerone"
Subject: XTL - BAFO Follow-Up Errata - Part Il
Date: Monday, August 13, 2012 11:21:27 AM

Louis — we will call in at 11:30 AM

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

D4 cbulkley@liquor.state.nh.us
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From: Louis Cerone [mailto:Icerone@xtlonline.com]
Sent: Monday, August 13, 2012 11:21 AM

To: Craig W. Bulkley

Subject: RE: BAFO Follow-Up Errata - Part 11

Mr. Bulkley,
Thank you.

Below is the call-in information.

Call-in #: 888-450-5996
Passcode: 553370

Louis J. Cerone, Ph.D.

President

XTL, Inc.

3200 South 70th Street

Philadelphia, PA 19153
215-365-6200 ext. 159

| cerone@xtlonline.com
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From: Craig W. Bulkley [mailto:cbulkley@liquor.state.nh.us]
Sent: Monday, August 13, 2012 11:14 AM

To: Icerone@xtlonline.com
Subject: BAFO Follow-Up Errata - Part |1

Louis:

As we described in the first errata this morning, we have attached a draft of the language in the
last sub-paragraph of paragraph 26, page 67.

WE EXTEND THE DEADLINE TO RESPOND TO THE BAFO FOLLOW-UP TO 1 PM TODAY.

Please acknowledge receipt.

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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From: Louis Cerone

To: Craig W. Bulkley; Stephen J. Judge
Subject: XTL - BAFO follow-up
Date: Thursday, November 01, 2012 2:33:54 PM

Attorney Judge and Mr. Bulkley,

This e-mail is a follow-up to our telephone conversation on October 31, 2012. Based on our
conversation, and after conversations with all of our domestic and international suppliers, and
our construction company, Aho Construction, XTL-NH submits the following information:

1 XTL-NH will provide receiving, storage, and accessorial services by December 18,
2013.

2. XTL-NH will have a fully functioning warehouse as required by January 12, 2014.

3. Accordingly, XTL-NH’s revised BAFO pricing for the one warehouse scenario for
the first thirty (30) month period is $26,484,586.

4, XTL-NH will spread the additional cost over the entire twenty (20) year term of
the contract, rather than limit this additional cost recovery to the first thirty (30) month

period.

5. XTL-NH converted the additional cost to a “cents per case” rate, and this rate equates
to two cents ($0.02) per case. In regards to the rate template, XTL-NH would apply the
additional two cents ($0.02) per case rate to the Automatic Order line item within the
Outbound Summary section of the rate template. Specifically, the revised rate for this line
item would increase from $0.12 per case to $0.14 per case and should be reflected in Cell
V39.

6. In accordance with the RFP and our previous supplied responses, XTL-NH reaffirms
that it will provide a transitional bond in an amount to be mutually agreed upon.

| hope this answers all of the NHSLC's questions. Please let me know if | can provide any
additional information to the NHSLC.

Please confirm receipt.
Thank you.
Sincerely,

Louis J. Cerone, Ph.D.

President

XTL, Inc.

3200 South 70th Street

Philadelphia, PA 19153
215-365-6200 ext. 159

|cerone@xtlonline.com
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From: Craig W. Bulkley

To: "Louis Cerone (Icerone@xtlonline.com)”
Subject: XTL - BAFO Follow-Up

Date: Friday, August 10, 2012 1:15:31 PM
Louis:

You will be receiving an email from me this afternoon with a BAFO follow-up. Please anticipate its
arrival.

Your response will be due by noon on Monday, August 13, 2012.

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

D4 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-mail in error, please destroy and immediately notify me by
telephone at (603)230-7008.
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From: Craig W. Bulkley

To: "Louis Cerone (Icerone@xtlonline.com)"
Subject: XTL - Best & Final Offer Follow-Up
Date: Friday, August 10, 2012 2:57:56 PM
Louis:

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.

e Section 1.9 — Contract Performance Bond — Page 10 — The NHSLC understands that the
proposed rates are based on a $1 million performance bond. If the NHSLC requires a
higher bond, the NHSLC will engage in a good-faith negotiation of the proposed rates.

e 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

o Appendix E — Exhibit C— Paragraph 14.1.2 and 14.1.3 — Insurance — The NHSLC will allow
the equivalent of S2 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.

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

e 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 11:00 AM, Monday, August 13, 2012. If you wish to have a discussion, at least /2
hour prior to that time, please provide us with a contact phone number and email Mr. Bulkley a list
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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. It is not an
opportunity to argue about the wisdom of the Commission’s decision.

% 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

D4 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-mail in error, please destroy and immediately notify me by
telephone at (603)230-7008.
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From: Craig W. Bulkley

To: "Louis Cerone (Icerone@xtlonline.com)”
Subject: XTL - Best & Final Offers
Date: Friday, August 10, 2012 12:14:15 PM

You may recall that you received an email from me on 8/2/12 at 1:53 PM stating:

“Due to some confusion over the time that your BAFO is due, we are informing you that the BAFO
will be due by 4 PM on Friday, August 3, 2012.”

This is to inform you that the deadline has been extended to 7 PM, Friday, August 3, 2012

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

DA< 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-mail in error, please destroy and immediately notify me by
telephone at (603)230-7008.
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From: Anthony Cerone

To: Craig W. Bulkley
Subject: XTL - Conference Call Tuesday 9/4/12
Date: Friday, August 31, 2012 5:50:22 PM

Mr. Bulkley,

Would you &/or member of the evaluation team be available to have a conference
call on Tuesday September 4™, to discuss the question posed to XTL-NH in your
email dated Friday, August 31°'?

There are issues regarding the:
1. Timing 2. Total costs 3 .Warehouse scenarios

We would like to have further clarification on these issues so that we are clear in
our responses to the NHLSC.

We will make ourselves available to your convenience!

Thank you! Regards Anthony Cerone


mailto:acerone@xtlonline.com
mailto:cbulkley@liquor.state.nh.us

From: Craig W. Bulkley

To: "Louis Cerone (Icerone@xtlonline.com)”
Subject: XTL - Contract Award Extension

Date: Friday, August 31, 2012 4:18:00 PM
Louis:

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, 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.

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

D4 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-mail in error, please destroy and immediately notify me by
telephone at (603)230-7008.
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From: Jim Bianco

To: Craig W. Bulkley

Cc: Anthony Cerone (acerone@XTLonline.com); Louis Cerone (Ilcerone@XTLonline.com)
Subject: XTL - Contract Award Extension

Date: Thursday, September 06, 2012 2:51:07 PM

Good afternoon Mr. Bulkley,

As both Anthony Cerone and Louis Cerone are currently unavailable due to prior, out of state
commitments, they have asked me to send you the below written response on their behalf. This is in
response to the NHSLC's question regarding a further award contract deadline extension and any
potential costs associated with that extension.

Thank you.
Sincerely,
Jim

James J. Bianco, Jr., Esquire
Bianco Professional Association
Attorneys at Law

18 Centre Street

Concord, NH 03301

Phone: (603) 225-7170

Fax: (603) 226-0165

jbianco@biancopa.com
www.biancopa.com

Confidentiality Notice
This electronic mail transmission is from a law firm and is privileged and confidential. This message is

intended only for the review of the party to whom it is addressed. If you have received this
transmission in error, please notify the sender immediately by reply e-mail and delete the
transmission. Unintended transmission shall not constitute waiver of the attorney-client or any other
privilege. The unauthorized use, disclosure, distribution or reproduction of this message or the
information contained in this message is strictly prohibited.

Mr. Bulkley,

This e-mail isin response to the NHSLC’ s question regarding whether there would be an
increase in XTL-NH’s costs if the NHSLC extended the contract award deadline to
November 14, 2012.

XTL-NH isvery excited about forming a long-term partnership with the NHSLC and to
provide the State of New Hampshire not only with an innovative automated warehouse and
efficient distribution/order fulfillment system, but also substantial cost savings and increased
revenue over the full term of the contract.

XTL-NH wants to collaboratively work with the NHSLC as much as we can; however, as
you can imagine, if the contract award deadline is extended until November 14, 2012, XTL -
NH would incur increased production costs at the hands of our suppliers. Our suppliers have
informed us that with an extension of the award deadline into November 2012, XTL-NH will
lose its current production slots. In order to get back into our suppliers production line,
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mailto:lcerone@XTLonline.com
mailto:jbianco@biancopa.com
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XTL-NH will have to incur additional costs, which our suppliers estimate to be in the $2.3
million -$2.8 million range. We were unable to obtain an exact figure from our suppliers at
this time, as it depends on many variables that are presently unknown, which could include,
but are not limited to:

e Vendor expedite up-charges

e Overtime cost for manufacturing labor

e Air freight for materials

e Travel costsfrom Austria for additional crew members

e Shift differential for 2™ shift installation labor
e Overtime costs for installation labor

If our production costsincrease, XTL-NH’s proposed rates could also increase. Asyou can
appreciate, it isdifficult for XTL-NH to expend a substantial sum of non-refundable money
without being awarded the contract.

Further, our suppliers have informed us that once the contract is awarded, and once XTL-NH
puts down a non-refundable deposit for the purchase order, delivery is expected to be within
16-18 months. Therefore, the final delivery date will be well past the RFP's current October
31, 2013 deadline. We anticipate that if the contract is awarded on November 14, 2012,
XTL-NH will not be able to start distribution and order fulfillment until April 1, 2014.

We hope that the NHSL C does not have to extend the contract award deadline. If the
NHSL C awards the contract by the current deadline of September 12, 2012 to XTL-NH,
XTL-NH’s pricing and anticipated production schedule for the one warehouse scenario, as
we have discussed, will not change. 1f the NHSLC would like to pursue the two warehouse
scenario, XTL-NH would continue to discuss the details of this scenario with the NHSLC.

Please let me know if | can provide any additional information, or if you would like to
discuss this further in more detail.

Sincerely,

Louis J. Cerone, Ph.D.

President

XTL, Inc.

3200 South 70th Street

Philadel phia, PA 19153
215-365-6200 ext. 159

Icerone@xtlonline.com
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From: Craig W. Bulkley

To: "Louis Cerone (Icerone@xtlonline.com)”
Subject: XTL - Contract Process

Date: Thursday, August 30, 2012 4:49:03 PM
Louis:

As you know, we are putting every term under the microscope. In what | hope is an excess of
caution, | need to know what is the latest date that the contract can be awarded and still give you
time to complete the building and have all your systems operational by October 31, 2013.

I need to have your best answer to this question by 11:00 AM tomorrow, 8/31/12.

| apologize for the rush, but this is important to us. Thanks.

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

D4 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-mail in error, please destroy and immediately notify me by
telephone at (603)230-7008.
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From: Craig W. Bulkley

To: "Louis Cerone (Icerone@xtlonline.com)"
Subject: XTL - Current & Future Data Requirements
Date: Thursday, August 02, 2012 2:16:22 PM
Louis:

The NHSLC draws your attention to the April 19, 2012 Clarifications and Amendments,
Questions 12-14 pp.3-4. To quote Question 13, in material part, The warehouse vendor will be
required to provide their own WMS to interface their WMS with the current and future systems
described in Question 12.( emphasis added).

As technology advances, the New Hampshire liquor commission will need to migrate from
its current infrastructure to a more automated and supportable environment. This will be done to
improve communications with its vendors, suppliers and most importantly, its customers. The
chosen vendor will need to make modifications and updates to their environment to stay current.
As the State of New Hampshire will be using open data formats, it will be relatively easy and
consistent to maintain normal communications with outside systems that do the same.

The New Hampshire Liquor Commission will incur its own cost of maintenance and
upgrades of its system and the chosen vendor will responsible for its costs to do the same as a
normal part of the cost of doing business.

There will have to be a change process in place to allow for notification of change, testing,
acceptance and migration into production of any changes made to any systems that affect system
functionality.

Please confirm that you will be responsible for your costs to make modifications and

updates to your environment to stay current with the future system.

Please respond by 4 PM on Friday August 3, 2012.

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
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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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From:

Louis J. Cerone

To: Craig W. Bulkley

Subject: XTL - Follow-up information from August 21, 2012 meeting

Date: Tuesday, September 04, 2012 10:14:08 AM

Attachments: Memorandum from Town of Merrimack Regarding Wastewater Treatment Plant- 8.30.12.pdf
XTL-NH Phase | ESA.pdf

Mr. Bulkley,

As an update to my August 28, 2012 e-mail to the NHSLC, which described XTL-NH's

progress made in good faith towards the construction of our proposed facility, please be advised of the
most recent information:

1.

XTL-NH has received the Phase 1 environmental study of our proposed Merrimack site from
HTE Northeast, Inc. A copy of this study is attached for your and the NHSLC's review.

XTL-NH is continuing to develop its contingency plan for appropriate backup warehouse sites
in the greater Merrimack area to manage day-to-day operations, if an alternate site is needed.
At this point, we have narrowed down a list of several sites that would be suitable for a short-
term solution, if needed. Information pertaining to these currently available sites will be sent
shortly for your and the NHSLC's review.

XTL-NH has received a memorandum from Merrimack town officials regarding the question of
a potential odor from a nearby wastewater treatment plant. A copy of this memorandum is
attached for your and the NHSLC's review. It appears from the memorandum that due to
preventative measures taken by the Town of Merrimack in 2006 and 2007, any odors from this
nearby plant are minimal and sporadic.

XTL-NH has reviewed the records on file at the New Hampshire Division of Historical
Resources. There was no record on file that indicated any historic or cultural artifacts or
significance on the proposed Merrimack site.

XTL-NH is still in the process of obtaining from Mr. Bill Leurs, President of Tamposi-Nash Real
Estate Group, a fully executed Purchase and Sale Agreement for our proposed Merrimack
site. We understand from Mr. Tamposi’s attorney, who is drafting the Agreement, that this
Agreement will be fully executed by September 7, 2012. We will forward a copy to you and
the NHSLC when it has been completed.

| hope that the above information is helpful and informative. Please let me know if you would like any
additional details regarding any of the above issues, or if the NHSLC has any other concerns that it
would like XTL-NH to address.

Please confirm receipt.

Thank you.

Louis J.

Cerone, Ph.D.

President

XTL, Inc.

3200 South 70th Street
Philadelphia, PA 19153
(V) 215-365-6200 x159
(F) 215-365-3847
Icerone@xtlonline.com
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TOWN OF MERRIMACK, NH
DEPARTMENT OF PuBLIC WORKS
WASTEWATER TREATMENT FACILITY

36 MAST RoAaD — P.O. Box 235 — MERRIMACK, NH 03054
PHONE: 603-883-8196 — FAX: 603-886-1513 — WWW.MERRIMACKNH.GOV

Memorandum

To: Tim Thompson
Community Development Director

From: James E. Taylor
Public Works Assistant Director

Date: August 30, 2012

Re: Offsite odor concerns relative to the Merrimack Wastewater Treatment Facility

I understand that the site adjacent to the Town’s wastewater treatment facility is under
consideration for development and that the potential developer had concerns as to whether off
site odors would be of concern.

The wastewater treatment process by its very nature generates odors. We have done much
over the years to mitigate odors from traveling offsite but if weather conditions are right (usually
temperature inversions in the spring and fall) odors can linger and travel offsite. Prior to 2006
and 2007 we were receiving as many as 20 odor complaints per year from the surrounding
community. In 2006 and 2007 we completed a major upgrade that allowed us to remove the
process equipment that was generating a substantial amount of the off site odors; in addition we
covered other tanks that were of concern and treat the air through a biofilter which substantially
reduced odors. Since the upgrade was completed we receive only one or two calls per year.

I hope this answers your question. If you have any additional questions or concerns please don't
hesitate to contact me.
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August 28, 2012
Project No. 4861

Mr. Anthony A Cerone
XTL Inc.

3200 South 70th Street
Philadelphia, PA 19153

RE: ASTM Phase | Environmental Site Assessment
Mast Road
Parcel ID 00002D 000021
Merrimack, New Hampshire
Dear Mr. Cerone:
HTE Northeast, Inc. (HTE) is pleased to submit this Phase | Environmental Site Assessment
(ESA) report for the above-referenced SITE. This work was performed per Proposal P-9544

dated August 23, 2012. We trust that our findings, conclusions and opinions outlined in this
report will be responsive to your needs at this time.

We appreciate the opportunity to be of continued service to your office. Please do not hesitate to
contact us if you have any questions or if we can be of further assistance.

Very truly yours,

HTE NORTHEAST, INC.

Roger B. Keilig, PE, PG
Sr. Project Manager

V:\4000\48\4861.Phase | ESA
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1.00 EXECUTIVE SUMMARY

HTE Northeast, Inc. (HTE) has completed a Phase |1 Environmental Site Assessment (Phase |
ESA) of the east 20.4+ acres of the 35.7x property identified as Parcel ID 00002D Lot 21, Mast
Road in Merrimack, New Hampshire. The Town of Merrimack Assessor’s property card
identifies the current SITE owner as Sam Tamposi, Harold Watson and others. A copy of the
Town of Merrimack property card is enclosed as part of Appendix C. This Phase | ESA was
prepared in accordance with HTE’s Proposal P-9432 dated November 9, 2011.

The subject property is shown on the attached Figures 1, 2 and 3 (herein referred to as the SITE).
HTE completed this assessment in accordance with the American Society for Testing and
Materials (ASTM) Standard Practice E 1527-05 and 40 CFR Part 312, Standards and Practices
for All Appropriate Inquiries (AAI).

The purpose of a Phase | ESA is to identify and document the current and historical
environmental conditions of the subject SITE, and the presence of substances which indicate an
existing, past or potential adverse impact to the air, soil, groundwater or surface waters as a
result of operations on the subject SITE and adjacent and surrounding properties, and which
indicate further investigation may be necessary to evaluate the potential environmental liabilities
associated with the subject SITE and, where appropriate, to characterize those conditions as
current or historic recognized environmental condition(s) (REC/HREC), or business
environmental risk (BER). According to ASTM Standard E 1527-05, a REC is defined as the
presence or likely presence of any hazardous substance or petroleum product on a property under
conditions that indicate an existing release, a past release, or material threat of a release into the
structures on the property, or into the ground, groundwater, or surface water of the property. A
material threat includes an observable condition that is threatening and might result in impact to
public health or the environment. De minimis conditions that generally do not present a material
risk of harm to public health or the environment, and that generally would not be the subject of
an enforcement action if brought to the attention of appropriate governmental agencies, are not
considered to be RECs. A HREC is any previous REC that was addressed or remedied in such a
way as to no longer be considered a REC. A BER is defined as any material environmental or
environmentally driven impact on the business associated with the current or planned usage of
the SITE.

The SITE, which is undeveloped, is located along the north side of Mast Road, which is
accessed (from the west) from Daniel Webster Highway and consists of historically undeveloped
land and is located within an Industrial (I-1) zoned area of Merrimack.

Available information indicates that the SITE, other than as a farm-field, has been undeveloped
since prior to 1900. However, the southeast 1+ acre of the property was reportedly filled (to as
high as 15’+ above prevailing grade) with excess fill from construction of the DCU Credit Union
at 105 Daniel Webster Hwy in the 1990s+. The subject SITE area is abutted, across a railroad
track, by a wastewater treatment plant (constructed in the 1980sz).
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The 1976 ‘Surficial Geology of the Nashua North Quadrangle’ (C. Koteff; 1986 USGS base
map) indicated the SITE to consist of undeveloped open area mapped as ‘alluvium’. The railroad
track that abuts the property to the east was present. The surrounding area was also undeveloped.

Per the 1985 USGS map, the wastewater treatment plant to the east had been recently
constructed. Per a 1981 aerial photograph (Figure 2), the southeast portion of the SITE appeared
to be open (possible field) and the adjacent wastewater treatment plant to the east is present. The
2007 Town of Merrimack aerial photograph shows the SITE property as it mostly currently
exists.

The SITE grade is at about EL 120+. Topography of the SITE is generally flat but slopes gently
from east to west. The afore-mentioned fill area in the southeast portion of the SITE is an
anomaly.

Based on local topography, review of the Nashua North (NH) USGS Topographic Quadrangle,
groundwater is inferred to migrate in a general southerly or easterly direction towards the
Merrimack River. However, localized flow directions at and near the SITE may vary as a result
of localized topography, or heterogeneous subsurface conditions. References to up-gradient,
down-gradient or cross-gradient with respect to the SITE are made relative to the inferred
direction of groundwater flow and local topography.

On August 23, 2012, Mr. Roger B. Keilig, PE, PG of HTE observed (unaccompanied) the SITE
for surficial evidence of RECs as defined by ASTM 1527-05, including evidence of releases or
threats of releases of hazardous substances or petroleum products. At that time HTE was
unaccompanied. ASTM Phase | Environmental Assessment Questionnaires have been completed
by the current SITE owner, and by HTE, and have been included as Appendix H.

Review of available US Environmental Protection Agency (EPA) and New Hampshire
Department of Environmental Services (NH-DES) on-line data base information, and research of
the Town of Merrimack municipal files indicates that the subject SITE is not listed on these
environmental related data bases.

There are several Leaking Underground Storage Tank/Leaking Above-ground Storage Tank
(LUST/LAST) sites and/or State Hazardous Waste Sites (SHWS) within 1.0+ mile of the SITE.
Due to the relative distance of these sites to the subject SITE, closed regulatory status, and/or
their cross-gradient to down-gradient locations relative to the subject SITE, they are not
anticipated to have a credible potential to have impacted upon the SITE groundwater regime.
The available information suggests that the known releases at the Nashua Corp. facility have not
been likely to have adversely impacted the SITE.

Based on review of the documentation available for the preparation of this Phase | ESA and
the observations performed at the property, it is the opinion of HTE that the available data does not
suggest the likely presence of RECs, HRECs or BERs as defined in ASTM E 1527-05.





ASTM Phase | Environmental SITE Assessment August 28, 2012
Map 2D, Lot 21; Mast Road Project No. 4861
Merrimack, New Hampshire Page No. 3

Additionally, it is HTE’s opinion that the SITE may be considered as a “Low Risk” property
which is defined as “No apparent visual or historic evidence to indicate that a release or threat of
release has occurred at the SITE or would impact the SITE from an off-SITE source. Nearby
US-EPA and NH-DES listed data base properties are either at a sufficient distance, down
gradient to cross gradient, have been regulatorialy cleaned up or are minor in nature so as not to
pose a significant environmental threat to the SITE”. Please note that the presence or absence
of a release can not be conclusively determined without the benefit of a subsurface investigation,
and therefore, the opinion of a “Low Risk™ property should not be construed as a conclusive
determination of a SITE which does not exhibit a release.

2.00 INTRODUCTION

2.10 Purpose

HTE Northeast, Inc. (HTE) has completed a Phase | Environmental Site Assessment (ESA) of
the property located at 55 Daniel Webster Highway, and identified as Parcel ID 00002D 000021
in Merrimack, New Hampshire (herein referred to as the SITE). This assessment was prepared
for XTL Inc. (the “Client” or “User”) in general accordance with the American Society of
Testing and Materials (ASTM) Standard Practice E 1527-05 and 40 CFR Part 312, Standards and
Practices for All Appropriate Inquiries (AAI) with those exceptions noted herein. The purpose of
this Phase | ESA is to meet the provisions necessary, to the extent possible, to obtain protection
from potential liability under the Comprehensive Environmental Response, Compensation, and
Liability Act of 1980 (CERCLA) as an innocent landowner, a contiguous property owner, or a
bona fide prospective purchaser by conducting all appropriate inquiries into the current and
previous ownership and uses of the subject property.

2.20 Scope of Services

In accordance with ASTM E 1527-05, the scope of services for this assessment included these
general components:

e A records review including a review of regulatory agency records and historic records
and land use information;

e A review of historical environmental reports completed for the SITE and/or adjacent
sites, as provided by the Client, data base research or on file at HTE;

e A site reconnaissance;

e A review of the geologic and hydrogeologic characteristics of the SITE and its vicinity
through field observations and available published data; and
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e Interviews with the present owner and operator (to the extent allowed by the present
owner and operator), as well as local government officials and those familiar with the
SITE and its history, as readily available and practicable.

2.30 Significant Assumptions

No significant assumptions were made during completion of this assessment other than normal
reliance on the validity and/or accuracy of the information obtained pursuant to ASTM E 1527-
05.

2.40 Limitations and Exceptions

Please note that this report is subject to the Limitations on Work Product contained in Appendix
A. Additionally, a Glossary of Terms that are used in this report is included in Appendix B.

Services with respect to performing radon surveys; urea formaldehyde inspections, geophysical
surveys; buried and/or building asbestos inspections, surveys and testing; air quality assessment;
structural inspections; lead based paint inspections; evaluation or assessment of mold, yeast,
spores, fungus or avian guano; invasive species delineations; wetlands delineations; intrusive
subsurface explorations; installation of groundwater monitoring wells; sampling and chemical
analysis of soil and/or groundwater; and any other services not specifically outlined in this report
were not included in the current scope of services for this Phase I ESA. It is expressly
understood that this report and the opinions herein are based upon SITE conditions as they
existed at the time of the investigation. No warranty, whether expressed or implied, is given with
respect to this report or any opinion herein.

Additionally, this ASTM Phase | ESA is NOT intended to comply with any of the requirements
of the NH-DES *“Contaminated Site Management” regulations Env-Or 600 in general, or
“Preliminary Response Actions” per Env-Or 605 and “Comprehensive Response Actions” per
Env-Or 606 specifically. This study and report have been prepared on behalf of XTL Inc. for
exclusive use by XTL Inc. solely for use as a preliminary environmental evaluation of the SITE.
The report and the findings contained herein, in whole or in part, shall not be disseminated or
conveyed to any other party, nor used by any other party not otherwise specifically delineated
herein, in whole or in part, without prior written consent of HTE.

All work conducted by HTE in connection with the performance of this Phase | ESA, and all
work performed under the contract between HTE and XTL Inc., and any follow-up work is
subject to the following additional limitations:

e The observations in this report are made under the stated conditions. The conclusions
presented in the report are based solely upon the indicated services, and not on scientific
tasks or procedures beyond the scope of described services including those identified in
Section 2.20.
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e In preparing assessment reports, HTE relies on certain information provided by federal,
state and local officials and databases, and information and representations made by other
parties referenced therein, and on information contained in the files of federal, state
and/or local agencies made available to HTE at the time of the SITE assessment. To the
extent that such files are missing, incomplete or not provided to HTE, HTE is not
responsible. Although there may be some degree of overlap in the information provided
by these various sources, HTE did not attempt to independently verify the accuracy or
completeness of all information reviewed or received during the course of this SITE
assessment.

e A subsurface investigation of the SITE was not completed during this assessment; as
such the geologic and hydrogeologic conditions of the SITE are based solely on visual
observations and documentation of geologic conditions in the area of the SITE, which
may vary considerably from actual SITE conditions. Actual data pertaining to the
subsurface characteristics of the SITE can only be obtained through a subsurface
investigation.

e Additional limitations encountered during this SITE assessment are addressed in Section
12.00 of this report.

250 User Reliance

The staff of HTE has prepared this report for XTL Inc. (also identified as the “Client” or “User”)
under the professional supervision of the environmental professional(s) whose signature(s)
appear hereon. Neither HTE, nor any staff members assigned to this assessment has any interest
or contemplated interest, financial or otherwise, in the SITE or surrounding properties, or in any
entity which owns, leases, or occupies the SITE or surrounding properties or which may be
responsible for environmental issues identified during the course of this assessment, and has no
personal bias with respect to the parties involved.

The information contained in this report has received appropriate technical review and approval.
The conclusions represent professional judgments and are founded upon the findings of the
assessment identified in the report and the interpretation of such data on our experience and
expertise according to the existing standard of care. No other warranty or limitation exists, either
expressed or implied.

This assessment was prepared in accordance with ASTM’s Phase | ESA E 1527-05 scope of
work for the use and benefit of the Client/User. It is based, in part, upon documents, writings,
and information owned, possessed, or secured by the Client/User. Neither this report, nor any
information contained herein shall be used or relied upon for any purpose by any other person or
entity without express written consent of HTE.
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2.60 Previous Environmental Assessments and Conditions

There were no previous environmental assessments identified relative to the subject SITE.

3.00 SITE AND VICINITY DESCRIPTION

The following SITE and area description is based on HTE’s SITE observations, interviews with
knowledgeable parties, and research conducted at the Town of Merrimack offices. Topographic,
geologic and hydrogeologic information is based on HTE’s review of the sources listed below.
Figures 1 (Locus Plan), Figure 2 (1981 Aerial Photograph), Figure 3 (Assessor’s Map) and
Figure 4 (2005 Aerial Photograph) depict SITE and area characteristics. Appendix C contains
photographic documentation.

3.10 Legal Description

The SITE is identified as the east 20.4+ acres of the 35.7+ property Parcel ID 00002D-000021 in
Merrimack, New Hampshire and is owned by Sam Tamposi, Harold Watson and others and is
centered at approximately 71° 28.721' longitude west and 42° 48.779' latitude north. A copy of
the Town of Merrimack property card is enclosed as part of Appendix C.

3.20 Site Characteristics

3.21 Property Location, Acreage and Adjoining Roads (Figure 1)

The SITE is located along the north side of Mast Road. The SITE consists of the east 20.4+ acre
portion (proposed subdivision) of Map 2D, Lot 21 (35.7+ acres) , and is located within an
Industrial (I-1) zoned area of Merrimack. To the east (across active railroad track) is located the
Merrimack Wastewater Treatment Facility (WWTF); all other abutting land is undeveloped

property.

3.22 SITE Conditions (Figures 2 and 3)

The SITE is currently undeveloped. The subject SITE is area is not serviced (at this time) by
municipal water supply or the municipal sanitary sewer system (both available to the SITE).

3.23 Current SITE Use

The SITE is currently and historically undeveloped, other than possible prior farmland use.

3.30 Adjoining Properties

The SITE and area along Mast Road and nearby Daniel Webster Highway (Route 3) are
currently zoned as Industrial area The SITE is zoned ‘I-1").
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Adjacent/nearby properties and features were observed as follows:

Orientation Usage
West Undeveloped lands beyond which is Daniel Webster
(up or cross-gradient) Highway.
North

(cross and up-gradient) | Yndeveloped lands.

East Railroad track and Merrimack Wastewater treatment
(down-gradient) Facility (WWTF).
South

Mast Road and undeveloped lands

(down-gradient)

3.40 Physical Setting

3.41 SITE and Area Topography

The SITE exists at about EL 120+. Topography of the SITE generally is flat, but slopes gently
from east to west toward the west-abutting wetland. However, the southeast 1+ acre of the
property was reportedly filled (to as high as 15’+ above prevailing grade).

3.42 Groundwater Flow Direction

Based on local topography, review of the Nashua north (NH) USGS Topographic Quadrangle,
groundwater is inferred to migrate in a general east-southeasterly direction towards the
Merrimack River. However, localized flow directions at and near the SITE may vary as a result
of localized topography, or heterogeneous subsurface conditions. References to up-gradient,
down-gradient or cross-gradient with respect to the SITE are made relative to the inferred
direction of groundwater flow and local topography.

3.43 Surficial Geology

The Surficial Geologic Map of New Hampshire complied by James W. Goldthwait and
published by the New Hampshire State Planning and Development Commission (1950) was
referenced for the surficial geology. The map indicates that the surficial geology in the general
area of the SITE is stratified sand and silt consisting of glacial outwash and recent stream
deposits. The Surficial Geologic Map of Nashua North Quadrangle by Carl Koteff (1976)
indicates the area to consist of alluvium.

3.44 Bedrock Geology

The Bedrock Geologic Map of New Hampshire compiled by the US Department of Energy and
the State of New Hampshire (1997) indicates the bedrock geology in the vicinity of the SITE is
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part of an unnamed member of the Berwick Formation. The Bedrock is composed of purple
biotite-quartz-feldspar granofels or schist and interbeds of calc-silicate granofels and minor
metapelites.

3.45 Hydrogeology

According to the NH-DES generated GIS style data base information enclosed as part of
Appendix H, the SITE is located within an area mapped as having a transmissivity of 2,000-
4,000 feet squared per day (ft?/day).

3.46 Flood Zone/Wetlands Information

According to the National Flood Insurance Program Flood Insurance Rate Map (FIRM) panel
#33011C0511D for Hillsborough County, New Hampshire, the subject SITE is located within an
identified flood zone. A copy of the FIRM Map has been included as part of Appendix D, along
with Town of Merrimack GIS information. The SITE does appear to contain obvious wetland
areas (along the west portions).

3.47 Soil Classification

Based on review of the United States Department of Agriculture Natural Resources Conservation
Service Web Soil Survey, the surficial geology appears to consist of Pootatuck fine sandy loam,
Occum fine sandy loam having and Windsor loamy sand, 3% to 8% slopes (fill area).

3.48 Groundwater Classification

According to the New Hampshire Code of Administrative Rules, Env-Or 600 — Contaminated
Site Management, unless exempt under Env-Or 603.02, the following criteria shall apply to all
groundwaters of the state:

(a) Groundwater shall be suitable for use as drinking water without treatment;

(b) Groundwater shall not contain any regulated contaminant at a concentration greater than the
ambient groundwater quality standards in Env-Or 603.03; and

(c) Groundwater shall not contain any regulated contaminant at a concentration such that the
natural discharge of that groundwater to surface water will cause a violation of a surface water
quality standard established in Env-Ws 1700.

3.49 Surface Water Classification

The Merrimack River is located approximately 750+ feet to the east of the SITE. Classification
of the Merrimack River nearest the SITE according to New Hampshire's Watershed Report
Cards built from 305(b)/303(d) has been determined to be 5-P (severe impairment).
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400 USER/OWNER PROVIDED INFORMATION

HTE presented to the current SITE owner(s) an ASTM Phase 1 Environmental Site Assessment
Questionnaire and a Phase | ESA Owner's Questionnaire. SITE observations performed by HTE
have been incorporated in the owner/occupant provided ASTM Phase 1 Environmental Site
Assessment Questionnaire. The ASTM Phase | Environmental Site Assessment Questionnaire
has been included herein as Appendix H.

4.10 Property Information

No review of recorded land title records was conducted by the Owner pursuant to ASTM E
1527-05 that was provided to HTE.

420 Environmental Liens or Activity and Use Limitations (AULS)

According to the Town of Merrimack and NH-DES records, there are no environmental liens or
Activity and Use Restrictions (AURs) pertaining to the SITE.

4.30 Specialized Knowledge or Experience

The Owner did not indicate ant specialized knowledge or experience of the subject property.

440 Commonly Known or Reasonably Ascertainable Information

The Owner did not report to HTE any answers regarding this category of questions pertaining to
the SITE.

450 Valuation Reduction for Environmental Issues

The Owner did not report to HTE any answers regarding valuation reduction of the purchase
price due to environmental conditions.

4.60 Reason for Performing Phase | ESA

HTE understands that this Phase 1 ESA has been conducted as part of Mr. Q. Peter Nash 1987
Revocable Trust 1 and The Nashua Banks due diligence activities for possible purchase of the
SITE and related financing activity requirements.

470 Other Questions Asked of the Owner in Relation to the Questionnaire

No other questions were asked of the Owner with respect to the Phase | ESA Questionnaire.
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5.00 REGULATORY RECORDS REVIEW

HTE obtained and reviewed available information from various files and databases maintained
by state, federal, and local regulatory agencies concerning the SITE. The information obtained is
discussed in this section of the report.

Regulatory information from the following database sources for sites within the ASTM E1527-
05 minimum search distance from the SITE and posing concern for possible RECs were
reviewed (specific radii and the number of sites within each are listed in the table below). When
warranted, HTE completed additional research of potential contamination from nearby, at-risk
sites and for the SITE itself. Specific database listings and facilities within the appropriate
search radii are discussed below, where determined that a potential REC has resulted at the SITE
from the nearby listed facilities. Federal and State search information is included as Appendices
G and F, respectively. Municipal related information was obtained by HTE at the Merrimack
town offices. The information obtained is discussed in this section of the report.

Source AAl _Sea_rch Radius Sitgs _Identif?ed
Criteria (miles) Within Radius
Federal

Federal NPL 1.0 0
Federal De-Listed NPL 0.5 0
Federal CERCLIS 0.5 0
Federal CERCLIS NFRAP Sites 0.5 0
Federal RCRA CORRACTS Facilities 1.0 0
Federal RCRA TSD Facilities 0.5 0
Federal RCRA Generators Property and gdjomlng 1

properties
Federal Institutional / Engineering Control Registries Property only 0
Federal ERNS Property and e_idjoining 0

properties
Federal Brownfield Sites Property and gdjommg 0

properties

State and Tribal
State Hazardous Waste Sites (SHWS) — State and 10 >0
Tribal Equivalent CERCLIS '

Solid Waste Facility and/or Landfill Sites (SWF/LF) 0.5 0
Leaking Underground Storage Tanks (LUSTS) 0.5 0
Underground Storage Tanks (USTS) Property and gdjomlng 1

properties
State and Tribal Instltutlc_)na_l / Engineering Control Property only 0

Registries

Voluntary Cleanup Sites (VCS) 0.5 0
State and Tribal Brownfield Sites 0.5 0
State Spills Property and gdjoining 1

properties
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5.10 Federal National Priority List (NPL)

The National Priority List (NPL) is the Environmental Protection Agency's (EPA's) list of
highest priority Superfund sites. The NPL consists of CERCLIS sites identified by the EPA that
are eligible for clean-up funds through the Federal Superfund program.

The SITE, adjoining properties, and properties within a one-mile radius of the Property are not
included on the National Priority List (NPL), as extracted from the U.S. Environmental
Protection Agency (EPA) Superfund Program.

5.20 Federal De-Listed NPL

The Federal De-listed NPL contains sites that have been removed from the NPL as a result of
investigations and/or remediation, which have reduced the severity attributed to real or perceived
contamination.

The SITE, adjoining properties, and properties within a one-half mile radius of the SITE are not
included on the de-listed NPL, as extracted from the U.S. EPA Superfund Program.

5.30 Federal CERCLIS List

CERCLIS is the EPA's database of current and potential Superfund sites currently or previously
under investigation where uncontrolled releases of hazardous wastes have, or may have,
occurred.

A review of the CERCLIS List indicates the SITE and properties within a one-half mile radius
of the SITE are not included on the CERCLIS List as extracted from EDR database.

540 Federal CERCLIS NFRAP List

As of February 1995, CERCLIS sites designated "No Further Remedial Action Planned"
(NFRAP) have been removed from CERCLIS. NFRAP sites may be locations where following
an initial investigation, no contamination was found, contamination was found, contamination
was removed quickly without the need for the site to be placed on the NPL, or the contamination
was not serious enough to require Federal Superfund Action or NPL consideration.

A review of the CERCLIS NFRAP List indicates the SITE and properties within a one-half mile
radius of the SITE are not included on the CERCLIS NFRAP List.

5.50 Federal RCRA TSD and RCRA CORRACTS List

The RCRA TSD list identifies facilities that are involved with the treatment, storage, or disposal
of hazardous wastes. The CORRACTS list identifies hazardous waste handlers with RCRA
Corrective Action Activity.
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The SITE, adjoining properties, and properties within a one mile radius of the SITE are not
included on either the RCRA TSD list or the RCRA CORRACTS List as extracted from the
EDR database.

5.60 Federal RCRA Generators List

There are no federal RCRA Generators identified at the subject SITE. There is one Federal
RCRA Generator at the adjacent property:

e Merrimack Wastewater Treatment Plant (NHD986483386), located at 36 Mast Road is
listed as an active generator.

5.70 Federal Institutional/Engineering Control Registries

Institutional and Engineering Controls are activity and use restrictions (AURs) imposed on a
property to preclude or limit exposure to hazardous materials or hazardous conditions.
Institutional controls are legal restrictions on the use of a property, typically included with
recorded deeds or liens, while engineering controls are physical modifications to a site to reduce
exposure (i.e. hardscape, impermeable barriers, fencing, etc.).

The SITE was not listed on any known Federal Institutional/Engineering Registries.

5,80 ERNS List
The Emergency Response Notification System (ERNS) is the EPA's database of EPA emergency
response actions. The ERNS listings were researched for the subject SITE and adjacent

properties from the most recent ERNS database search. None were reported.

5.90 Federal Brownfield Sites

A review of the Brownfields List as maintained by the US EPA revealed that the SITE and
abutting sites are not listed in the State or Federal Brownfields databases.

5.100 State Hazardous Waste Sites (SHWS)

The SHWS records are State of New Hampshire equivalent of the NPL and CERCLIS. These
sites may or may not already be listed on the federal NPL or CERCLIS lists. Priority sites
planned for cleanup using state funds (state equivalent of Superfund) are identified along with
sites where potentially responsible parties are responsible for the cleanup.

The subject SITE and abutting properties are not listed as a SHWS.
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There are several SHWS within 1.0+ mile of the SITE. Due to the relative distance of these sites
to the subject SITE, closed status, and/or their cross-gradient to down-gradient locations relative
to the subject SITE, they are not anticipated to have a credible potential to have impacted upon
the SITE groundwater regime.

5.110 Solid Waste Facility and/or Landfill Facilities (SWF/LF)

Solid waste facilities' records typically contain an inventory of solid waste disposal facilities or
landfills in the state. These may be active or inactive facilities or open dumps that failed to meet
RCRA Subtitle D Section 4004 criteria for solid waste landfills or disposal sites.

A review of the SWF/LF List has not any solid waste or landfill facilities within 0.5+ mile of the
SITE.

5.120 Leaking Underground and Above Ground Storage Tank (LUST/LAST) Sites

A review of the NHDES LUST List has revealed that there are LUST Sites located within a one-
half mile radius of the SITE, but such are not anticipated to impact the SITE.

5.130 State Registered Underground Storage Tank (UST) Sites

A review of the NHDES Database UST List has revealed that there are no USTs registered at the
SITE property. There is a Town of Merrimack UST facility (#0110321) located across the
railroad track to the east of the SITE. There have been no reported releases associated with the
UST facility there.

5.140 Voluntary Cleanup Sites / Voluntary Cleanup Program (VCSVCP)

Voluntary Cleanup Sites are those sites that have voluntarily entered into an agreement with a
state or local government agency to remediate contamination. There are no VCSVCP sites
reported in the database search.

5.150 State and Tribal Brownfield Sites

There are no State Brownfields sites within one-half mile of the subject SITE reported in the
database search.

5.160 State Spills

No State Spill sites were identified at the SITE or at adjoining properties. A spill (apparently
considered minor by NHDES) was identified at the Merrimack WWTF on September 23, 2010.
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5.170 Summary of Database Information

Review of available US Environmental Protection Agency (EPA) and New Hampshire
Department of Environmental Services (NH-DES) on-line data base information, and research of
the Town of Merrimack municipal files indicates that the subject SITE is not listed on these
databases. While there are listed state hazardous waste sites (SHWS), leaking underground
storage tanks (LUSTSs) and underground storage tanks (USTs) located within the designated
ASTM search radii, these are not, based on the available information, anticipated to adversely
impact the SITE.

6.00 ADDITIONAL ENVIRONMENTAL RECORDS REVIEW

6.10 Local Agencies

On August 23, 2012, HTE visited the Town of Merrimack offices and reviewed files for publicly
available records regarding the subject SITE. Information requests were made at various Town
offices including those identified in Section 16.00 of this report. The results of the file review
have been incorporated into the applicable sections of this report and are summarized as follows:

6.20 Fire Department

HTE requested a file review of the Merrimack Fire Department (MFD) files regarding any
known spills, USTs or other Hazardous Materials on the SITE. The MFD indicated that there are
no reported environmental issues.

6.30 Building Department

The Town of Merrimack Building Department (MBD) was contacted regarding any known
spills, USTs or other Hazardous Materials on the SITE. The MBD stated that there were no
known records of any spills or other hazardous materials on that SITE.

6.40 Health Department

The Town of Merrimack Health Department (MHD) was contacted regarding any known spills,
USTs or other Hazardous Materials on the SITE. There were no environmental issues on record
at the MHD.

6.50 Tribal Records

No tribal lands are present within the study area and therefore a review of tribal records was not
conducted.
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6.60 Other Public Files and Interviews

There were no other public files or interviews performed.

7.00 SITE HISTORY

The sources used to obtain information regarding the subject SITE history and the findings
obtained from those sources are discussed as follows:

7.10 Aerial Photographs

Aerial photographs of the Merrimack, New Hampshire area were available for review from the
State of New Hampshire Department of Transportation (NH-DOT), Microsoft Research Maps
(MSR), and Town of Merrimack website. A copy of the 1981 aerial photograph included as
Figure 2 a copy of the 2005 aerial photograph included as Figure 4.

The 1981 aerial photograph shows the SITE as undeveloped and that the WWTF was present.
The current fill area in the southeast portion of the SITE did not appear to be present.

The 2003 and 2005 aerial photographs shows the SITE and adjacent properties as they generally
currently exist.

7.20 Sanborn Fire Insurance Maps

Sanborn Fire Insurance map coverage was not available for the subject SITE area.

7.30 Tax Assessor Files and/or Interviews

A property card was obtained from the Town of Merrimack Assessors office. The SITE is
identified as Parcel ID 00002D-000021 in Merrimack, New Hampshire and is owned by Sam
Tamposi, Harold Watson and others. Note that this information is presented only for SITE
historical purposes only and is not intended to be used for any legal purposes whatsoever.

7.40 City Directories

The Town of Merrimack, New Hampshire Polk City and Surrounding Area Directory was
reviewed at the Merrimack Public Library. HTE reviewed addresses listed along Daniel Webster
Highway in Merrimack.

The available City directories indicate no SITE information as the property has been
undeveloped.
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7.50 Historic Topographic Maps

HTE accessed historic United States Geodetic Survey (USGS) quadrangle maps dated 1905,
1941, 1953 and 1985. The 1985 USGS quadrangle map, enclosed herein as Figure 1, was
obtained from a 1999 Delorme CD. The 1905, 1953 and 1985 USGS quadrangle maps are
enclosed as part of Appendix I.

1905- The 1905 USGS map indicates the SITE and adjacent areas along Daniel Webster
Highway as mostly undeveloped with few structures located along Daniel Webster Highway at
that time.

1941 - The 1941 USGS map indicates development similar to the 1905 USGS map.

1953 - The 1953 USGS maps show the subject SITE still as undeveloped with additional
development along Daniel Webster Highway in the vicinity of the subject SITE.

1985 - The 1985 USGS map shows the SITE area still as mostly undeveloped, although the
adjacent WWTF was present.

7.60 Other Records

No other historical records were reviewed for the purposes of this report.

7.70 Summary of SITE History

The SITE’s history has been reviewed through City Records, Historic USGS maps and Aerial
Photographs.

7.80 Historical Use Information on Adjoining Properties

The information reviewed indicates the SITE and adjacent areas along Mast Road to have been
undeveloped and that the Merrimack WWTF was constructed circa 1980. The 2005 Town of
Merrimack Aerial photograph shows the SITE property as it mostly currently exists. The
creation of the fill area in the southeast portion of the SITE appears to possibly have occurred in
the 1980s.

8.00 SITE FEATURES

8.10 SITE Operations

The SITE property contains an estimated 1+ acre earth fill area in the south portion, and is
undeveloped open or woods area elsewhere. There is a dirt surface ‘loop’ road, that has had
apparent off-road vehicle use, present. A local small bonfire type area and a small firing-rang
type area were noted at different locations along this road (refer to photographs in Appendix C).
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8.20 Raw Material Storage and Handling

Due to the absence of any industrial or manufacturing operations (or buildings) at the SITE,
there has not been any significant raw material storage or handling activities.

8.30 Waste Generation and Handling

Due to the absence of any industrial or manufacturing operations at the SITE, there has not been
any significant waste generation or handling activities.

8.40 Storage Tank Summary

There are currently no state registered USTs or ASTs located at the subject SITE.

8.50 Other SITE Features

8.51 Heating/Cooling Source

Not applicable

8.52 Water Supply

Not applicable
8.53 Sewerage
Not applicable

8.54 SITE Utilities Summary

Not applicable

8.55 SITE Drainage Features

Surface runoff is by overland flow toward the west. There are no catch basins on the SITE, or
along Mast Road.

8.56 Polychlorinated Byphenols (PCBs)

This Phase I EA is not an inventory of PCB containing equipment and is not designed or
intended for such use. There was no PCB containing equipment identified during SITE
observations.
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8.57 Pits, Ponds and Lagoons

There are no pits, ponds, or lagoons located within the SITE area.

8.58 Lead Based Paint (LBP)

Not applicable

8.59 Asbestos Containing Materials (ACMSs)

Not applicable

8.60 Hazardous Materials/Wastes

No hazardous materials were observed at the subject SITE.

9.00 RESULTS OF SITE OBSERVATIONS

Mr. Roger B. Keilig, PE, PG of HTE, observed the SITE for surficial evidence of recognized
environmental conditions (RECs) as defined by ASTM 1527-05, including evidence of releases
or threats of releases of hazardous substances or petroleum products on August 23, 2012. There
were no limiting conditions relative to the reconnaissance.

The methodology used to perform the SITE reconnaissance included visual observations of
exterior SITE areas and surfaces. No sampling was performed.

9.10 HTE Observations

The SITE consists of currently undeveloped land of moderate topographic relief that may have
been previously been partially field land as evidenced by the historical aerial photographs.
Photographs taken during the SITE visit are included in Appendix C.

No exterior stained soil of any significance or stressed vegetation was readily observed during
HTE’s SITE visit.

9.11 USTsand ASTs

There are no known historic or existing USTs or ASTs associated with the SITE. No fill or vent
pipes suggestive of the presence of USTs were noted during HTE’s SITE visit.

9.12 Hazardous Substances or Petroleum Products Use

HTE did not observe any credible evidence suggestive of hazardous substances or petroleum
products usage at the SITE.





ASTM Phase | Environmental SITE Assessment August 28, 2012
Map 2D, Lot 21; Mast Road Project No. 4861
Merrimack, New Hampshire Page No. 19

9.13 Septic System/Process Wastewater

No septic systems are located at the SITE. No process wastewater is generated from the SITE.
Municipal sewer is available.

9.14 Electrical Transformers and Related Equipment

There were no electrical transformers identified at the subject SITE.

9.15 Drywells, Drains, Sumps, Pits, Ponds and Lagoons

There were no electrical transformers identified at the subject SITE.
9.16 Wells

No surficial evidence of any wells (groundwater monitoring wells or water supply wells) was
observed by HTE during the SITE visit. Municipal potable water is available.

9.17 Solid Waste
Limited solid wastes were noted on the property. These included some wooden slat fencing in
the southeast area, some dumped debris in the south area (south portion of fill area), some burn
debris at a small outdoor makeshift fire area in the east (south-central) area and as associated
with a makeshift firing-range in the northeast area.

9.18 Surface Water Drainage

Surface runoff is by overland flow to the SITE wetlands. There are no catch basins.

9.20 Area Observations

HTE also performed a limited visual reconnaissance of nearby and abutting properties. Results
of this limited reconnaissance are as follows:

9.21 Hazardous Materials at Abutting Properties

There were no hazardous materials identified at abutting properties, where along the SITE
boundaries.

Merrimack WWTF, across active railroad track to the east, is listed as an inactive RCRA
generator (NHD986483386).
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9.22 Hazardous Materials Use at Vicinity Properties

No hazardous materials use of concern was identified at adjacent or vicinity properties. There are
several SHWS and/or LUST sites rwithin 1.0+ mile of the SITE. Due to the relative distance of
these sites to the subject SITE, closed status, and/or their cross-gradient to down-gradient
locations relative to the subject SITE, they are not anticipated to have a credible potential to
have impacted upon the SITE groundwater regime.

10.00 INTERVIEWS

ASTM Phase | Environmental Assessment Questionnaires have been completed by the current
SITE owner, and by HTE, and have been included as Appendix H.

11.00 EINDINGS AND OPINIONS

11.10 On-SITE Environmental Conditions

Based on review of the documentation available for the preparation of this Phase | ESA and
the observations performed at the property, it is the opinion of HTE that the available data does not
suggest the likely presence of RECs, HRECs or BERs as defined in ASTM E 1527-05.

11.20 Off-SITE Environmental Conditions

There are no federal RCRA Generators identified at the subject SITE. There is one Federal
RCRA Generators at the adjacent property:

e Merrimack WWTF, across active railroad track to the east, is listed as an inactive RCRA
generator (NHD986483386).

There are several SHWS and/or LUST sites within 1.0+ mile of the SITE. Due to the relative
distance of these sites to the subject SITE, closed status, and/or their cross-gradient to down-
gradient locations relative to the subject SITE, they are not anticipated to have a credible
potential to have impacted upon the SITE groundwater regime.

A state spill was also identified down-gradient at Merrimack WWTF in September 2010. Due to
the relative distance of the site to the subject SITE, closed status, and/or its cross-gradient to
down-gradient locations relative to the subject SITE, they are not anticipated to have a credible
potential to have impacted upon the SITE groundwater regime.

11.30 De Minimis Environmental Conditions

De minimis conditions are those which are not expected to substantially affect the environmental
quality of the SITE or result in an environmental investigation and/or cleanup liability.
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There were no De Minimis Environmental conditions identified at the subject SITE, except the
following: 1) the proximity to the abutting railroad track property to the east, with active and
longstanding use; 2) the earth fill (1990st) in the south portion of the SITE, with possible but
likely limited rubble and solid waste debris and 3) the activities associated with unauthorized off-
road vehicle use at the SITE.

12.00 DATA GAPS
HTE did not identify any significant data gaps or limitations in connection with this Phase | ESA
that may have limited the completeness of the assessment as in accordance with the ASTM E
1527-05 standard, except for the following:

e A title/lien search was not provided for inclusion in this report per ASTM E 1527-05

standards. The absence of a title/lien search is not anticipated to represent a significant
data gap that would otherwise have the potential to impact HTE’s opinion.

e Written documentation relative to the earthfill placement in the south portion of the SITE.

13.00 FINDINGS, OPINIONS, CONCLUSIONS AND RECOMMENDATIONS

HTE has performed a Phase | ESA in conformance within the scope and limitations of ASTM
Practice E 1527-05 at the property identified as Mast Road (east 20.4+ acre portion of Parcel 1D
00002D, Lot 000021) in Merrimack, New Hampshire (the SITE). Any exceptions to, or
deletions from, this practice are described in Sections 2.00 and 12.00 of this report.

Based on the work performed and the observations performed for this ASTM Phase | ESA, HTE
herewith presents of findings and opinion(s):

13.10 Findings

1) The SITE is identified as the east 20.4+ acre portion of Parcel ID 00002D-000021 in
Merrimack, New Hampshire and is owned by Sam Tamposi, Harold Watson and others.

2) The SITE is located along the north side of Mast Road (Mast Road accessed from Daniel
Webster Highway to the west), within an Industrial (1) zoned area of Merrimack. The
SITE is situated within an aquifer protection area.

3) The SITE history review indicated no development other than possibly as a farm field in
the south area, which apparently became an earth fill in the 1990s+. There apparently
have been no wells or septic systems at the SITE. The subject SITE area is serviced by
municipal water supply and municipal sanitary sewer (available to SITE).
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4) The earth fills reportedly came from the current DCU Credit Union site, located to west

5)

6)

7)

8)

9)

10)

(non-abutting) of SITE along Daniel Webster Highway. The DCU site is not known to
have been an industrial property.

Topography of the SITE slopes gently from east to west-southeast toward wetlands
situated mostly in the remainder of Lot 21. Based on local topography, review of the
Nashua North (NH) USGS Topographic Quadrangle, groundwater is inferred to migrate
in a general south-easterly direction towards the Merrimack River. However, localized
flow directions at and near the SITE may vary as a result of localized topography, or
heterogeneous subsurface conditions. References to up-gradient, down-gradient or cross-
gradient with respect to the SITE are made relative to the inferred direction of
groundwater flow and local topography.

On August 23, 2012, Mr. Roger B. Keilig, PE, PG of HTE observed the SITE for
surficial evidence of RECs as defined by ASTM 1527-05, including evidence of releases
or threats of releases of hazardous substances or petroleum products. At that time HTE
was unaccompanied. ASTM Phase | Environmental Assessment Questionnaires have
been completed by the current SITE owner and by HTE.

Review of available US EPA and the NH-DES on-line data base information, and
research of the Town of Merrimack municipal files indicates that the subject SITE is not
listed on these environmental related data bases.

There are no federal RCRA generators identified at the subject SITE. There is one off-
SITE Resource Conservation and Recovery Act (RCRA) registered hazardous waste
generator located at an abutting property. No releases associated with this RCRA
generator was reported on the data bases.

Review of available US Environmental Protection Agency (EPA) and New Hampshire
Department of Environmental Services (NH-DES) on-line data base information, and
research of the Town of Hooksett municipal files indicates that the subject SITE is not
listed on these databases. While there are listed state hazardous waste sites (SHWSS),
leaking underground storage tanks (LUSTs) and underground storage tanks (USTS)
located within the designated ASTM search radii, these are not, based on the available
information, anticipated to adversely impact the SITE.

Additionally, it is HTE’s opinion that the SITE may be considered as a “Low Risk”
property which is defined as “No apparent visual or historic evidence to indicate that a
release or threat of release has occurred at the SITE or would impact the SITE from an
off-SITE source. Nearby US-EPA and NH-DES listed data base properties are either at a
sufficient distance, down gradient to cross gradient, have been regulatorialy cleaned up or
are minor in nature so as not to pose a significant environmental threat to the SITE”.
Please note that the presence or absence of a release cannot be conclusively determined
without the benefit of a subsurface investigation, and therefore, the opinion of a “Low
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Risk” property should not be construed as a conclusive determination of a SITE which
does not exhibit a release.

13.20 Opinions

Based on review of the documentation available for the preparation of this Phase | ESA and
the observations performed at the property, it is the opinion of HTE that the available data does not
suggest the likely presence of RECs, HRECs or BERS as defined in ASTM E 1527-05.

13.30 Conclusions

HTE has performed a Phase | Environmental Site Assessment in conformance with the scope and
limitations of ASTM Practice E 1257 of the Map 2D, Lot 21 property. Any exceptions to, or
deletions from, this practice are described in Sections 2.00 and 12.00 of this report. Based on the
findings of this assessment, it is HTE’s opinion that RECs, HRECs and BERs as defined in
ASTM E 1527-05 have not been identified.

13.40 Recommendations

HTE has not identified any post-Phase | ESA investigations as being warranted, based on the
available data, at this time. However, subsurface explorations would be necessary to characterize
the earth fills identified in the south portion of the SITE.

14.00 DEVIATIONS

There were no significant deviations from the American Society for testing and materials
(ASTM) E 1527-05 Standard practice for Site Assessments: Phase | Environmental Site
Assessment Process or 40 CFR 312 Standards and practices for All Appropriate Inquiry except
as identified in Section 12.00.

15.00 ADDITIONAL SERVICES

No additional services were completed for the User/Client in conjunction with this Phase I
Environmental Site Assessment.

16.00 REFERENCES

16.10 Published Sources

e American Society for Testing and materials, 2005, Standard Practice for Environmental
Site Assessments: Phase | Environmental Site Assessment Process (approved November
1, 2005): ASTM, Philadelphia, PA 60 pp.

e New Hampshire Code of Administrative Rules, Env-Or 600 - Contaminated Site
Management
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Surficial Geologic Map of New Hampshire compiled by Goldthwait, et al. (1950)
Surficial Geologic Map of Nashua North Quadrangle compiled by Carl Koteff (1976)
Bedrock Geologic Map of New Hampshire compiled by John B. Lyons, Wallace A.
Bothner, Robert Moench, and James B. Thompson, Jr. (1997)

16.20 Internet Sources

Google Earth, www.googleearth.com, access date of October, 2011

United States Department of Agriculture, Natural Resources Conservation Service, Web
Soil Survey website, http://websoilsurvey.nrcs.usda.gov/app/WebSoilSurvey.aspx, access
date of October, 2011

FEMA Map Service Center,
http://msc.fema.gov/webapp/wcs/stores/serviet/CategoryDisplay?storeld=10001&catalog
Id=10001&langld=1&categoryld=12001&parent_cateqgory rn=12001&type=1&stateld=
&countyld=&communityld=&stateName=&countyName=&communityName=&dfirm_k
it_id=&dfirmCatld=null&isCountySelected=1&isCommSelected=1&userType=G&urlUs
erType=G&sfc=0&cat_state=13036&cat_county=14761&cat_community=349186

16.30 Database Listings and Other Information Sources

Town of Merrimack File Search:

None

Assessor

Health Department
Building Department
Fire Department

16.40 Site Assessment Provided by Client

17.00 SIGNATURE OF ENVIRONMENTAL PROFESSIONAL(S)

Through issuance of this report, HTE declares that to the best of our professional knowledge and
belief that we meet the definition of an Environmental Professional as defined in 312.10 of 40
CFR 312. HTE has the specific qualifications based on education, training and experience to
assess a property of the nature, history and setting of the subject SITE. HTE has developed and
performed the all appropriate inquires in conformance with the standards and practices set forth
in 40 CFR Part 312.

Roger B. Keilig, PE, PG
Sr. Project Manager
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18.00 QUALIFICATIONS OF ENVIRONMENTAL PROFESSIONAL(S)

Mr. Roger B. Keilig, PE, PG of HTE completed this Phase | ESA. The resume of the author of
this report, Roger B. Keilig, PE, PG of HTE is enclosed as Appendix J.
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APPENDIX A
LIMITATIONS ON WORK PRODUCT

All work product and reports provided by HTE Northeast, Inc.(HTE) in connection with the performance of
any phase of environmental services, and any services related to remedial action, including all work
performed under the proposal for services and any follow-up work is subject to the following limitations:

1)

2)

3)

4)

5)

6)

The observations described in this report are made under the stated conditions. The conclusions
presented in the report are based solely upon the indicated services, and not on scientific tasks or
procedures beyond the scope of described services or the time and budgetary constraints imposed by
the Client. The work described in the report has been carried out in accordance with the Standard
Terms and Conditions of our proposal for services.

In preparing the report, HTE relied on certain information provided by state, local, and federal
officials and information and representations made by other parties referenced therein, and on
information contained in the files of state and/or local agencies made available to HTE at the time of
the site assessment. To the extent that such files are missing, incomplete or not provided to HTE,
HTE is not responsible. Although there may be some degree of overlap in the information provided
by these various sources, HTE does not attempt to independently verify the accuracy or completeness
of all information reviewed or received during the course of this environmental site assessment.

Observations were made of the site and of structures on the site as indicated within the report. Where
access or observations of portions of the site or structures on the site is unavailable or limited, HTE
renders no opinion as to the presence of potential contamination by hazardous substances, hazardous
materials, hazardous wastes, petroleum and chemical products, and solid wastes. In addition, HTE
renders no opinion as to the presence of indirect or obscured evidence relating to potential
contamination by hazardous substances, hazardous materials, hazardous wastes, petroleum and
chemical products or solid wastes where direct observation of walls, floors, ceilings or roofs of a
structure, including burial or partial burial of the aforementioned items, on a site obstructed by
objects or vegetation or coverings on or over these surfaces or items.

Unless otherwise specified in the report, HTE did not perform testing or analyses to determine the
presence or concentration of asbestos containing materials (ACMs), polychlorinated biphenyls
(PCBs), lead based paint (LBP), urea formaldehyde foam insulation (UFFI), or radon at the site,
below the ground surface, in structures or in the environment of the site.

HTE has not confirmed the compliance of present or past owners or operators of the site with federal,
state, or local laws and regulations, environmental or otherwise.

If the conclusions and recommendations contained in this report are based in part upon the data
obtained from a limited number of soil, groundwater, or surface water samples obtained from widely
spaced surface or subsurface explorations; then the nature and extent of variations between these
explorations may not become evident until further exploration. If variations or other latent conditions
then appear evident, it will be necessary to re-evaluate the conclusions and recommendations of this
report.
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7)

8)

9)

10)

11)

LIMITATIONS ON WORK PRODUCT
(continued)

If water level readings are made in test pits, borings, and/or observation wells; these observations are
made at the times and under the conditions stated on the test pit or boring logs or in the report.
However, it must be noted that fluctuations in the level of groundwater may occur due to variations in
rainfall, passage of time and other factors. Should additional data become available in the future,
these data may alter the basis of conclusions and recommendations presented in the report.

Except as noted within the text of the report, no quantitative laboratory testing was performed as part
of the site assessment. Where such analyses have been conducted by an outside laboratory HTE has
relied upon the data provided, and has not conducted an independent evaluation of the reliability of
these tests.

If the conclusions and recommendations contained in the report are based, in part, upon various types
of chemical data, then the conclusions and recommendations are contingent upon the validity of such
data. These data (if obtained) are reviewed and interpretations made in the report. If indicated within
the report, some of these data may be "screening" level data and should be confirmed with
guantitative analyses if more specific information is necessary. Moreover, it should be noted that
variations in the types and concentrations of contaminants and variations in their flow paths may
occur due to seasonal water table fluctuations, past disposal practices, the passage of time, and other
factors. Should additional chemical data become available in the future, these data may alter the
basis of the conclusions and recommendations presented in the report.

Chemical analyses may be performed for specific parameters during the course of the environmental
services performed as described in the text of the report. However, it is understood that additional
chemical constituents not searched for during the current study may be present in soil, groundwater,
or surface water at the site.

It is recommended that HTE be retained to provide further hydrogeologic and engineering services
during the conduct of further exploration or the construction and/or implementation of any remedial
measures recommended in HTE's report. This is to allow HTE and the Client to observe consistency
with the concepts and recommendations contained therein, and to allow the development of changes
to the remedial program in the event that subsurface conditions or other conditions differ from those
anticipated.
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APPENDIX B
GLOSSARY OF TERMS

AAL - Ambient air limit

ACM - Asbestos Containing Material; any material or
product that contains more than one percent asbestos
ACOE - Army Corps of Engineers

AGQS - Ambient Groundwater Quality Standards
AO - Administrative Order

ARD - Air Resources Division (NH)

AS — Air Sparging

AST — Aboveground Storage Tank

ASTM — American Society of Testing Materials
Atm — Atmospheres

AUL - Activity and Use Limitation

AUR - Activity Use Restriction

Bgs - Below Ground Surface

BHRA — Bureau of Health Risk Assessment (NH)
BMPs — Best Management Practices

BOD - Biochemical Oxygen Demand

BTC - Below top of well casing

BTEX - Benzene, Toluene, Ethylbenzene, Xylene
Btu — British thermal unit

BWSC — Bureau of Water Site Cleanup (MA)

CA - Chloroethane

CAA - Clean Air Act

CAH - Chlorinated Aliphatic Hydrocarbon

CCA - Chromated Copper Arsenate

CD - Consent Decree

CERCLA - Comprehensive Environmental Response
Compensation and Liability

CERCLIS - Comprehensive

Environmental Response, Compensation and Liability
Information System

CF - Chloroform

Cfm — Cubic feet per minute

CFR - Code of Federal Regulations (EPA)

COC - Contaminants of Concern

CORRACTS - RCRA hazardous waste handlers with
corrective action activity.

CPFs — Cancer Potency Factors

CT - Carbon Tetrachloride

CVOC - Chlorinated Volatile Organic Compound
CWA - Clean Water Act

CY - cubic yards

DAF - Dissolved air flotation

DCA - Dichloroethane

DCE - Dichloroethylene

DHHS - Department of Health and Human Services
(NH)

MISC INFO AND FORMS\GLOSSARY (01-12)

DNAPL - Dense, non-agqueous phase liquid

DO - dissolved oxygen

Down/Side/Upgradient - Position of an object or property
with respect to the direction of groundwater flow

DPE - Dual-Phase Extraction

DPW — Department of Public Works

DRED - Department of Resources and

Economic Development (NH)

EISB - Enhanced In-Situ Bioremediation

ENA — Enhanced Natural Attenuation

EPA — U.S. Environmental Protection Agency

EPCRA - Emergency Planning and Community Right-to-
Know Act (EPA)

EPH — Extractable Petroleum Hydrocarbon

ERNS - Emergency Response Notification System (EPA)
ESA - Environmental Site Assessment

FID — Flame lonization Detector

FINDS - Facility Index System

FSP - Field Sampling Plan

Ft — feet/foot

GAC - Granular Activated Carbon

GC - Gas Chromatograph

GIS — Geographic Information System

GMP — Groundwater Management Permit (NH)

GMZ - Groundwater Management Zone (NH)

GMP - gallons per minute

GPR - Ground Penetrating Radar

GWHI - Groundwater Hazards Inventory (NH)

HASP - Health and Safety Plan

Hazardous Material - U.S. DOT definition: a designated
substance or material that has been determined to be
capable of posing an unreasonable risk to health, safety,
and property when transported in commerce.

Hazardous Substance - Under CERCLA, those
substances specifically classified as hazardous pursuant to
the Clean Water Act, the Solid Waste Disposal Act, the
Clean Air Act, and the Toxic Substances Control Act.
HDPE - High density polyethylene

HNU — HNU organic vapor meter

HRC - Hydrogen releasing compound

HTE - HTE Northeast, Inc.

HVAC - Heating ventilation and air conditioning

HW - Hazardous Waste

HWRB — Hazardous Waste Remediation Bureau

IAQ — Indoor Air Quality

ICLs — Interim Cleanup Levels

ICP — Institutional Control Plan
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ID — Inside Diameter

IRA — Initial response action

ISC - Initial Site Characterization

ISCO - In-situ chemical oxidation

LAST - Leaking aboveground storage tank
Lead-based paint - A paint sample that contains more
than 0.5 percent lead by dry weight when analyzed
with a mass spectrophotometer

LEL - Lower Explosive Limit

LEP - Licensed Environmental Professional (LEP)
LID — Low impact development

LNAPL - Light, non-aqueous phase liquid

LQG - Large Quantity Generator

LRAP — Limited remedial action plan

LSP — Licensed Site Professional (MA)

LTTD - Low Temperature Thermal Desorption
LUST - Leaking Underground Storage Tank
Manifest - Documentation required for transportation
and disposal of hazardous waste, which indicates the
character and dangers associated with the particular
waste; associated with the cradle to grave process of
handling and disposing hazardous wastes

MassDEP — Massachusetts Department

of Environmental Protection

MC - Methylene Chloride

MDLs — Method detection limits

mg/kg — milligrams per kilogram

mg/l — milligrams per liter

MGD - million gallons a day

mmHg — millimeters mercury

MNA — Monitored Natural Attenuation

MS — Mass Spectrometer

MSDS - Material Safety Data Sheet; contains a
description of the chemical, as well as information on
safe handling and first-aid procedures

MSL — Mean Sea Level

MTBE - methyl-t-butyl ether

NA — Natural Attenuation

NAPL - non-aqueous phase liquid

NEPA - National Environmental Policy Act

NFA — No Further Action

NGVD - National Geodetic Vertical Datum
NHDES - New Hampshire Department of
Environmental Services

NHDOT — New Hampshire Department of
Transportation

NOAA - National Oceanographic and

MISC INFO AND FORMS\GLOSSARY (01-12)

Atmospheric Administration

NOI — Notice of Intent

NPDES - National Pollution Discharge

Elimination System

NPL - National Priority List

O&M - operation and maintenance

OD - outside diameter

ODDCF - Oil Discharge and Disposal Cleanup Fund (NH)
OHM - oil and/or hazardous waste material

OPUF - on-premise-use facility

ORC - oxygen-releasing compound

ORCB - Oil Remediation and Compliance Bureau (NH)
ORP - oxidation-reduction potential

OSHA — Occupational Safety and Health Administration
OUST - Office of Underground Storage Tanks

OVM - organic vapor meter

PAH — polycyclic aromatic hydrocarbon

PCB - Polychlorinated Biphenyl; an industrial compound
previously used in oils as a heat-transfer agent in dielectric
fluids.

PCE — perchloroethylene (tetrachloroethylene)

PCF - Petroleum Cleanup Fund (NH)

PCP — pentachlorophenol

PCS - petroleum-containing soil

PEL - Permissible Exposure Limit

PID - Photo-lonization Detector; used as a preliminary
screening tool to detect total ionizable compounds.

PIP — Public Involvement Plan

PAH - poly aromatic hydrocarbon

POE - Point-of-Entry

POTW - Publicly Owned Treatment Works

ppb - parts per billion

PPE - personal protective equipment

ppm - parts per million

PQL - practical quantitation limit

PRPs — potentially responsible parties

psi — pounds per square inch

PVC - polyvinyl chloride

QA — Quality Assurance

QA/QC - Quality Assurance/Quality Control

QC - Quality Control

RA — Remedial Action

RAATS - RCRA Administrative Action Tracking System
RAP — Remedial Action Plan

RCMP — Rick Characterization and Management Policy
(NH)

RCRA - Resource Conservation and Recovery Act (EPA)
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RD/RA — Remedial Design/Remedial Action

REC - the presence or likely presence of any
hazardous substance or petroleum product on a
property under conditions that indicate an existing
release, a past release, or material threat of a
release into the structures on the property, or into
the ground, groundwater, or surface water of the
property. A material threat includes an observable
condition that is threatening and might result in
impact to public health or the environment.
HREC - any previous REC that was addressed or
remedied in such a way as to no longer be
considered a REC.

BER - any material environmental or
environmentally driven impact on the business
associated with the current or planned usage of the
Site

RNA — remediation by natural attenuation

ROD - Record of Decision

ROI - radius of influence

RQ - reportable quantity

RSA - Revised Statues Annotated

SARA Superfund Amendment Reauthorization Act; a
federal law reauthorizing and expanding the
jurisdiction of CERCLA

SARA Title 11 - Part of SARA, requiring regional
emergency planning in the event of chemical release,
and mandating public disclosure of chemical
information (commonly called the Community Right
to Know Act)

SCBA - Self-Contained Breathing Apparatus

SCS - US Soil Conservation Service

sf — square-foot

SHWS - State Hazardous Waste Site

SI - Site Investigation

SOD - Soil Oxidant Demand

Solid Waste - Under RCRA, any material that is
treated, stored, or disposed of; this includes materials
that are in the liquid, solid, and gaseous phase

SOW - Scope of Work

SPCC - Spill Prevention Control and Countermeasure
Plan

SPLP - Synthetic Precipitation Leaching Procedure
SQB - Sediment Quality Benchmarks

SQG - Small Quantity Generator

SQL - Sample Quantification Limit

MISC INFO AND FORMS\GLOSSARY (01-12)

SSI - Supplemental Site Investigation

STEL - Short Term Exposure Limit

SVE - Soil Vapor Extraction

SVES - Soil Vapor Extraction System

SVOC - semi-volatile organic compounds

SWPP - Stormwater Management

Pollution Prevention

SWPPP — Storm Water Pollution Prevention Plan
TABs — total Alkylbenzenes

TAL — Target Analyte List

TAS - Technical Assistance Services

TCA —trichloroethane

TCE - trichloroethylene

TCL — Target Compound List

TCLP - Toxicity Characteristic Leaching Procedure;
testing method used to determine the leaching ability of
organic and inorganic contaminants in wastes

TEL - Threshold Effect Level

TKN - total Kjeldahl nitrogen

TMB - trimethylbenzene

TOC - top of the PVC well casing

TOC - total organic carbon

TPH - Total Petroleum Hydrocarbons

TRI - Toxic Release Inventory System

TSCA - Toxic Substances Control Act; a federal act
regulating the use and disposal of toxic substances (EPA)
TSD Facility - A facility that treats, stores, and/or disposes
of hazardous wastes.

TWA - time-weighted-average

UEL — upper explosive limit

USGS — United States Geological Survey
UST - Underground Storage Tank

VC - Vinyl Chloride

VLF - Very Low Frequency

VOA - Volatile Organic Analysis

VOC - Volatile Organic Compound

VPC - virgin petroleum compound

VPH - Volatile Petroleum Hydrocarbon
WMD - Waste Management Division (NH)
WSEB - Water Supply Engineering Bureau (NH)
WWTP — Wastewater Treatment Plant

Yr - Year

Kg/kg — Micrograms per kilogram

pg/l — micrograms per liter

pg/m3 — micrograms per cubic meter

°C - Celsius
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ASTM Phase | ESA Questionnaire
Tax Map 2D; Lot 21
Mast Road
Merrimack, New Hampshire

The following pages contain the ASTM Phase | ESA Questionnaire to be completed by the Owner, Occupant (if
possible or different than the Owner) and HTE Northeast, Inc.

la. Is the property used for an industrial use?
Owner Occupants (if applicable) Observed During Site Visit by HTE
Yes O O [ If yes, provide description
No X O
Unknown O O O
Description:
1b. Is any adjoining property used for an industrial use?
Owner Occupants (if applicable) Observed During Site Visit by HTE
Yes X [l [X If yes, provide description
No 0 [l 0
Unknown O

Description: Adjoining property, not owned by Owner, 1A) Railroad track (east — downgradient) 1B) Merrimack
Wastewater Treatment (east); 2) Nashua Corporation (south - downgradient)

2a. Did you observe evidence or do you have any prior knowledge that the property has been used for
an industrial use in the past?
Owner Occupants (if applicable) Observed During Site Visit by HTE
Yes O O [ 1f yes, provide description
No X O
Unknown O O O
Description:
2b. Did you observe evidence or do you have any prior knowledge that any adjoining property has been
used for an industrial use in the past?
Owner Occupants (if applicable) Observed During Site Visit by HTE
Yes | [l [ 1f yes, provide description
No O O
Unknown O O O

Description: See 1b. above.

3a. Is the property used as a gasoline station, motor repair facility, commercial printing facility, dry
cleaners, photo developing laboratory, junkyard or landfill, or as a waste treatment, storage, disposal,
processing, or recycling facility (if applicable, identify which)?

Owner Occupants (if applicable) Observed During Site Visit by HTE
Yes [l [l [ 1f yes, provide description
No X O X
Unknown O O O

Description:

ASTM Phase | ESA Questionnaire

Tax Map 2D; Lot 21 - Mast Road Project No. 4861
Merrimack, New Hampshire Page No. 2
3b. Is any adjoining property used as a gasoline station, motor repair facility, commercial printing

facility, dry cleaners, photo developing laboratory, junkyard or landfill, or as a waste treatment, storage,
disposal, processing, or recycling facility (if applicable, identify which)?

Owner Occupants (if applicable) Observed During Site Visit by HTE
Yes X [l X If yes, provide description
No O O
Unknown O O O

Description: Town of Merrimack Wastewater Treatment plant to east

4a. Did you observe evidence or do you have any prior knowledge that the property has been used as a
gasoline station, motor repair facility, commercial printing facility, dry cleaners, photo developing
laboratory, junkyard or landfill, or as a waste treatment, storage, disposal, processing, or recycling facility
(if applicable, identify which)?

Owner Occupants (if applicable) Observed During Site Visit by HTE
Yes O O [ If yes, provide description
No X (]
Unknown O O O
Description:
4b. Did you observe evidence or do you have any prior knowledge that any adjoining property has been

used as a gasoline station, motor repair facility, commercial printing facility, dry cleaning, photo
developing laboratory, junkyard or landfill, or as a waste treatment, storage, disposal, processing, or
recycling facility (if applicable identify which)?

Owner Occupants (if applicable) Observed During Site Visit by HTE
Yes | [l [ If yes, provide description
No | | |
Unknown O O O

Description: See 3b. above

5a. Are there currently any damaged or discarded automotive or industrial batteries, pesticides,
paints, or other chemicals in individual containers of >5 gal (19 L) in volume or 50 gal (190 L) in the
aggregate, stored on or used at the property or at the facility?

Owner Occupants (if applicable) Observed During Site Visit by HTE
Yes [l [l [ 1f yes, provide description
No X ]
Unknown O O |
Description:
5b. Did you observe evidence or do you have any prior knowledge that there have been previously any

damaged or discarded automotive or industrial batteries, or pesticides, paints, or other chemicals in
individual containers of >5 gal (19L) in volume or 50 gal (19L) in the aggregate, stored on or used at the
property or at the facility?

Owner Occupants (if applicable) Observed During Site Visit by HTE
Yes O O [ If yes, provide description
No X O
Unknown O O O

Description:
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Tax Map 2D; Lot 21 - Mast Road Project No. 4861
Merrimack, New Hampshire Page No. 3
6a. Are there currently any industrial drums (typically 55 gal (208 L)) or sacks of chemicals located on
the property or at the facility?
Owner Occupants (if applicable) Observed During Site Visit by HTE
Yes O O [ If yes, provide description
No X O
Unknown O O O
Description:
6b. Did you observe evidence or do you have any prior knowledge that there have been previously any
industrial drums (typically 55 gal (208 L)) or sacks of chemicals located on the property or at the facility?
Owner Occupants (if applicable) Observed During Site Visit by HTE
Yes O O [ 1f yes, provide description
No X O X
Unknown O O O
Description:
Ta. Did you observe evidence or do you have any prior knowledge that fill dirt has been brought onto
the property that originated from a contaminated site?
Owner Occupants (if applicable) Observed During Site Visit by HTE
Yes | [l [ 1f yes, provide description
No X O DX
Unknown O O |
Description:
7b. Did you observe evidence or do you have any prior knowledge that fill dirt has been brought onto
the property that is of an unknown origin?
Owner Occupants (if applicable) Observed During Site Visit by HTE
Yes O O [ If yes, provide description
No X O
Unknown O O |
Description: Fill in south portion of site reported to be from uncontaminated DCU Credit Union property off-site.
8a. Are there currently any pits, ponds, or lagoons located on the property in connection with waste
treatment or waste disposal?
Owner Occupants (if applicable) Observed During Site Visit by HTE
Yes O O [ If yes, provide description
No X 0
Unknown O O O
Description:
8b. Did you observe evidence or do you have any prior knowledge that there have been previously, any
pits, ponds, or lagoons located on the property in connection with waste treatment or waste disposal?
Owner Occupants (if applicable) Observed During Site Visit by HTE
Yes O O [ 1f yes, provide description
No X O X
Unknown O O O
Description:

ASTM Phase | ESA Questionnaire

Tax Map 2D; Lot 21 - Mast Road Project No. 4861
Merrimack, New Hampshire Page No. 4
9a. Is there currently any stained soil on the property?
Owner Occupants (if applicable) Observed During Site Visit by HTE
Yes O | [ 1f yes, provide description
No X O X
Unknown O O O
Description:
9b. Did you observe evidence or do you have any prior knowledge that there has been previously any
stained soil on the property?
Owner Occupants (if applicable) Observed During Site Visit by HTE
Yes | | [ If yes, provide description
No X O
Unknown O O O
Description:

10a.  Are there currently any registered or unregistered storage tanks (above or underground) located
on the property?

Owner Occupants (if applicable) Observed During Site Visit by HTE
Yes O O [ If yes, provide description
No X [l
Unknown O O O
Description:

10b.  Did you observe evidence or do you have any prior knowledge that there have been previously, any
registered or unregistered storage tanks (above or underground) located on the property?

Owner Occupants (if applicable) Observed During Site Visit by HTE
Yes O O [ 1f yes, provide description
No X O X
Unknown O O O

Description:

1la.  Are there currently any vent pipes, fill pipes, or access ways indicating a fill pipe protruding from
the ground on the property or adjacent to any structure located on the property?

Owner Occupants (if applicable) Observed During Site Visit by HTE
Yes O | [ 1f yes, provide description
No X O X
Unknown O O |

Description:

11b.  Did you observe evidence or do you have any prior knowledge that there have been previously, any
vent pipes, fill pipes, or access ways indicating a fill pipe protruding from the ground on the property or
adjacent to any structure located on the property?

Owner Occupants (if applicable) Observed During Site Visit by HTE
Yes O | [ If yes, provide description
No X 0 X
Unknown O O |

Description:
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12a. Is there currently evidence of leaks, spills or staining by substances other than water or foul odors,
associated with any flooring, drains, walls, ceilings, or exposed grounds on the property?

Owner Occupants (if applicable) Observed During Site Visit by HTE
Yes O O [ If yes, provide description
No X O
Unknown O O O
Description:

12b.  Did you observe evidence or do you have any prior knowledge that there have been previously any
leaks, spills or staining by substances other than water or foul odors, associated with any flooring drains,
walls, ceilings, or exposed grounds on the property?

Owner Occupants (if applicable) Observed During Site Visit by HTE
Yes O O [ 1f yes, provide description
No X 0 X
Unknown O O O

Description:

13a.  If the property is served by a private well or non-public water system, is there evidence or do you
have prior knowledge that contaminants have been identified in the well or system that exceed guidelines
applicable to the water system?

Owner Occupants (if applicable) Observed During Site Visit by HTE
Yes O O [ If yes, provide description
No X O
Unknown O O |
Description:

13b. I the property is served by a private well or non-public water system, is there evidence or do you
have prior knowledge that the well has been designated as contaminated by any government
environmental/health agency?

Owner Occupants (if applicable) Observed During Site Visit by HTE
Yes (] [} [ If yes, provide description
No X O
Unknown O O |
Description:
14. Does the owner or occupant of the property have any knowledge of environmental liens or

governmental notification relating to past or recurrent violations of environmental laws with respect to the
property or any facility located on the property?

Owner Occupants (if applicable)
Yes | [ If yes, provide description
No X O
Unknown O O
Description:

ASTM Phase | ESA Questionnaire
Tax Map 2D; Lot 21 - Mast Road Project No. 4861
Merrimack, New Hampshire Page No. 6

15a. Has the owner or occupant of the property been informed of the past existence of hazardous
substances or petroleum products with the respect to the property or any facility located on the property?

Owner Occupants (if applicable)
Yes | [ 1f yes, provide description
No X
Unknown O O

Description:

15b.  Has the owner or occupant of the property been informed of the current existence of hazardous
substances or petroleum products with respect to the property of any facility located on the property?

Owner Occupants (if applicable)
Yes [l [ 1f yes, provide description
No X O
Unknown O O

Description:

15c. Has the owner or occupant of the property been informed of the past existence of environmental
violations with respect to the property or any facility located on the property?

Owner Occupants (if applicable)
Yes | [ 1f yes, provide description
No X [l
Unknown O |

Description:

15d.  Has the owner or occupant of the property been informed of the current existence of environmental
violations with respect to the property or any facility located on the property?

Owner Occupants (if applicable)
Yes | [ If yes, provide description
No X
Unknown O O
Description:
16. Does the owner or occupant of the property have any knowledge of any environmental site

assessment of the property or facility that indicated the presence of hazardous substances or petroleum
products on, or contamination of, the property or recommended further assessment of the property?

Owner Occupants (if applicable)
Yes | [ If yes, provide description
No X |
Unknown O O
Description:
17. Does the owner or occupant of the property know of any past, threatened, or pending lawsuits or

administrative proceedings concerning a release or threatened release of any hazardous substance or
petroleum products involving the property by any owner or occupant of the property?

Owner Occupants (if applicable)
Yes | [ If yes, provide description
No X
Unknown O O

Description:






ASTM Phase | ESA Questionnaire
Tax Map 2D; Lot 21 - Mast Road Project No. 4861
Merrimack, New Hampshire Page No. 7

18a.  Does the property discharge waste-water (not including sanitary waste or storm water) onto or
adjacent to the property and/or into a storm water system?

Owner Occupants (if applicable) Observed During Site Visit by HTE
Yes O O [ If yes, provide description
No X O
Unknown O O O
Description:

18b.  Did you observe evidence or do you have any prior knowledge that there have been previously any
discharge waste water (not including sanitary waste or storm water) onto or adjacent to the property and/or
into a sanitary sewer system?

Owner Occupants (if applicable) Observed During Site Visit by HTE
Yes O O [ If yes, provide description
No X 0 X
Unknown O O O
Description:
19. Did you observe evidence or do you have any prior knowledge that any hazardous substances or

petroleum products, unidentified waste materials, tires, automotive or industrial batteries, or any other
waste materials have been dumped above grade, buried and/or burned on the property?

Owner Occupants (if applicable) Observed During Site Visit by HTE
Yes O O [ If yes, provide description
No X O
Unknown O O |
Description:
20. Is there a transformer, capacitor, or any hydraulic equipment for which there are any records
indicating the presence of PCBs?
Owner Occupants (if applicable) Observed During Site Visit by HTE
Yes O O [ 1f yes, provide description
No X 0
Unknown O O O
Description:
21. Government Records and Historical Sources Inquiry: As Owner, are you aware of any of the

following federal, state, or tribal government record systems listing the property or any property within the

search distance noted below (to be completed by Owner):

Federal NPL site list-1.0 mile (1.6 km)? Yes [] No X[] Unk[]
Federal Delisted NPL site list-0.5 miles (0.8 km)? Yes [] No X[] unk[]
Federal CERCLIS list-0.5 miles (0.8 km)? Yes [] NoX[] Unk[]
Federal CERCLIS NFRAP site list-0.5 miles (0.8 km)? Yes [] No X[] unk[]
Federal RCRA CORRACTS facilities list-1.0 mile (1.6 km)? Yes [] No X[] unk[]
Federal RCRA non-CORRACTS TSD Facilities list-0.5 miles (0.8km)? Yes [] No X[] Unk[]
Federal RCRA generators list-property & adjoining properties? Yes [] No X[] Unk[]
Federal institutional control/engineering control registries-property only? Yes [] No X[] Unk[]

ASTM Phase | ESA Questionnaire

Tax Map 2D; Lot 21 - Mast Road Project No. 4861
Merrimack, New Hampshire Page No. 8
Federal ERNS list-property only? Yes [[] NoX[J Unk[]
State and tribal lists of hazardous waste sites identified for investigation or remediation: Yes [] NoX[ ] Unk []
State and tribal equivalent NPL-1.0 mile (1.6 km)? Yes []NoxX[]Unk[]
State and tribal equivalent CERCLIS-0.5 miles (0.8 km)? Yes []NoX[] unk[]
State and tribal landfill and/or solid waste disposal site lists-0.5 miles (0.8 km)? Yes []NoX[] Unk[]
State and tribal leaking storage tank lists-0.5 miles (0.8 km)? Yes []NoxX[] Unk[]
State and tribal registered storage tank lists- property & adjoining properties? Yes []NoX[] unk[]
State and tribal institutional control/engineering control registries- property only? Yes []NoX[] Unk[]
State and tribal voluntary cleanup sites-0.5 miles (0.8 km)? Yes []NoX[] Unk[]
State and tribal Brownfields Sites-0.5 miles (0.8 km)? Yes []NoX[] Unk[]
22. Government Records and Historical Sources Inquiry: Based on HTE’s research, the following

federal, state, or tribal government record systems list the property or any property within the search
distance as noted below ( ):

Federal NPL site list-1.0 mile (1.6 km)? Yes [] No[X unk[]
Federal Delisted NPL site list-0.5 miles (0.8 km)? Yes [] No[X] Unk[]
Federal CERCLIS list-0.5 miles (0.8 km)? Yes [] No[X] Unk[]
Federal CERCLIS NFRAP site list-0.5 miles (0.8 km)? Yes [] No[X] Unk[]
Federal RCRA CORRACTS facilities list-1.0 mile (1.6 km)? Yes [] No[X] Unk[]
Federal RCRA non-CORRACTS TSD Facilities list-0.5 miles (0.8km)? Yes [] No[X] Unk[]
Federal RCRA generators list-property & adjoining properties? Yes [X] No[] Unk[]
Federal institutional control/engineering control registries-property only? Yes [] No[X] Unk[]
Federal ERNS list-property only? Yes [] No[X] Unk[]
State and tribal lists of hazardous waste sites identified for investigation or remediation: Yes [X] No [] Unk []
State and tribal equivalent NPL-1.0 mile (1.6 km)? Yes [] No[X] Unk[]
State and tribal equivalent CERCLIS-0.5 miles (0.8 km)? Yes [] No[X] Unk[]
State and tribal landfill and/or solid waste disposal site lists-0.5 miles (0.8 km)? Yes [] No[] Unk[]
State and tribal leaking storage tank lists-0.5 miles (0.8 km)? Yes [] No[X Unk[]
State and tribal registered storage tank lists- property & adjoining properties? Yes [X] No [] Unk[]
State and tribal institutional control/engineering control registries- property only? Yes [] No[] Unk[]
State and tribal voluntary cleanup sites-0.5 miles (0.8 km)? Yes [X] No[] Unk[]
State and tribal Brownfields Sites-0.5 miles (0.8 km)? Yes [] No[X] Unk[]
23. Based upon a review of fire insurance maps or local street directories, all as specified in the guide,

are any buildings or other improvements on the property or on an adjoining property identified as having
been used for an industrial use or uses likely to lead to contamination of the property?

Owner Occupants (if applicable) Observed During Site Visit by HTE
Yes O O [ If yes, provide description
No X |
Unavailable O O O
Result:

The Owner questionnaire answers were provided by:

Name: William J. Luers, AS AGENT FOR THE OWNERS
Title:  President

Firm: Tamposi-Nash Real Estate Group, Inc.

Address: 400 Amherst Street, Nashua, NH 03063
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Phone Number: 603-889-0009

Date: August 28, 2012

Role(s) at the site: AGENT FOR THE OWNERS

Relationship to user (for example, principal, employee, agent, consultant): None.

The Occupant questionnaire answers were provided by:

Name:
Title:
Firm:
Address:

Phone Number:

Date:

Role(s) at the site:

Relationship to user (for example, principal, employee, agent, consultant):

The Site Visit questionnaire answers were provided by:

Name: Roger B. Keilig/ Karl Benedict
Title: Sr. Project Manager/ Environmental Specialist
Firm: HTE Northeast, Inc.
Address: 2 Cote Lane, Suite 1
Bedford, NH 03110
Phone Number: (603) 668-1654
Date:
Role(s) at the site: Consultant
Relationship to user (for example, principal, employee, agent, consultant): Consultant

The Government Records and Historical Sources Inquiry questionnaire answers were provided by:

Name: Roger B. Keilig/Karl Benedict
Title: Sr. Project Manager/ Environmental Specialist
Firm: HTE Northeast, Inc.
Address: 2 Cote Lane, Suite 1
Bedford, NH 03110
Phone Number: (603) 668-1654
Date:
Role(s) at the site: Consultant
Relationship to user (for example, principal, employee, agent, consultant): Consultant

User’s relationship to the site (for example, owner, prospective purchaser, lender, etc.) Prospective
Purchaser

If the preparer(s) is different from the user, complete the following:
Name of User: Mr. Anthony A. Cerone / XTL, Inc.
User’s address: 3200 South 70" Street, Philadelphia, PA 19153

User’s phone number: 215-365-6200






Tax Map 2D; Lot 21 — Mast Road
Merrimack, New Hampshire

PHASE | ESA OWNER’S QUESTIONNAIRE

In order to qualify for protection from land owner liability under CERCLA as an innocent landowner, bona fide
prospective purchaser, or contiguous property owner, ASTM standard practice E 1527-05 and the federal AAI rule (40
CFR 312) require that the Owner of the subject property provide certain information (if available) to the Environmental
Professional completing the assessment. Failure to provide this information could result in determination that “all
appropriate inquiry” is not complete. Information that is not or cannot be provided to the Environmental Professional
may be indentified as a “data gap” in the report.

Please answer the following questions as completely as possible. Attach additional pages as needed.

1.

Property Information.

Property Name: Undeveloped Parcel, Tax Map 2D; Lot 21
Property Address: Mast Road
City: Merrimack State:  New Hampshire Zip:

Property Owner Name: SAT Sr. Limited Partnership, Harold W. Watson, Benjamin Bowsowski, Jeffrey
Clegg, Jessica Clegg, Jacob Mitchell and Ethan Mitchell, d/b/a Watson-Tamposi-Nash, 20 Trafalgar
Square, Nashua, NH 03063

Environmental Cleanup Liens. Are you aware of any environmental cleanup liens against the property that are
filed or recorded under federal, tribal, state or local law?

Yes X No

If yes, describe or attach details of lien

Activity and Land Use Limitations. Are you aware of any activity and use limitations, such as engineering
controls, land use restrictions, or institutional controls that are in place at the property and/or have been filed or
recorded as applicable to the property as a result of environmental contamination, investigation, cleanup, or
related matters?

Yes X No

If yes, describe or attach details of lien

Specialized Knowledge or Experience. As the Owner of the subject property, do you have any specialized
knowledge or experience related to the property or nearby properties? For example, are you involved in the same
line of business as the current or former occupants of the property or an adjoining property, such that you would
have specialized knowledge about chemicals and processes used by this type of business?

Yes X No

AAI User/Owner Questionnaire 4861 Page 1 of 3
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If yes, describe or attach details of lien

PHASE | ESA OWNER’S QUESTIONNAIRE

Relationship of Purchase Price to Fair Market Value of Property. Does the purchase price being paid for this
property reasonably reflect the fair market value of the property? If you conclude that there is a difference, do
you have any reason to believe that the reduced purchase price may be related to contamination known or
believed to be present at the property?

Yes, | have reason to believe that the purchase price for the property has been  reduced
in comparison with the fair market value due to contamination know or believed to be present at the

property?

X No, I have no reason to believe that the purchase price for the property has been reduced
in comparison with the fair market value due to contamination know or believed to be present at the
property?

Not applicable. User is not involved in a purchase of the property.

Commonly Known or_Reasonably Ascertainable Information. Are you aware of commonly known or
reasonably ascertainable information about the property that would help the Environmental Professional to
identify conditions indicative of releases or threatened releases of hazardous substances or petroleum products?
For example:

Do you know the past users of the property?
Yes (describe)

X _No

Do you know of chemicals, hazardous substances or petroleum products that are present or once
were present at the property?
Yes (describe)

X No

Do you know of spills or other releases of chemicals, hazardous substances or petroleum
products that have taken place on the property?
Yes (describe)

X No

Do you know of any environmental cleanups that have taken place at the property?
Yes (describe)

X _No

AAI User/Owner Questionnaire 4861 Page 2 of 3
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Town of Merrimack

Parcel ID: 00002D 000021 000000

Owner:  TAMPOSI, SAM A WATSON, HAROLD
BOSOWSKI, BENJAMIN M CLEGG, J

Location: MAST RD

Acres: 35.720

General
Valuation Listing History Districts
Building Value: $0 List Date Lister District % In Dist.
Features: $0 07/25/2011 LMHC Hydrant 100
Taxable Land: $5,590 Current Use 07/02/2004 MRUL
Card Value: $5,590 @
Parcel Value: $5,590

Notes: SUBDIVISION/LOT LINE PLAN#1212 HCRD#30438

History Of Taxable Values

Tax Year Building Features Land Value Method Total Taxable ;I
2011 $0 $0 $6,161 Cost Valuation $6,161
2010 $0 $0 $5,715 Cost Valuation $5,715
Sales
Sale Date Sale Type Qualified Sale Price  Grantor Book Page
05/28/1998 VACANT NO - EASEMENT $4,000 EASEMENT FROM S 5958 1817
Land
Size: 35.720 Ac. Site:
Zone: 03 - INDUSTRIAL Driveway:
Neighborhood: AVERAGE Road: PAVED
Land Use: UNMNGD PINE
Taxable Value: $5,590
Land Type Units Base Rate N Adj Site Road Dway Topo Cond AdValorem SPI R Tax Value
UNMNGD PINE  0.460 AC 150,000 E 100 100 100 100 LEVEL 200 300,000 50 N 72
UNMNGD PINE  35.260 AC 10,000 X 95 0 0 0 ROLLING 90 271,300 50 N 5,518
UNMNGD PINE  750.000 FF 300 X 95 0 0 0 LEVEL 90 192,400 0 N 192,400

7]

Building
There Is No Building For This Card

Features
There Are No Features For This Card

Photo
There Is No Photo For This Card

http://data.avitarassociates.com/card.aspx

Page 1 of 2
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Map 2D, Lot 21
Soils Map

The Town of Merrimack shall assume no liability for the use of this map nor any errors, omissions, or inaccuracies contained herein
regardless of how caused. The Town of Merrimack assumes no liability for any decision made or action taken or not taken by the user in
rellance upon any information furnished hereunder.
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Map 2D, Lot 21
Zoning Map

The Town of Merrimack shall assume no liability for the use of this map nor any errors, omissions, or inaccuracies contained herein

regardless of how caused. The Town of Merrimack assumes no liability for any decision made or action taken or not taken by the user in
rellance upon any information furnished hereunder.
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TRI | rtknet.org: The Right-to-Know Network

TRI Facilities for Merrimack, nh
(2010)

Summary [

Reporting Year:2010

Total pounds of releases: 53,683

Total pounds of waste: 484,451

Total number of facilities: 5

Total number of TRI submissions: 11

Total number of TRI Form A submissions: O

RSEI data were only calculated for 1988-2007, and can't be
provided in this search for 2010.

Get list of facilities

Get list of submissions

Releases [*

Release medium Pounds of releases
Air 53,257
Other releases 426

Expand pie chart and table to all categories

Waste Generated [*

B87.9%
' 11.1%

Waste type Pounds of waste
Recycled 425,822
Burned for energy recovery 3,262
Treated 1,684
Released on or off-site 53,683

Expand pie chart and table to all categories

Top 5 cities for pounds of on-site releases

MERRIMACK, NH 53,257

Expand all summaries to all values, not just top 5

*END OF REPORT*

City
This search was done on August 27, 2012. It State
was compiled from government data last
released on October 24, 2011. The data were
obtained from the U.S. EPA's Toxic Release

Inventory database (TRI).

Level of Detail

Type of Report Output

http://www.rtknet.org/db/tri/tri.php?citystate=merrimack%2C+nh

Database Type
Use RSEI Risk Screening Data Display additional 1988-2007 RSEI risk screening data
Sort Order

Reporting Year

Page 30f 4

Search Criteria Used (More)

[2070 =] co
Level of Detail Summary vI GO
Type of Report Output | Text (HTML) vI GO

Top 5 parent companies for pounds of releases [?

Reporting Year

CENVEO 28,645
SAINT-GOBAIN CORP 13,357
ANHEUSER-BUSCH INBEV 11,680
JCI JONES CHEMICALS INC 1
CIRCUIT TECHNOLOGY INC 0

Expand summary to all parent companies

Top 5 chemicals for pounds of releases

Toluene 24,980
Ethylene glycol 13,357
Ammonia 11,680
Styrene 2,640

Butyl acrylate 768

Expand summary to all chemicals

Top 5 general industries for pounds of releases [*

Paper 28,645
Textiles 13,357
Food/Beverages/Tobacco 11,680
Chemical Wholesalers 1
Computers/Electronic Products 0

Expand summary to all general industries

Top 5 specific industries for pounds of releases [*

322222: Coated and Laminated Paper Manufacturing 28,645
313210: Broadwoven Fabric Mills 13,357
312120: Breweries 11,680
424690: Other Chemical and Allied Products Merchant 1
Wholesalers

334418: Printed Circuit Assembly (Electronic Assembly)

Manufacturing o

Expand summary to all specific industries

Search Criteria Used
merrimack

New Hampshire
Current

Default order

[2010 =] co
ISummary vI GO
I Text (HTML) ~| GO

8/27/2012





TRI | rtknet.org: The Right-to-Know Network Page 30f 4

Search Criteria Used (More)

TRI Facilities with name(s) "merrimack Reporting Year [2010 =] o
waste water treatment plant" Level of Detail Summary ~] co

(2010) Type of Report Output | Text (HTML) ~] co

Search Criteria Used
No records found

Database Type Current
No records were found using these Facility, Parent, Mailing, or Current Name merrimack waste water treatment plant
search parameters. You may wish Use RSEI Risk Screening Data Display additional 1988-2007 RSEI risk screening data
to broaden or re—e)famine your Sort Order Default order
search and try again. Reporting Year l__[2010 ~1co

*END OF REPORT* Level of Detail ISummary ~| GO
. Type of Report Output IText (HTML) ~| GO
This search was done on August 27,

2012. It was compiled from government data last released on October 24, 2011. The data were obtained from the U.S. EPA's Toxic
Release Inventory database (TRI).

http://www.rtknet.org/db/tri/tri.php?search name=merrimack+waste+water+treatment+plant 8/27/2012
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Enforcement & Compliance History Online (ECHO)

You are here: EPA Home Compliance and Enforcement ECHO Search Data Search Results

ECH@) Search Results QD
N\

o : (Multimedia)

et an
Complance Metory Oriing

QNQ Current Violations QUnknown(AFS only) @Currenl Non Compliance ,SNC/HPV % Major/TSD LQG \ Non Major/Other
~ )

1235

/ L4
L] Inspected within x year(s) W Never Inspected ¥ Last Inspected > 5years ago

Download KML

Facility Information Qtrs in Non Effluent

Select Name to Read Report Inspections | Compliance |Exceedance: Alleged Informal Foa
Selectr—‘toview map information Program ID# 5 yrs 3 yrs 3 yrs Current Enforcement |Enfor

http://www.epa-echo.gov/cgi-bin/ideaotis.cgi?dist=1&idea_database=MAPECHO_MMB...  8/27/2012

Map Results Page 2 of 3
Siagnificant |Actions/NOVs| ~ Act
Violations 5 yrs 5
20090528 BAE SYSTEMS INFO & ]
ELECTRONICS SYSTEMS AFS: 3301100177 n/a n/a
INTEGRATION 130 DANIEL WEBSTER RCR: NHD000791616 1 no
HIGHWAY TRI:
MERRIMAC, K 03054SNDRSDWHIG "
FRS ID: 110001523021
20050301 CUBIC WAFER NG~ »—)
L0 AL PAULLN [~cr: nHDs10165079 no
MERRIMAC, K
FRS ID: 110007906249
20100922 FIDELITY L
INVESTMENTS
Ll AFS: 3301100143 no
2 CONTRA WAY RCR: NHD510151194
MERRIMAC, K : o
FRS ID: 110001522219
20110113 KOLLSMAN INC > |ars: 3301100079 nla nla 1
220 DANIEL WEBSTER HIGHWAY RCR. NHDOGA441132 -
MERRIMAC, K
FRS ID: 110004090581 TRI: 03054KLLSM220DW no
MERCY ANIMAL HOSPITAL LLC 'ﬂ_'l
81D W HWY [rcr: nHDs10159353 | I
MERRIMAC, K
FRS ID: 110004105575
20050311 MERRIMACK [ ]
20050311 MERRIMACK L
CREMATION SERVICE
10 HENRY CLAY DRIVE |AFS: 3301191242 | n/a | nia I
MERRIMAC, K
FRS ID: 110022292650
AFS: 3301100094 n/a nia
20031218 MERRIMACK WASTE "
WATER TREATMENT FACILI “lice: NHo100161 6 10 no
TY 36 MAST ROAD RCR: NHD986483386 no
MERRIMAC, K X
FRS ID: 110001522086 TRI: no
03054MRRMCDWHIG
AFS: 3301100072 no 2
CI: 01-2007-1600 no
20100526 NASHUACOATED [ ===
PAPER PRODUCTS PLANT e i
59 DANIEL WEBSTER HIGHWAY RCR: NHD000769869 2 no 1
MERRIMAC, K RCR: NHD500015615 no
FRS ID: 110041031442 [— -
TRI: 03054NSHCR57DAN no
NATIONAL INDUSTRIAL :- |
PORTFOLIO
59 DANIEL WEBSTER HWY |AF52 3301191274 | n/a | n/a | 1
MERRIMAC, K

FRS ID: 110043703463

PENNICHUCK WATER WORKS
25 MANCHESTER STREET
MERRIMAC, K

FRS ID: 110044233576

|No linked permits

no |

http://www.epa-echo.gov/cgi-bin/ideaotis.cgi?dist=1&idea_database=MAPECHO_MMB...  8/27/2012






Map Results

Page 3 of 3

115 D W HWY
MERRIMAC, K
FRS ID: 110023053176

chi-w deaotis.cgi?
PARLENIER datab NAPECHO |pitBeittat—ts566 e - -
IRCR: NHD510170806 T no

GROUP

MAST RD
MERRIMAC, K

FRS ID: 110014420518

TAMPOSI -NASH REAL ESTATE

No linked permits

no

Last updated on August 27th, 2012

http://www.epa-echo.gov/cgi-bin/ideaotis.cgi?dist=1&idea_database=MAPECHO_MMB...

8/27/2012
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RCRAInfo Search Results | Envirofacts | US EPA

Page 1 of 1
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Envirofacts
Search Results

I!i RCRAInfo

Consolidated facility information (from multiple EPA systems) was searched to select facilities

EPA Facility ID: Beginning With: 110001522086

Results are based on data extracted on AUG-17-2012
Note: Click on the CORPORATE LINK value for links to that company's environmental web pages.
Click on the MAPPING INFO value to obtain mapping information for the facility.

Go To Bottom Of The Page

HANDLER NAME:MERRIMACK WASTE WATER TREATMENT FACILITYHANDLER ID: NHD986483386
STREET: 36 MAST ROAD FACILITY INFORMATION:View Facility Information
CITY: MERRIMACK CORPORATE LINK: No

STATE: NH COUNTY: HILLSBOROUGH

ZIP CODE: 03054 MAPPING INFO: MAP

EPA REGION:

CONTACT INFORMATION

NAME STREET CITY STATE |ZIP CODE| PHONE |TYPE OF CONTACT
LEO GAUDETTE 6034201621 Public
LARRY-R SPENCER|P O BOX 235|MERRIMACK | NH 03054 (6038838196 Permit
LEO GAUDETTE |P O BOX 235/ MERRIMACK| NH 03054 (6038838196 Permit
LEO GAUDETTE 6038838196 Permit
JIM TAYLOR P O BOX 235|MERRIMACK | NH 03054 (6038838196 Permit
LEO GAUDETTE 6034201621 Permit

LIST OF NAICS CODES AND DESCRIPTIONS

RCRAInfo Links

Overview

Search

Model

. Law

RCRAInfo Search User Guide
Contact Us

Office of Resource Conservation and
Recovery Home

NAICS CODE NAICS DESCRIPTION

22132 SEWAGE TREATMENT FACILITIES

92411 ADMINISTRATION OF AIR AND WATER RESOURCE AND SOLID WASTE MANAGEMENT PROGRAMS

Go To Top Of The Page

Total Number of Facilities Displayed: 1

Last updated on Monday, August 27, 2012
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Map 2D, Lot 21 OneStop Program GIS Map Page 1 of 2

OneStop Program GIS
Map 2D, Lot 21 OneStop Program GIS Map

Z— SITE

NHDES GIS MAP
MAP 2D, LOT 21
MERRIMACK, NH

Map Scale = 1: 18881 (1" = 1573 feet or 0.3 miles)

The information contained in the OneStop Program GIS is the best available according to the procedures and
standards of each of the contributing programs and of the GIS. The different programs are regularly maintaining the

http://www?2.des.state.nh.us/gis/onestop/printmap.asp?title=Map 2D, Lot 21 OneStop ... 8/23/2012





Date: 23 Sep 10 Town: Merrimack
Site # 200004005

SITE INVESTIGATION
SUMMARY REPORT

Site Name: Merrimack Wastewater Treatment Facility

Location: 36 Mast Road

NHDES Investigator(s): Carrigan

Personnel Present / Affiliations:

1. Leo Gaudette, Chief Operator MWWTF — 883-8196
2. Ed Lipisko Wright-Pierce Engineering — 978-416-8000

1030 — Arrived at the site and met with Mr. Gaudette and Mr. Lipisko, project engineer. They took me down to the
area in question. They are renovating the old sludge drying area, which is located within the building. As part of the
renovation project they removed the old flooring. In this area is a side room (8°x107) where in the past used oil was
stored, and this is where they uncovered the contaminated soil. They had excavated about one yard of the
contaminated soil and placed it on plastic while they waited for DES guidance.

| explained that they would need to remove the contaminated soil and have it sent off-site for disposal. As part of the
process they would need to take a confirmation soil sample (VOC’s, PAH’s and TPH), once they had removed the
contaminated soil. Also, depending on the requirements of soil disposal facility there might be a need for additional
soil analytical analysis.

| recommended that in this case it might be prudent to have a consultant take the sample for them and to oversee the
soil removal. They were going to hire Clean Harbors to remove the soil, so they will use them to oversee the soil
removal, too. A Clean Harbors consultant will arrive at the site in the early afternoon.

1105 — Secured from the site.

200004005.23sepl0.act

Picture of side room with the soil contamination (Carrigan, 23 Sep 10).
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Soil Map—Hillsborough County, New Hampshire, Eastern Part
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Web Soil Survey
National Cooperative Soil Survey

Conservation Service






Soil Map-Hillsborough County, New Hampshire, Eastern Part

Map Unit Legend

Hillsborough County, New Hampshire, Eastern Part (NH601)
Map Unit Symbol Map Unit Name Acres in AOI Percent of AOI
AgA Agawam fine sandy loam, O to 3 percent 35 1.2%
slopes
Cu Chocorua mucky peat 43.7 15.7%
HsA Hinckley loamy sand, 0 to 3 percent slopes 1.0 0.4%
HsB Hinckley loamy sand, 3 to 8 percent slopes 3.7 1.3%
HsD Hinckley loamy sand, 15 to 35 percent 6.9 2.5%
slopes
Om Occum fine sandy loam, high bottom 59.4 21.3%
Pu Pootatuck fine sandy loam 79.7 28.7%
Rp Rippowam fine sandy loam 13.2 4.7%
Su Suncook loamy fine sand 10.7 3.9%
w Water (less than 40 acres) 37.0 13.3%
WdA Windsor loamy sand, 0 to 3 percent slopes 1.8 0.6%
wdB Windsor loamy sand, 3 to 8 percent slopes 13.0 4.7%
wdcC Windsor loamy sand, 8 to 15 percent slopes 1.6 0.6%
wdD Windsor loamy sand, 15 to 35 percent 3.1 1.1%
slopes
Totals for Area of Interest 278.2 100.0%
Natural Resources Web Soil Survey 8/27/2012
Conservation Service National Cooperative Soil Survey Page 3 ef3
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NORTHEAST INC

Education

Reqistration

Professional

ROGER B. KEILIG, PE, PG
(rkeilig@htenortheast.com)

Worcester Polytechnic Institute
Bachelor of Science in Civil Engineering - 1981

Carnegie-Mellon University

Master of Science in Civil Engineering - 1983

Licensed Professional Engineer (PE) in New Hampshire, Massachusetts and
Vermont; Licensed Professional Geologist in New Hampshire.

Affiliations
American Society of Civil Engineers (ASCE)
Association of Engineering Geologists (AEG)
Technical
Expertise
Landfills:

Mr. Keilig has served as Sr. Project Manager for hydrogeologic studies on seven
landfills, and closure design on three landfills. These services have included initial
interfacing and liaison with regulatory personnel, development of work plans,
oversight of engineering designs and securing approval from regulators. He has
specific experience with groundwater control at landfill sites. Experience includes
landfills in New Hampshire.

Environmental Studies and Assessments:

Mr. Keilig has performed numerous hydrogeologic and geologic investigations,
environmental site assessments, remedial design for soil and groundwater projects,
including cleanup oversight. He has performed hundreds of environmental site
assessments throughout New England on commercial, industrial and retail properties.

Erosion Control Plans:

Professional
Experience

Mr. Keilig has authored numerous erosion & sediment control and stormwater
management plans for New Hampshire Department of Transportation (NHDOT)
road and bridge projects.

Senior Project Manager at HTE Northeast, Inc.





NORTHEAST INC

February 2002 to Present

Executive Director of Lake Sunapee Protective Association
June 2001 through November 2001

Principal at Nobis Engineering Inc.
1996 to June 2001

Senior Project Manager of Nobis Engineering, Inc.
1990 to 1996

Project Manager of Heynen Teale Engineers, Inc.
1987 to 1990

Project Engineer, Goldberg-Zoino & Associates, Inc.
1984 to 1987
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blocked::http://www.xtlonline.com/

From: Louis J. Cerone

To: Craig W. Bulkley

Subject: XTL - Follow-up regarding two warehouse scenario BAFO
Date: Friday, September 07, 2012 11:46:37 AM

Mr. Bulkley,

As afollow-up to our telephone conference with the Evaluation Committee on Tuesday,
September 4, 2012, XTL-NH would like to clarify the confusion regarding XTL-NH’s
pricing for the two warehouse scenario and confirm our discussion.

Aswe discussed on Tuesday, for the two warehouse scenario, XTL-NH’s BAFO priceisthe
same as XTL-NH’s original proposed total rate, $21,678,875. XTL-NH’s $500,000 reduction
to the one warehouse rates, submitted during the BAFO phase, does not apply to the two
warehouse scenario, where the volume is significantly reduced. Asyou know, automation
requires volume, which tranglates to thru-put and lower costs, which is more adequately
provided under the one warehouse scenario.

Please confirm receipt, and let me know if the NHSLC has any further questions. Sorry for
any confusion that you have experienced about this issue.

Thank you.

Louis J. Cerone, Ph.D.
President

XTL, Inc.

3200 South 70th Street
Philadelphia, PA 19153
(V) 215-365-6200 x159
(F) 215-365-3847
Icerone@xtlonline.com

www.xtlonline.com
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From: Craig W. Bulkley

To: "Louis Cerone (Icerone@xtlonline.com)”

Cc: George P. Tsiopras; John D. Bunnell; "Hastings, Peter"; Stephen J. Judge; "Judge, Steve"
Subject: XTL - Meeting w/ Commissioners

Date: Monday, August 20, 2012 11:53:52 AM

Louis:

This will confirm your meeting with Chairman Joe Mollica and Commissioner Mike Milligan and
members of the RFP Evaluation Committee and legal counsel tomorrow, 8/21, at 10 AM at the
Commission Headquarters at 50 Storrs Street in Concord.

We understand that Anthony Cerone and Karl Hilprecht will attend this meeting for XTL. We
anticipate the meeting will take no more than 1 % hours.

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

D4 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-mail in error, please destroy and immediately notify me by
telephone at (603)230-7008.


mailto:/O=SPIRITS.STATE.NH.US/OU=HQMAIN/CN=RECIPIENTS/CN=CBULKLEY
mailto:lcerone@xtlonline.com
mailto:george.tsiopras@liquor.state.nh.us
mailto:jbunnell@liquor.state.nh.us
mailto:peter.hastings@doit.nh.gov
mailto:stephen.j.judge@liquor.state.nh.us
mailto:sjudge@wadleighlaw.com
mailto:cbulkley@liquor.state.nh.us

From: Craig W. Bulkley

To: "Louis Cerone (Icerone@xtlonline.com)"
Subject: XTL - Questions Posed by Vendors
Date: Friday, August 03, 2012 10:19:31 AM

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 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 $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?


mailto:/O=SPIRITS.STATE.NH.US/OU=HQMAIN/CN=RECIPIENTS/CN=CBULKLEY
mailto:lcerone@xtlonline.com

Answer:

The $20 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.

% 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

D4 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-mail in error, please destroy and immediately notify me by
telephone at (603)230-7008.


mailto:cbulkley@liquor.state.nh.us

From: Craig W. Bulkley

To: "Louis J. Cerone"

Subject: XTL - RE: Warehouse Services RFP 2012-14
Date: Monday, August 20, 2012 11:25:04 AM
Louis:

Thank you for informing us of your plan to meet with town officials in Merrimack this afternoon.
This is to confirm our conversation that such a meeting does not violate the RFP. You should
caution the town officials with whom you meet that the location of your site and the contents of
your proposal are confidential and should be shared only with those who have a need to know.

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
D4 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-mail in error, please destroy and immediately notify me by
telephone at (603)230-7008.

From: Louis J. Cerone [mailto:lcerone@xtlonline.com]
Sent: Monday, August 20, 2012 10:28 AM

To: Craig W. Bulkley

Subject: RE: Warehouse Services RFP 2012-14

Mr. Bulkley,

Below are the names of two Merrimack Town Officials who will attend this afternoon’s meeting, if
the meeting is permitted to occur:

Tim Thompson, Director of Community Development
Nancy Larson, Planning and Zoning Administrator

There may be others, but we are only aware of the above two individuals.

Thank you.

Louis J. Cerone, Ph.D.


mailto:/O=SPIRITS.STATE.NH.US/OU=HQMAIN/CN=RECIPIENTS/CN=CBULKLEY
mailto:lcerone@xtlonline.com
mailto:cbulkley@liquor.state.nh.us

President

XTL, Inc.

3200 South 70th Street
Philadelphia, PA 19153
(V) 215-365-6200 x159
(F) 215-365-3847
Icerone@xtlonline.com

www.xtlonline.com

From: Craig W. Bulkley [mailto:cbulkley@liquor.state.nh.us]
Sent: Friday, August 17, 2012 7:28 AM

To: Louis Cerone
Subject: RE: Warehouse Services RFP 2012-14

Received; 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

D4 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-mail in error, please destroy and immediately notify me by
telephone at (603)230-7008.

From: Louis Cerone [mailto:lcerone@xtlonline.com]
Sent: Friday, August 17, 2012 6:57 AM

To: Craig W. Bulkley
Subject: RE: Warehouse Services RFP 2012-14

Mr. Bulkley,

Thank you for your August 14, 2012 e-mail regarding the RFP’'s amended Schedule of
Events and seeking additional information related to XTL-NH’s property in Merrimack and
XTL-NH’sinteractions with Merrimack officials.

Purchase and Sales Agreement:

We are currently obtaining a fully executed Purchase and Sales Agreement for the
Merrimack property from our real estate agent, Mr. Bill Luers, President of Tamposi-Nash
Real Estate. Mr. Luers can be reached at 603.889.0009. Once the fully executed Agreement
is available, which I expect will occur by August 31, 2012, we will forward a copy of it to
you for the NHSLC's review.

Interaction with Merrimack Officias:


blocked::mailto:lcerone@xtlonline.com
blocked::http://www.xtlonline.com/
mailto:[mailto:cbulkley@liquor.state.nh.us]
mailto:cbulkley@liquor.state.nh.us
mailto:[mailto:lcerone@xtlonline.com]

XTL-NH met with Merrimack officials on May 30, 2012. Mr. Karl Hilprecht, Director of
Business Development for XTL, and Mr. Jeff Adler, Civil Engineer for DuBois & King
engineering firm in Manchester, NH attended that meeting with the following officials from
Merrimack:

e Mr. Timothy Thompson — Community Development Director — 603.424.3531
e Ms. Nancy Larson —Planning & Zoning Administrator — 603.424.3531
e Mr. Fred Kelley — Building Official — 603.420.1730

e Mr. Roger Descoteaus — Industrial Wastewater Pretreatment Manager, Wastewater
Division, Department of Public Works —603.883.8160

e Mr. Michael Currier — Fire Chief —603.424.3690
e Mr. John Manuele — Fire Marshal —603.424.3690
The purpose of the meeting was to discuss the conceptual drawing of our project.

For the NHSLC' s review, attached is a copy of a June 21, 2012 |etter from Ms. Eileen
Cabanel, Merrimack Town Manager, recapping the meeting and demonstrating their
enthusiasm and support of our proposed facility.

We have atentatively scheduled in-person meeting with Merrimack officials on August 20,
2012 to discuss how to expedite the project through the necessary approval processes. Before
we confirm this meeting date, we request confirmation from you and the NHSLC that this
discussion will not be considered a violation of the RFP's confidentiality statement contained
in RFP Section 1.14. We understand and respect this confidentiality provision and thus far,
have only spoken in concept about the property with Merrimack officials, however, to move
the project forward and get firm commitments on local approvals, we will need to be more
specific with them about our plans, which could lead to information becoming public. Please
advise XTL-NH on how you would like us to proceed.

If itisnot a violation of procedure, we would welcome the attendance of the Evaluation

Committee and/or Mr. Steve Judge, Esg. at this meeting. The meeting will be held at
Merrimack Town Hall, in the Community Development Office, at 2:00 pm.

XTL -NH Proposed Contracted Vendors:

XTL-NH has selected the followi ng partners for the engineering, architectural design, and
construction of our proposed facility:

e Aho Construction, Inc. — Mr. Ray Aho, President — 603.878.3150 ext. 105
e Bruce Hamilton Architects, Inc. — Mr. Bruce Hamilton, President — 603.878.4823
e Bedford Design — Mr. Bob Baskerville, President — 603.622.5533

e Miller Engineering & Testing, Inc. — Mr. Joseph Sobol, Vice President of



Geotechnical Services —603.668.6016

If you have any questions or if you need any additional information, please let us know. We
look forward to hearing from you.

Thank you.

Louis J. Cerone, Ph.D.

President

XTL, Inc.

3200 South 70th Street

Philadel phia, PA 19153
215-365-6200 ext. 159

|cerone@xtlonline.com

From: Craig W. Bulkley [mailto:cbulkley@liquor.state.nh.us]
Sent: Tuesday, August 14, 2012 12:01 PM

To: Icerone@xtlonline.com
Subject: Warehouse Services RFP 2012-14

Louis:

Pursuant to Section 1.5.3, Page 8 of the Warehouse Services RFP, the NHSLC has the
authority to amend the RFP at any time and at its sole discretion.

The NHSLC hereby amends Section 1.2, Schedule of Events on Page 5 of the RFP from
June 7, 2012 - August 1, 2012 to June 7, 2012 — September 12, 2012.

This date is well within the requirement that the proposals remain valid for a period of 210 days
from the proposal due date (June 7, 2012). The Evaluation Committee will continue to work as
quickly as possible to allow the NHSLC to reach contract award. Vendors may be asked for
additional oral and/or written presentations in NHSLC’s continuing effort to identify the proposal
most adventageous to the State of New Hampshire.

We are arranging a meeting with Michael Bergeron, Business Development Manager, Division of
Economic Development, Department of Resources & Economic Development. Neither he nor we
will serve as an advocate, however, we will serve as a conduit with local and state agencies to
expedite the transition to the facility you have proposed. We will be in contact next week with
proposed dates.

Please confirm that the only document you have provided us regarding your purchase of the
property in Merrimack is the Notice of Letter of Intent you forwarded to me on July 18,2012. Do
you have an executed Purchase & Sale agreement? If so, please provide a copy. Have you had any
contact with officials in the Town of Merrimack or any state agency? If so, who, and what has been
the result?


mailto:lcerone@xtlonline.com
mailto:[mailto:cbulkley@liquor.state.nh.us]
mailto:lcerone@xtlonline.com

If you have any questions or comments, please direct them via email to me, Craig W. Bulkley, as
the issuing officer.

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

Craig W. Bulkley

Director

Division of Administration
NH State Liqguor 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 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.


mailto:cbulkley@liquor.state.nh.us

From: Craig W. Bulkley

To: "Louis Cerone (Icerone@xtlonline.com)”
Subject: XTL - Redacted Copy of Warehouse Proposals
Date: Monday, November 26, 2012 4:00:44 PM
Lou:

The Commission has received Right-to-Know Law requests regarding the Warehouse Services RFP.
All Vendors are receiving an email regarding the Right-to-Know requests. One of the items
requested is your proposals. In accordance with Section 1.14, Disclosure of Proposal, Page 12 of
the RFP, you were required to provide redacted proposals. In our review of the material you
submitted with your proposals, we see on Page 22 of your primary and alternate proposals that
there is no vendor confidential information in your proposals. Therefore, the Commission will be
releasing your proposal electronically in the near future using the CD-ROM that you provided.

We will also be releasing all email communications between XTL and the NHSLC at the same time.

Thank you.

% Please consider the environment 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

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.


mailto:/O=SPIRITS.STATE.NH.US/OU=HQMAIN/CN=RECIPIENTS/CN=CBULKLEY
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mailto:cbulkley@liquor.state.nh.us

From: Craig W. Bulkley

To: "Louis Cerone (Icerone@xtlonline.com)”

Subject: XTL - Revised Template & Answers to Exercise Questions
Date: Friday, June 29, 2012 4:58:10 PM

Attachments: RFP2012-14 Rate Calculation Template - revised.xls

Dear Vendor:

For the purposes of this exercise, below are the answers to questions posed by the vendors as a
result of reviewing our original email with our template.

See attached template with revised volumes highlighted in yellow. Be careful to note that even
though there are subtotals, in certain categories there may be a mix of cases and pallets (e.g. there
are not 19 million cases in storage; this sub-total is blended between cases and pallets).

Quantities shown under each category are reflective of the estimated product shipped, stored, or
otherwise handled as noted. For example, under Storage, 1-84 days, 14 million plus cases were
received and stored for between 1 and 84 days.

Feel free to enter any formulas required to provide total estimated cost (e.g. Estimated Volume X
Proposed Contract Rates = Total Estimated Cost.

Outbound activities include preparing orders which include picking, packing and loading.

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

D4 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-mail in error, please destroy and immediately notify me by
telephone at (603)230-7008.
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One Warehouse

																								SUPPLIER		APPENDIX D				NHSLC		APPENDIX D-1

								…………………….5/2011-4/2012…………………….								Est. Beginning								Total Est.		Proposed		Total		Total Est.		Proposed		Total

								NASHUA WHSE		CONCORD WHSE		TOTAL VOLUME				Volume		EST. VOLUME OVER INITIAL 30 MONTH TERM						Volume		Contract		Estimated		Volume		Contract		Estimated

		INBOUND HANDLING SUMMARY:														11/1/13		1st 12 months		2nd 12 months		Last 6 months		(1st 30 Months)		Rates		Cost		(1st 30 Months)		Rates		Cost

		1 - 180 cases per code						1,723,575		497,304		2,220,879				2,321,818		2,391,472		2,463,217		1,268,557		6,123,246						40,000

		181 - 299 cases per code						453,332		126,736		580,068				606,432		624,625		643,364		331,332		1,599,321

		300 - 670 cases per code						936,930		225,353		1,162,283				1,215,109		1,251,562		1,289,109		663,891		3,204,562

		670+ cases per code						733,788		345,874		1,079,662				1,128,733		1,162,595		1,197,472		616,698		2,976,765

		Pallet Packs				1,781		1,781		0		1,781				1,862		1,918		1,975		1,017		4,910

		Cases uncoded or unsaleable						2,153		360		2,513				2,627		2,706		2,787		1,435		6,929

		Case Returns						1,645		0		1,645				1,720		1,771		1,824		940		4,535						50

		Pallet Returns						5		0		5				5		5		6		3		14

		Bottle Returns						142		0		142				148		153		157		81		392

				TOTAL INBOUND HANDLING:				3,853,351		1,195,627		5,048,978				5,278,454		5,436,808		5,599,912		2,883,955		13,920,674

				Stock Transfers - Cases				97,530								- 0		- 0		- 0		- 0		- 0

				Stock Transfers - Pallet packs		11		268								- 0		- 0		- 0		- 0		- 0

		STORAGE SUMMARY:

		Cases 1 - 84 Days						14,768,898		3,529,353		18,298,251				19,129,907		19,703,804		20,294,918		10,451,883		50,450,604						12,000

		Cases 85 - 182 Days						2,634,122		309,589		2,943,711				3,077,503		3,169,828		3,264,923		1,681,435		8,116,185						11,000

		Cases 183 - 365  Days						957,777		96,580		1,054,357				1,102,278		1,135,346		1,169,406		602,244		2,906,996						12,000

		Cases 365+  Days						561,893		36,836		598,729				625,941		644,719		664,061		341,991		1,650,772

		Cases on Hold Status <365						202,634		0		202,634				211,844		218,199		224,745		115,744		558,688

		Cases on Hold Status >365						26,333		0		26,333				27,530		28,356		29,206		15,041		72,603

		Allocated products <84						24,266		0		24,266				25,369		26,130		26,914		13,861		66,904

		Allocated products>85						12,858		0		12,858				13,442		13,846		14,261		7,344		35,451

		Pallet Packs 1-84				7,104		7,104		0		7,104				7,427		7,650		7,879		4,058		19,587

		Pallet Packs 85-182				2,520		2,520		0		2,520				2,635		2,714		2,795		1,439		6,948

		Pallet Packs 183-365				1,275		1,275		0		1,275				1,333		1,373		1,414		728		3,515

		Pallet Packs 365+				762		762		0		762				797		821		845		435		2,101

		Pallets on Hold Status <365				412		412		0		412				431		444		457		235		1,136

		Pallets on Hold Status >365				5		5		0		5				5		5		6		3		14

				TOTAL STORAGE:				19,200,859		3,972,358		23,173,217				24,226,440		24,953,233		25,701,830		13,236,442		63,891,505

																- 0		- 0		- 0		- 0		- 0

		OUTBOUND SUMMARY:

		Single Bottle						536,536		- 0		536,536				560,922		577,749		595,082		306,467		1,479,298						1,479,298

		Automatic Orders (Cases)						3,762,862		1,207,894		4,970,756				5,196,677		5,352,577		5,513,154		2,839,275		13,705,006						13,705,006

		Non-Automatic Orders (Cases)						18,308		4,416		22,724				23,757		24,470		25,204		12,980		62,653						62,653

		Automatic Orders (Cases) - out of state						30,992				30,992				32,401		33,373		34,374		17,702		85,449						- 0

				TOTAL OUTBOUND:				3,812,162		1,212,310		5,024,472				5,252,834		5,410,419		5,572,732		2,869,957		13,853,108

																- 0		- 0		- 0		- 0		- 0

				Stock Transfers OUT												- 0		- 0		- 0		- 0		- 0

		ACCESSORIAL SUMMARY:

		Advertising Material		HNDLG PER CASE - SMALL				48		- 0		48				50		52		53		27		132

				HNDLG PER CASE - LARGE				173		0		173				181		186		192		99		477

				STRG PER CASE - SMALL				48		0		48				50		52		53		27		132

				STRG PER CASE - LARGE				173		0		173				181		186		192		99		477

				REC STRG PER CASE - SMALL				48		0		48				50		52		53		27		132

				REC STRG PER CASE - LARGE				2,326		0		2,326				2,432		2,505		2,580		1,329		6,413

				NON-AUTO MIN UPCHARGE				31		0		31				32		33		34		18		85

		Blankets		HANDLING / BLANKET				418		0		418				437		450		464		239		1,152

				STORAGE / BLANKET				695		0		695				727		748		771		397		1,916

		Extra Labor & Equipment		W/H LABOR - REG				315		15		330				345		355		366		188		910

				W/H LABOR - OT				0		0		0

				W/H MAN & EQUIP - REG				8		0		8				8		9		9		5		22

				W/H MAN & EQUIP - OT				0		0		0

				OFFICE - REG				3		1		4				4		4		4		2		11

				OFFICE - OT				0		0		0

		Physical Inventory		Cases - SUPPLIERS				623,686		132,732		756,418				790,797		814,521		838,957		432,063		2,085,541

				Bottle Charge				13,788		0		13,788				14,415		14,847		15,293		7,876		38,015

				Case Charge - NHSLC				15,592		0		15,592				16,301		16,790		17,293		8,906		42,989

		Special Reports		PER REPORT/LIST				16		0		16				17		17		18		9		44

		Destruction		PER CASE (0 to 55)				1,384		0		1,384				1,447		1,490		1,535		791		3,816

				PER CASE 56+				5,538		0		5,538				5,790		5,963		6,142		3,163		15,269

		Labeling		Cases (0 to 55)				9,145		960		10,105				10,564		10,881		11,208		5,772		27,861

				Cases (56 to 99)				10,228		1,132		11,360				11,876		12,233		12,600		6,489		31,321

				Cases (100 to 299)				18,362		2,123		20,485				21,416		22,059		22,720		11,701		56,480

				Cases (300+)				16,070		1,000		17,070				17,846		18,381		18,933		9,750		47,064

				Minimum (upcharge)				418		0		418				437		450		464		239		1,152

		Relabeling		Cases relabeled				14,674		2,133		16,807				17,571		18,098		18,641		9,600		46,339

				Minimum (upcharge)				19		0		19				20		20		21		11		52

		Duplicate Labels		Duplicate labels				265		0		265				277		285		294		151		731

		Min Invoice Chg		Min Invoice Upcharges				67		0		67				70		72		74		38		185
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Two Warehouses

																								APPENDIX D				NHSLC		APPENDIX D-1

								5/2011-4/2012						Est. Beginning								Total Est.		Proposed		Total		Total Est.		Proposed		Total

								NASHUA WHSE		TOTAL VOLUME				Volume		EST. VOLUME OVER INITIAL 30 MONTH TERM						Volume		Contract		Estimated		Volume		Contract		Estimated

		INBOUND HANDLING SUMMARY:												11/1/13		1st 12 months		2nd 12 months		Last 6 months		(1st 30 Months)		Rates		Cost		(1st 30 Months)		Rates		Cost

		1 - 180 cases per code						1,723,575		1,723,575				1,801,911		1,855,969		1,911,648		984,499		4,752,115						40,000

		181 - 299 cases per code						453,332		453,332				473,936		488,154		502,799		258,941		1,249,894

		300 - 670 cases per code						936,930		936,930				979,513		1,008,899		1,039,166		535,170		2,583,235

		670+ cases per code						733,788		733,788				767,139		790,153		813,857		419,137		2,023,147

		Pallet Packs				1,781		1,781		1,781				1,862		1,918		1,975		1,017		4,910

		Cases uncoded or unsaleable						2,153		2,153				2,251		2,318		2,388		1,230		5,936

		Case Returns						1,645		1,645				1,720		1,771		1,824		940		4,535						50

		Pallet Returns						5		5				5		5		6		3		14

		Bottle Returns						142		142				148		153		157		81		392

				TOTAL INBOUND HANDLING:				3,853,351		3,853,351				4,028,486		4,149,340		4,273,821		2,201,018		10,624,179

				Stock Transfers - Cases				97,530						- 0		- 0		- 0		- 0		- 0

				Stock Transfers - Pallet packs		11		268						- 0		- 0		- 0		- 0		- 0

		STORAGE SUMMARY:

		Cases 1 - 84 Days						14,768,898		14,768,898				15,440,144		15,903,349		16,380,449		8,435,931		40,719,729						12,000

		Cases 85 - 182 Days						2,634,122		2,634,122				2,753,843		2,836,458		2,921,552		1,504,599		7,262,609						11,000

		Cases 183 - 365  Days						957,777		957,777				1,001,308		1,031,347		1,062,288		547,078		2,640,713						12,000

		Cases 365+  Days						561,893		561,893				587,431		605,054		623,206		320,951		1,549,210

		Cases on Hold Status <365						202,634		202,634				211,844		218,199		224,745		115,744		558,688

		Cases on Hold Status >365						26,333		26,333				27,530		28,356		29,206		15,041		72,603

		Allocated products <84						24,266		24,266				25,369		26,130		26,914		13,861		66,904

		Allocated products>85						12,858		12,858				13,442		13,846		14,261		7,344		35,451

		Pallet Packs 1-84				7,104		7,104		7,104				7,427		7,650		7,879		4,058		19,587

		Pallet Packs 85-182				2,520		2,520		2,520				2,635		2,714		2,795		1,439		6,948

		Pallet Packs 183-365				1,275		1,275		1,275				1,333		1,373		1,414		728		3,515

		Pallet Packs 365+				762		762		762				797		821		845		435		2,101

		Pallets on Hold Status <365				412		412		412				431		444		457		235		1,136

		Pallets on Hold Status >365				5		5		5				5		5		6		3		14

				TOTAL STORAGE:				19,200,859		19,200,859				20,073,538		20,675,744		21,296,017		10,967,449		52,939,209

														- 0		- 0		- 0		- 0		- 0

		OUTBOUND SUMMARY:

		Single Bottle						536,536		536,536				560,922		577,749		595,082		306,467		1,479,298						1,479,298

		Automatic Orders (Cases)						3,762,862		3,762,862				3,933,884		4,051,901		4,173,458		2,149,331		10,374,689						13,705,006

		Non-Automatic Orders (Cases)						18,308		18,308				19,140		19,714		20,306		10,457		50,477						62,653

		Automatic Orders (Cases) - out of state						30,992		30,992				32,401		33,373		34,374		17,702		85,449						- 0

				TOTAL OUTBOUND:				3,812,162		3,812,162				3,985,425		4,104,988		4,228,137		2,177,491		10,510,615

														- 0		- 0		- 0		- 0		- 0

				Stock Transfers OUT										- 0		- 0		- 0		- 0		- 0

		ACCESSORIAL SUMMARY:

		Advertising Material		HNDLG PER CASE - SMALL				48		48				50		52		53		27		132

				HNDLG PER CASE - LARGE				173		173				181		186		192		99		477

				STRG PER CASE - SMALL				48		48				50		52		53		27		132

				STRG PER CASE - LARGE				173		173				181		186		192		99		477

				REC STRG PER CASE - SMALL				48		48				50		52		53		27		132

				REC STRG PER CASE - LARGE				2,326		2,326				2,432		2,505		2,580		1,329		6,413

				NON-AUTO MIN UPCHARGE				31		31				32		33		34		18		85

		Blankets		HANDLING / BLANKET				418		418				437		450		464		239		1,152

				STORAGE / BLANKET				695		695				727		748		771		397		1,916

		Extra Labor & Equipment		W/H LABOR - REG				315		315				329		339		349		180		868

				W/H LABOR - OT				0		0

				W/H MAN & EQUIP - REG				8		8				8		9		9		5		22

				W/H MAN & EQUIP - OT				0		0

				OFFICE - REG				3		3				3		3		3		2		8

				OFFICE - OT				0		0

		Physical Inventory		Cases - SUPPLIERS				623,686		623,686				652,033		671,594		691,741		356,247		1,719,582

				Bottle Charge				13,788		13,788				14,415		14,847		15,293		7,876		38,015

				Case Charge - NHSLC				15,592		15,592				16,301		16,790		17,293		8,906		42,989

		Special Reports		PER REPORT/LIST				16		16				17		17		18		9		44

		Destruction		PER CASE (0 to 55)				1,384		1,384				1,447		1,490		1,535		791		3,816

				PER CASE 56+				5,538		5,538				5,790		5,963		6,142		3,163		15,269

		Labeling		Cases (0 to 55)				9,145		9,145				9,561		9,847		10,143		5,224		25,214

				Cases (56 to 99)				10,228		10,228				10,693		11,014		11,344		5,842		28,200

				Cases (100 to 299)				18,362		18,362				19,197		19,772		20,366		10,488		50,626

				Cases (300+)				16,070		16,070				16,800		17,304		17,824		9,179		44,307

				Minimum (upcharge)				418		418				437		450		464		239		1,152

		Relabeling		Cases relabeled				14,674		14,674				15,341		15,801		16,275		8,382		40,458

				Minimum (upcharge)				19		19				20		20		21		11		52

		Duplicate Labels		Duplicate labels				265		265				277		285		294		151		731

		Min Invoice Chg		Min Invoice Upcharges				67		67				70		72		74		38		185






From: Icerone@xtlonline.com

To: Craig W. Bulkley

Subject: XTL - Revised Template & Answers to Exercise Questions
Date: Friday, June 29, 2012 6:09:30 PM

Thank you.

———————— Original Message --------

Subject: Revised Template & Answers to Exercise Questions
From: "Craig W. Bulkley" <cbulkley@liquor.state.nh.us>
Date: Fri, June 29, 2012 1:58 pm

To: <lIcerone@xtlonline.com=>

Dear Vendor:

For the purposes of this exercise, below are the answers to questions posed by the
vendors as a result of reviewing our original email with our template.

See attached template with revised volumes highlighted in yellow. Be careful to
note that even though there are subtotals, in certain categories there may be a
mix of cases and pallets (e.g. there are not 19 million cases in storage; this sub-
total is blended between cases and pallets).

Quantities shown under each category are reflective of the estimated product
shipped, stored, or otherwise handled as noted. For example, under Storage, 1-84
days, 14 million plus cases were received and stored for between 1 and 84 days.

Feel free to enter any formulas required to provide total estimated cost (e.g.
Estimated Volume X Proposed Contract Rates = Total Estimated Cost.

Outbound activities include preparing orders which include picking, packing and
loading.

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

D4 cbulkley@liquor.state.nh.us

CONFIDENTIALITY NOTICE
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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: Louis Cerone

To: Craig W. Bulkley

Subject: XTL - RFP 2012-14 Rate Calculation Template
Date: Thursday, June 28, 2012 11:51:23 AM

Mr. Bulkley,

As afollow-up to the email that | just sent you, it appears as if a formula needs to be entered
into the spreadsheet so that the Total Estimated Cost columns will automatically populate in
both tabs.

Please advise how you would like us to proceed.
Thank you.
Sincerely,

Louis J. Cerone, Ph.D.

President

XTL, Inc.

3200 South 70th Street

Philadelphia, PA 19153
215-365-6200 ext. 159

|cerone@xtlonline.com

From: Craig W. Bulkley [mailto:cbulkley@liquor.state.nh.us]
Sent: Wednesday, June 27, 2012 4:35 PM

To: Icerone@xtlonline.com

Subject: RFP 2012-14 Rate Calculation Template

Dear Vendor —

Attached please find a template which we must have filled out and returned to us by noon on
Monday July 2, 2012. The very same email is being sent to all vendors in order to evaluate the
effect of the proposed costs on suppliers and the NHSLC given a consistent volume base.

We have included estimates of the most recent total volumes of activity in each of the categories
identified in Appendix D of the RFP. We have also included estimates of the most recent material
total volumes of activity in each of the categories identified in Appendix D-1. Because all vendors
are receiving the same estimates do not change any of the volume estimates provided in the
template.

In addition we have estimated total volumes for the same categories over the first 30 month term
(from Nov 1, 2013 thru April 30, 2016). Utilizing these volumes please insert your rates in each
category and calculate the respective costs in each category. The evaluation committee reserves
the right to repeat this exercise and request lower rates, but at this time use the rates from your


mailto:lcerone@xtlonline.com
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original proposal.

For each of the seven subsequent 30 month periods of the contract please provide us with
estimates of any changes in rates as a percentage over your initial rate as well as the justification
or basis for your estimate. For example, in section 1.10.4 of the RFP we requested that rate
changes be based on the CPI for the previous 12 months, you may indicate you are estimating the
percentage rate change by projecting the CPI.

With regard to revenue sharing proposals, please utilize the estimated volumes, and in a separate
document, identify and quantify the revenue sharing calculation to the State for the first 30 month
period. Please identify any estimated changes in each of the subsequent 30 month periods.

Please note the attached spreadsheet has two tabs that need to be completed, unless you have
already taken an exception in your proposal dated on or before June 7, 2012, to the two
warehouse model.

If you have any questions or comments, please send me an email.

% 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

D4 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-mail in error, please destroy and immediately notify me by
telephone at (603)230-7008.


mailto:cbulkley@liquor.state.nh.us

From: Louis Cerone

To: Craig W. Bulkley

Subject: XTL - RFP 2012-14 Rate Calculation Template
Date: Thursday, June 28, 2012 11:45:27 AM

Mr. Bulkley,

We are in the process of completing the spreadsheet your forwarded to us yesterday. |
believe that the formatting of our data input columns might not be the appropriate format.

Specifically, our data input columns for Appendix D are currently formatted as “Custom” and
are not accepting more than one character (i.e., the cell is rounding the value instead of
accepting the value entered), in both the One Warehouse tab and the Two Warehouses tab.

Further, our data input columns for Appendix D-1 are currently formatted as “Genera” in
both the One Warehouse tab and the Two Warehouses tab.

Please review and advise how you would like us to proceed with this spreadsheet.
Thank you.
Sincerely,

Louis J. Cerone, Ph.D.

President

XTL, Inc.

3200 South 70th Street

Philadel phia, PA 19153
215-365-6200 ext. 159

|cerone@xtlonline.com

From: Craig W. Bulkley [mailto:cbulkley@liquor.state.nh.us]
Sent: Wednesday, June 27, 2012 4:35 PM

To: Icerone@xtlonline.com

Subject: RFP 2012-14 Rate Calculation Template

Dear Vendor —

Attached please find a template which we must have filled out and returned to us by noon on
Monday July 2, 2012. The very same email is being sent to all vendors in order to evaluate the
effect of the proposed costs on suppliers and the NHSLC given a consistent volume base.

We have included estimates of the most recent total volumes of activity in each of the categories
identified in Appendix D of the RFP. We have also included estimates of the most recent material
total volumes of activity in each of the categories identified in Appendix D-1. Because all vendors
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are receiving the same estimates do not change any of the volume estimates provided in the
template.

In addition we have estimated total volumes for the same categories over the first 30 month term
(from Nov 1, 2013 thru April 30, 2016). Utilizing these volumes please insert your rates in each
category and calculate the respective costs in each category. The evaluation committee reserves
the right to repeat this exercise and request lower rates, but at this time use the rates from your
original proposal.

For each of the seven subsequent 30 month periods of the contract please provide us with
estimates of any changes in rates as a percentage over your initial rate as well as the justification
or basis for your estimate. For example, in section 1.10.4 of the RFP we requested that rate
changes be based on the CPI for the previous 12 months, you may indicate you are estimating the
percentage rate change by projecting the CPI.

With regard to revenue sharing proposals, please utilize the estimated volumes, and in a separate
document, identify and quantify the revenue sharing calculation to the State for the first 30 month
period. Please identify any estimated changes in each of the subsequent 30 month periods.

Please note the attached spreadsheet has two tabs that need to be completed, unless you have
already taken an exception in your proposal dated on or before June 7, 2012, to the two
warehouse model.

If you have any questions or comments, please send me an email.

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

Craig W. Bulkley

Director

Division of Administration
NH State Liqguor 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 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.


mailto:cbulkley@liquor.state.nh.us

From: Lou Cerone

To: Craig W. Bulkley
Subject: XTL - RFP 2012-14 Rate Calculation Template
Date: Wednesday, June 27, 2012 5:47:40 PM

Received. Thank you.

Louis J. Cerone, Ph.D.

President

XTL, Inc.

215-365-6200 ext. 159

Sent from my Samsung smartphone on AT&T

"Craig W. Bulkley" <cbulkley@liquor.state.nh.us> wrote:

>Dear Vendor -

>

>

>

>Attached please find a template which we must have filled out and
>returned to us by noon on Monday July 2, 2012. The very same email is
>being sent to all vendors in order to evaluate the effect of the
>proposed costs on suppliers and the NHSLC given a consistent volume
>base.

>

>

>

>We have included estimates of the most recent total volumes of activity
>in each of the categories identified in Appendix D of the RFP. We have
>also included estimates of the most recent material total volumes of
>activity in each of the categories identified in Appendix D-1. Because
>all vendors are receiving the same estimates do not change any of the
>volume estimates provided in the template.

>

>

>

>|n addition we have estimated total volumes for the same categories over
>the first 30 month term (from Nov 1, 2013 thru April 30, 2016).
>Utilizing these volumes please insert your rates in each category and
>calculate the respective costs in each category. The evaluation
>committee reserves the right to repeat this exercise and request lower
>rates, but at this time use the rates from your original proposal.

>

>

>

>For each of the seven subsequent 30 month periods of the contract please
>provide us with estimates of any changes in rates as a percentage over
>your initial rate as well as the justification or basis for your

>estimate. For example, in section 1.10.4 of the RFP we requested that
>rate changes be based on the CPI for the previous 12 months, you may
>indicate you are estimating the percentage rate change by projecting the
>CPI.

>

>

>

>With regard to revenue sharing proposals, please utilize the estimated
>volumes, and in a separate document, identify and quantify the revenue
>sharing calculation to the State for the first 30 month period. Please
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>jdentify any estimated changes in each of the subsequent 30 month
>periods.

>

>

>

>Please note the attached spreadsheet has two tabs that need to be
>completed, unless you have already taken an exception in your proposal
>dated on or before June 7, 2012, to the two warehouse model.

>

>

>

>|f you have any questions or comments, please send me an email.
>

VVVYV

>P 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 <mailto: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-mail in error, please destroy and immediately notify me by telephone
>at (603)230-7008.

>


mailto:cbulkley@liquor.state.nh.us

From: Craig W. Bulkley

To: "Louis Cerone (Icerone@xtlonline.com)”
Subject: XTL - RFP 2012-14 Rate Calculation Template
Date: Friday, June 29, 2012 8:26:06 AM

Dear Vendor:

We have found several inaccuracies in the template volumes we sent you on Wednesday, 6/27.
We have also received several questions regarding the template itself. We are in the process of
correcting the template and will forward a revised template to you by close of business today.

Due to this situation, we are extending your deadline to noon on Tuesday, July 3 2012.

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
D4 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-mail in error, please destroy and immediately notify me by
telephone at (603)230-7008.

From: Craig W. Bulkley

Sent: Wednesday, June 27, 2012 4:35 PM

To: Louis Cerone (Icerone@xtlonline.com)
Subject: RFP 2012-14 Rate Calculation Template

Dear Vendor —

Attached please find a template which we must have filled out and returned to us by noon on
Monday July 2, 2012. The very same email is being sent to all vendors in order to evaluate the
effect of the proposed costs on suppliers and the NHSLC given a consistent volume base.

We have included estimates of the most recent total volumes of activity in each of the categories
identified in Appendix D of the RFP. We have also included estimates of the most recent material
total volumes of activity in each of the categories identified in Appendix D-1. Because all vendors
are receiving the same estimates do not change any of the volume estimates provided in the
template.
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In addition we have estimated total volumes for the same categories over the first 30 month term
(from Nov 1, 2013 thru April 30, 2016). Utilizing these volumes please insert your rates in each
category and calculate the respective costs in each category. The evaluation committee reserves
the right to repeat this exercise and request lower rates, but at this time use the rates from your
original proposal.

For each of the seven subsequent 30 month periods of the contract please provide us with
estimates of any changes in rates as a percentage over your initial rate as well as the justification
or basis for your estimate. For example, in section 1.10.4 of the RFP we requested that rate
changes be based on the CPI for the previous 12 months, you may indicate you are estimating the
percentage rate change by projecting the CPI.

With regard to revenue sharing proposals, please utilize the estimated volumes, and in a separate
document, identify and quantify the revenue sharing calculation to the State for the first 30 month
period. Please identify any estimated changes in each of the subsequent 30 month periods.

Please note the attached spreadsheet has two tabs that need to be completed, unless you have
already taken an exception in your proposal dated on or before June 7, 2012, to the two
warehouse model.

If you have any questions or comments, please send me an email.

% 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

D4 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-mail in error, please destroy and immediately notify me by
telephone at (603)230-7008.


mailto:cbulkley@liquor.state.nh.us

From: Louis J. Cerone

To: Craig W. Bulkley

Subject: XTL - September 12, 2012 Amendment
Date: Friday, September 14, 2012 8:43:46 AM
Mr. Bulkley,

XTL-NH has reviewed the NHSLC’s September 12, 2012 amendment to the long-term warehouse RFP,
and understands that the amended contract award deadline will be announced shortly. XTL-NH also
understands and appreciates that the NHSLC is dealing with many demands on its time and attention
right now. However, as you know, we have made commitments to our suppliers in connection with our
proposed Merrimack facility, and they have recently expressed to us a need for XTL-NH to either move
forward within a narrow time period or to move out of the production line until a later date, which
presents other challenges that we have discussed with you.

With that in mind, please let us know if there is any update or further clarification regarding the
timeframe for awarding the contract. If it would be helpful for you and the NHSLC to discuss this
timeframe with XTL-NH, either by telephone or in person, we would be willing and available to do so.

XTL-NH remains committed to forming a long-term partnership with the NHSLC to fulfill the State of
New Hampshire’s needs with an innovative, cost-effective, and efficient solution that increases the
State’s revenue.

Thank you.

Louis J. Cerone, Ph.D.
President

XTL, Inc.

3200 South 70th Street
Philadelphia, PA 19153
(V) 215-365-6200 x159
(F) 215-365-3847
Icerone@xtlonline.com

www.xtlonline.com
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From: Craig W. Bulkley

To: "Louis Cerone (Icerone@xtlonline.com)”
Subject: XTL - Tentative Schedule

Date: Tuesday, June 26, 2012 1:26:43 PM
Louis:

Thank you for the opportunity to spend time with Anthony and Kenneth 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 e-mail.

Craig W. Bulkley

Director

Division of Administration
NH State Liquor Commission

& (603) 230-7008

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

DA< 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-mail in error, please destroy and immediately notify me by
telephone at (603)230-7008.
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From: Lou Cerone

To: Craig W. Bulkley

Subject: XTL - Tentative Schedule

Date: Tuesday, June 26, 2012 2:31:16 PM
Mr. Bulkley,

Thank you for your follow-up.

Please consider this email as our receipt.

Our team will be available during the week of July 16th.
We look forward to your email tomorrow.

Sincerely,

Louis J. Cerone, Ph.D.

President

XTL, Inc.

215-365-6200 ext. 159

Sent from my Samsung smartphone on AT&T

"Craig W. Bulkley" <cbulkley@liquor.state.nh.us> wrote:

>Louis:

>

>

>

>Thank you for the opportunity to spend time with Anthony and Kenneth
>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 hit vague, but tomorrow's email will clarify things.

>

>

>

>Please confirm receipt.

VVVVYV

>P Please consider the environment before printing this e-mail.
>

>

>

>Craig W. Bulkley

>

>Director

>

>Division of Administration


mailto:lcerone@xtlonline.com
mailto:cbulkley@liquor.state.nh.us

>NH State Liquor Commission

>( (603) 230-7008

>

>FAX (603) 271-3897

>

>Cell: (603) 490-1559

>

>* chulkley@liquor.state.nh.us <mailto: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-mail in error, please destroy and immediately notify me by telephone
>at (603)230-7008.

>


mailto:cbulkley@liquor.state.nh.us

From: Craig W. Bulkley

To: "Louis Cerone (Icerone@xtlonline.com)”
Subject: XTL - Transition Bond BAFO Clarification
Date: Wednesday, August 08, 2012 4:30:26 PM

The BAFO asked you to confirm that you will provide a transition bond for the completion of all
necessary items to make the facility fully operational on or before October 31, 2013. This bond will
cover any and all costs related to the transition from the contract in force on October 31, 2013 to
the new contract because the successful vendor is unable to perform duties under the contract as
of November 1, 2013 (April 18,2012 Clarifications and Amendments, p. 1.)

The commission anticipates that the amount will be arrived at by mutual agreement. If there is no
agreement, the commission may move on to a different vendor.

So that there is no misunderstanding, please confirm that you will be responsible for the costs of
a reasonable transition bond.

Please provide your response by 10 AM, Thursday August 9, 2012.

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

>4 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-mail in error, please destroy and immediately notify me by
telephone at (603)230-7008.
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From: Craig W. Bulkley

To: "Louis Cerone (Icerone@xtlonline.com)”
Subject: XTL - Warehouse RFP Schedule of Events Amendment
Date: Wednesday, August 08, 2012 4:22:49 PM

You will note on our website that the Schedule of Events on Page 5 has been amended so as to end
on August 17, 2012.

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

DA< 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-mail in error, please destroy and immediately notify me by
telephone at (603)230-7008.
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From: Louis Cerone
To: Craig W. Bulkley

Subject: XTL - Warehouse Services RFP 2012-14
Date: Friday, June 22, 2012 3:49:22 PM
Attachments: XTL-NH - latest conceptual site layout plan.pdf

XTL-NH - latest building layout plan.pdf
XTL-NH - latest color rendering of building and site.pdf
XTL-NH - letter of support from Merrimack.pdf

Mr. Bulkley,

During the site visit on June 19, 2012, documentation supplementation was requested by you,
as the Issuing Officer, and by the Evaluation Committee, to expound on further details of the
warehouse' s construction.

To that end, attached please find the latest conceptual site layout plan, latest building layout
plan, latest color rendering of the finished building and site, and a letter of support from the
Merrimack Town Manager for your review.

Also during the site visit, XTL-NH offered to supply the NHSLC with a flash drive
containing an animated presentation of the robotics and automation proposed in XTL-NH'’s
facility, which seemed an acceptable format to the Evaluation Committee. If that is till
acceptable, the flash drive will be sent to you via overnight UPS shipping for Monday
morning delivery. Please let me know if you would prefer XTL-NH to provide this
presentation to the Evaluation Committee in a different manner.

Please note that the majority of XTL-NH’steam, including Ken Garrett, CFO, Karl
Hilprecht, Director of Business Development, Keith Hawkes, Director of Automation
Engineering, and I, will be in New Hampshire on Tuesday, June 26, 2012. Mr. Hilprecht and
Mr. Hawkes will aso be in New Hampshire on Wednesday, June 27, 2012. We will be
available to meet with you and the Evaluation Committee, at your convenience and request,
if you feel it is appropriate to do so.

Thank you.
Sincerely,

Louis J. Cerone, Ph.D.

President

XTL, Inc.

3200 South 70th Street

Philadel phia, PA 19153
215-365-6200 ext. 159

|cerone@xtlonline.com


mailto:lcerone@xtlonline.com
mailto:cbulkley@liquor.state.nh.us

I#0 1 iFEws

= wom = A4

_
qur
wvr

0
N T

INVIel INSALV S HILVAILSYAM OVNEYIN

NTVALIS INQUS 0
ZL0Z AYW =l voM v W ® 8 h =y
aumt sgesvue /
CITTEY

B T ey e e e Pe e T e e e e et ta et e i r i T — 1risliziTITion T t-ESmR«MW.: TUTITINTTT ____::...: ITTIEI LTI LTI L LS T TTT T T ITTIIT € Mm—ﬁﬂ.np::. T I YL LTSS LS ST E ALY
e e e ——— . _— |m.|||ll'.-|...|1-|-rnarp X

st G .| S—— .
NldlnoAvtans | L, - TR T R b aat e e o o T e e T
TVNLdIONOD R Tk T

—

SHIHS3WYH MIN
NIVINIEEIN
avoy LsviW

(s3u0v¥ 8'02) 45 ¥96DI6 \
000'Z X ,0RY XOdddy “
107 ONITMNG G3S0J0Nd K {45 oEL'bRL)
LIS X ,G2E
3ISNOHAUVM G3SOLOM

AVEUIS 305 02

ESL6L
vd 'VIHd13av IHd
133MIS H10L
HLNOS 002E
"ONI 1LY

e

a]el
/
!
A/
'
e

HOSMB =283k

WO S 30
4
4
4

A

_1

=
A

\'\\\(\\‘\\\\ SRS
S

i

4

\

g | .

SNv1d _ -
ANYNIWIMZYd _ =
NOLLON¥ISNOD | h

]

" 1
N s
\: N S
)

d04 LON

- -
\m\ Dy \
Myl
MOIN 110383 - \ WIHLSNONI

Pha = MIVAI-N AW

ORI TR/ b esac] Moy







624’6

_.NM-IO- IW.@L.-IN.

20-0° Set back/ |

20-0"_
X mmcw._.. Sq.
/ = _
\ .. - : i1t 1 -

I 93/-11”

237'-0"

450'-0"

‘—'3

& MAs
M\T

0]

W= cole

[«

o

n

x

\ Rail Unloading Dock area 35'-0°
/ T AN 12'-0°

20'-0' Set back 111

7 277'-0’






_,
1 20-0" Set back I B e e e e e e e = ———
- el BTN DT E e T Y N0 N -
m ,.\l Apd | e e 3 _.
/ i w |
/ Eralim ety |
\ g1 1 | e ﬁ
¥ \ | ; _
2 m : i v _
Ef] | i & _
‘~0f Set{ back - | |
/ pov _
/ : |
/ Rl Unloading Dock area 35'-0* |
/ 12'-0 12'-0° [
L e e s e I e e s .o s g S e S s it s i i e e e 2l
20'-0* Set back w[
30'-0' Set back
-

Building / Site Layout 06/14/12 Rev 1























- TOWN OF MERRIMACK, NH

6 BABOOSIC LAKE ROAD * MERRIMACK, NH 03054 » WwWW.MERRIMACKNH.GOV

June 21, 2012

Louis J. Cerone, Ph.D.
President

XTL-NH, Inc.

3200 South 70™ Street
Philadelphia, PA 19153

Re:  Merrimack Parcel for Proposed Automated Warehouse Facility
Dear Dr. Cerone:

I understand that XTL-NH, Inc. recently met with our Community Development Department and
other town officials regarding XTL-NH’s proposed automated warehouse facility to be located on
Mast Road, in the industrial zone in Merrimack off of Exit 10 of the F.E. Everett Turnpike. I also
understand that XTL-NH’s goal is for the facility to be completed and fully operational by September
1,2013.

Merrimack prides itself on being business-friendly and encouraging economic development. Our
goal is to attract new commercial and industrial projects to our town and to provide assistance to
businesses throughout the development review, approval and permitting processes. While every new
business project must meet our ordinances and regulations, and acquire approval from the
appropriate boards and officials, our staff works hard to ensure the process is as efficient and positive
as possible for new businesses.

Assuming that XTL-NH’s proposed facility meets our requirements, we do not anticipate any
barriers to XTL-NH’s completion of its goals and anticipated timelines for this facility.

Moreover, assuming XTL-NH receives all of the appropriate approvals and is in compliance with all
of our requirements, Merrimack welcomes this kind of economic development to our community.

Please let me know if you have any other questions about Community Development in Merrimack.

Sincerely, @/ﬂ’[
Eileen Cabanel
Town Manager
Assessing Community Development Finance Human Resources Media Services
P: 603-424-5136 P: 603-424-3531 P: 603-424-7075 P: 603-424-2331 P: 603-423-8561
F: 603-423-8539 F: 603-424-1408 F: 603-424-0461 F: 603-424-0461 F: 603-424-0461
Public Assistance Public Works Administration Town Council Town Manager
P: 603-423-8535 P: 603-424-5137 P: 603-424-2331 P. 603-424-2331

F: 603-423-8539 F: 603-423-8539 F: 603-424-0461 F: 603-424-0461

VOTED #1 IN NEW HAMPSHIRE AND 49TH IN THE NATION AS AMERICA'S BEST PLACES TO LIVE — BY MONEY MAGAZINE 2005






From: Louis Cerone

To: Craig W. Bulkley

Cc: John D. Bunnell; George P. Tsiopras; "Judge, Steve"
Subject: XTL - Warehouse Services RFP 2012-14

Date: Friday, June 22, 2012 2:28:43 PM

Attachments: NHSLC - answers to emailed questions of June 18, 2012.docx
Mr. Bulkley,

Please find attached our answers to your below questions. Please do not hesitate to contact
me if you have any additional questions.

Thank you,

Louis J. Cerone, Ph.D.

President

XTL, Inc.

3200 South 70th Street

Philadel phia, PA 19153
215-365-6200 ext. 159

|cerone@xtlonline.com

From: Craig W. Bulkley [mailto:cbulkley@liquor.state.nh.us]
Sent: Monday, June 18, 2012 3:39 PM

To: Icerone@xtlonline.com

Cc: John D. Bunnell; George P. Tsiopras; Judge, Steve
Subject: Warehouse Services RFP 2012-14

Louis:

As we previously notified you by email, the Evaluation Committee is performing its initial analysis. We
have several questions about your proposal. In order to expedite the process, we would like your

answers to our questions by email by Friday, June 22nd,

Please do not draw any conclusions from the following questions. They are asked in order to confirm
that we understand specific parts of your proposal. Do not assume that our questions bring any weight
to that part of your proposal about which we have asked. In other words, take the questions at face
value and just answer them as completely and with as much detail as possible.

Our questions are as follows:

Do you subscribe to “open data Standards”

Do you have “open data formats” as part of your proposals?

Does your proposal include all licenses required to operate hardware/software?
Does your proposal include maintenance for all hardware/software?

Does your proposal rely on customized interfaces to integrate with the NHLC existing

applications?
6. What are your projections for volumes by month in each of the pricing categories included in

uewN e


mailto:lcerone@xtlonline.com
mailto:cbulkley@liquor.state.nh.us
mailto:jbunnell@liquor.state.nh.us
mailto:george.tsiopras@liquor.state.nh.us
mailto:sjudge@wadleighlaw.com

XTL-NH, Inc.	Answers to Questions	RFP 2012 - 14

Q1.	Do you subscribe to “open data standards?”

A1.	No.  The purpose of Open Data Standards (ODS) is to find a broad consensus over the meaning of certain terms and data fields for real estate, construction, and location-based environments.  The definitions outlined by ODS help anyone to clarify or ensure the validity of information.  Open Data Standards is constantly expanding its body of definitions, in fulfillment of requests from its members and other parties.  In order to create true worldwide standards, each definition title is translated into a vast array of foreign languages: Albanian, Arabic, Bulgarian, Catalan, Chinese simplified, Chinese traditional, Croatian, Czech, Danish, Dutch, English, Estonian, Finnish, French, Georgian, German, Greek, Hebrew, Hindi, Hungarian, Indonesian, Italian, Japanese, Korean, Latvian, Lithuanian, Persian, Polish, Portuguese, Romanian, Russian, Serbian, Slovenian, Spanish, Swahili, Swedish, Tagalog, Tamil, Thai, Turkish, Ukrainian, Urdu, and Vietnamese.

In our experience, Open Data Standards add overhead without sufficient benefits.  For the organizations we work with, this added overhead is not required, and only drives up the cost of doing business.



Q2.	Do you have “open data formats” as part of your proposals?

A2.	No.



Q3.	Does your proposal include all licenses required to operate hardware/software?

A3.	Yes.



Q4.	Does your proposal include maintenance for all hardware/software?

A4.	Yes.



Q5.	Does your proposal rely on customized interfaces to integrate with the NHSLC existing applications?

A5.	No.  To communicate with external host systems, our Warehouse Management System (WMS) has standard interfaces defined that transfer the data being sent and received into a common location (or generic bucket) within our database.  There are a number of ways to access the information in the common location (or generic bucket), including database links, which Unisys Business Information Server software supports, to TCP/IP connections, file transfers, and 3rd party solutions.

Q6.	What are your projections for volumes by month in each of the pricing categories included in Appendices D and D-1 for the first 30 months of this contract and each subsequent 30-month period through the end of the contract?  Please explain the basis for your projection.  Please address only the basic bailment charges:  inbound handling, storage, and outbound order processing/reporting.  For example, in the first month of the contract, how many cases do you assume will be inbound in the category of codes of 1-180?   

A6.	Based on our more than twenty-two (22) years of experience in the warehousing and distribution of wines and spirits, XTL-NH, Inc. made our volume projections on the aggregate level.  We do not have volume projections by line item by month for the term of the contract. 



Q7.	In Section 3.0.12, Page 26, the RFP requires that the proposal shall list separately all charges which could be incurred by the NHSLC and all charges which could be incurred by the suppliers in the operation of the warehouse.  Are all charges included in Appendix D and D-1?  Specifically, identify where a charge, if any, for outbound handling is located.  For example, outbound handling may already be included in the charge for inbound handling. 

A7.	Yes, all charges are included in Appendices D and D-1.  Outbound handling is already included in the inbound handling charge.



Q8.	We have read Section 1.5.8 on Page 19-20 of your proposal.  We have also reviewed the financial statements located in Section 4, A.1.  The statements are not audited.  Please provide us with audited financial statements for the past three years.  



A8.	XTL-NH, Inc., and its parent company, XTL, Inc. (of Philadelphia, PA) do not have audited financial statements that cover the period requested.  XTL-NH, Inc. is newly formed New Hampshire Corporation and does not have a financial history upon which an audit could be performed.  The parent company, XTL, Inc., is a privately held family business that has had no prior reason to obtain a formal audit of its financial statements.  As you noted, XTL, Inc., has financial statements that are reviewed by an independent accountant, but not audited.  

Section 1.5.8 of the RFP requires the submission of audited financial statements or an alternative satisfactory to the NHSLC.  The materials provided in our submission were intended be an alternative satisfactory to the NHSLC that would give a picture of the financial condition of XTL-NH, Inc., and XTL, Inc.  In brief, the company has no outstanding bank debt, and more than sufficient reserves to fulfill the contract with the NHSLC.  We can supply additional information regarding our financial condition if that is helpful and satisfactory to the NHSLC as an alternative to audited financial statements.  

If audited financial statements are required, and there are no acceptable alternatives, we will retain an auditing firm and supply the required information.  Alternatively, if audited financial statements are required once a contract is awarded, or as a part of the ongoing obligations of XTL-NH, under a contract, we are willing to obtain and provide the required audited financial statements at the appropriate time.  







1




Appendices D and D-1 for the first 30 months of this contract and each subsequent 30-month
period through the end of the contract? Please explain the basis for your projection. Please
address only the basic bailment charges: inbound handling, storage, and outbound order
processing/reporting. For example, in the first month of the contract, how many cases do you
assume will be inbound in the category of codes of 1-1807?

7. InSection 3.0.12, Page 26, the RFP requires that the proposal shall list separtately all
charges which could be incurred by the NHSLC and all charges which could be incurred by
the suppliers in the operation of the warehouse. Are all charges included in Appendix D
and D-1? Specifically, identify where a charge, if any, for outbound handling is located. For
example, outbound handling may already be included in the charge for inbound handling.

8. We have read Section 1.5.8 on Page 19-20 of your proposal. We have also reviewed the

financial statements located in Section 4, A.1. The statements are not audited. Please provide
us with audited financial statements for the past three years.

% 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

D4 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-mail in error, please destroy and immediately notify me by
telephone at (603)230-7008.


mailto:cbulkley@liquor.state.nh.us

From: Lou Cerone

To: Craig W. Bulkley

Subject: XTL - Warehouse Services RFP 2012-14
Date: Friday, June 15, 2012 4:31:18 PM

Mr. Bulkley,

Yes, Tuesday at 2:00 PM works. Anthony Cerone (mobile # 215-327-3232) and Ken Garrett will be
there to meet you and give you a tour of the site.

Thank you and have a great weekend.

Louis J. Cerone, Ph.D.

President

XTL, Inc.

215-365-6200 ext. 159

Sent from my Samsung smartphone on AT&T

"Craig W. Bulkley" <cbulkley@liquor.state.nh.us> wrote:

>Does Tuesday, 6/19 at 2 PM work for you? We can meet you in Merrimack as you get off Exit 10 (we
would be coming from the north), and you can guide us to the Mast Road site. Perhaps you could
provide someone's cell phone number in case we need it to team up.

>

>

>P 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-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.

>o---- Original Message-----

>From: Lou Cerone [mailto:Icerone@xtlonline.com]
>Sent: Friday, June 15, 2012 3:42 PM

>To: Craig W. Bulkley

>Cc: John D. Bunnell; George P. Tsiopras; Judge, Steve
>Subject: Re: Warehouse Services RFP 2012-14

>

>Mr. Bulkley,

>


mailto:lcerone@xtlonline.com
mailto:cbulkley@liquor.state.nh.us
mailto:lcerone@xtlonline.com

>Thank you for contacting us about a site visit. We are proposing a site visit on Tuesday (6/19) or
Wednesday (6/20). We are available at any time on either of these days. Please advise what day and
time is best for the NHSLC.

>

>Thank you again for contacting us about a site visit. We look forward to seeing you.
>

>Sincerely,

>

>Louis J. Cerone, Ph.D.

>President

>XTL, Inc.

>215-365-6200 ext. 159

>Sent from my Samsung smartphone on AT&T

>

>"Craig W. Bulkley" <cbulkley@liquor.state.nh.us> wrote:

>

>>

>>

>>Dear Vendors:

>>

>>

>>

>>The Evaluation Committee is performing its initial analysis. We will
>>have several questions about your proposal no later than Monday, June
>>18th. In order to expedite the process, we would like your answers to
>>our questions by Friday, June 22nd.

>>

>>

>>

>>When you receive our questions, please do not draw any conclusions from
>>them. They are asked in order to confirm that we understand specific
>>parts of your proposal. Do not assume that our questions bring any
>>weight to that part of your proposal about which we have asked. In
>>other words, take the questions at face value and just answer them as
>>completely and with as much detail as possible.

>>

>>

>>

>>We may well have more questions. To that end, we want to tour your
>>proposed facility next week during the timeframe of Tuesday, June 19th
>>to Friday, June 22nd. Please contact me directly and be prepared to
>>offer several dates when you will be available. Your cooperation on
>>agreeing to meet with us on one of these dates is greatly appreciated.
>>

>>

>>

>>Please acknowledge receipt of this email. Thank you.

>>

>>

>>

>>

>>

>>P 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@liquor.state.nh.us <mailto: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-mail in error, please destroy and immediately notify me by telephone
>>at (603)230-7008.

>>


mailto:cbulkley@liquor.state.nh.us

From: Lou Cerone

To: Craig W. Bulkley

Cc: John D. Bunnell; George P. Tsiopras; Judge, Steve
Subject: XTL - Warehouse Services RFP 2012-14

Date: Friday, June 15, 2012 3:43:29 PM

Mr. Bulkley,

Thank you for contacting us about a site visit. We are proposing a site visit on Tuesday (6/19) or
Wednesday (6/20). We are available at any time on either of these days. Please advise what day and
time is best for the NHSLC.

Thank you again for contacting us about a site visit. We look forward to seeing you.
Sincerely,

Louis J. Cerone, Ph.D.

President

XTL, Inc.

215-365-6200 ext. 159

Sent from my Samsung smartphone on AT&T

"Craig W. Bulkley" <cbulkley@liquor.state.nh.us> wrote:

>

>

>Dear Vendors:

>

>

>

>The Evaluation Committee is performing its initial analysis. We will
>have several questions about your proposal no later than Monday, June
>18th. In order to expedite the process, we would like your answers to
>our questions by Friday, June 22nd.

>

>

>

>When you receive our questions, please do not draw any conclusions from
>them. They are asked in order to confirm that we understand specific
>parts of your proposal. Do not assume that our questions bring any
>weight to that part of your proposal about which we have asked. In other
>words, take the questions at face value and just answer them as
>completely and with as much detail as possible.

>

>

>

>We may well have more questions. To that end, we want to tour your
>proposed facility next week during the timeframe of Tuesday, June 19th
>to Friday, June 22nd. Please contact me directly and be prepared to
>offer several dates when you will be available. Your cooperation on
>agreeing to meet with us on one of these dates is greatly appreciated.
>

>

>

>Please acknowledge receipt of this email. Thank you.

>

>

>


mailto:lcerone@xtlonline.com
mailto:cbulkley@liquor.state.nh.us
mailto:jbunnell@liquor.state.nh.us
mailto:george.tsiopras@liquor.state.nh.us
mailto:sjudge@wadleighlaw.com

>

>

>P 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 <mailto: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.

>


mailto:cbulkley@liquor.state.nh.us

From: Craig W. Bulkley

To: "Louis Cerone (Icerone@xtlonline.com)"
Subject: XTL - Warehouse Services RFP 2012-14
Date: Tuesday, August 14, 2012 12:00:46 PM
Louis:

Pursuant to Section 1.5.3, Page 8 of the Warehouse Services RFP, the NHSLC has the
authority to amend the RFP at any time and at its sole discretion.

The NHSLC hereby amends Section 1.2, Schedule of Events on Page 5 of the RFP from
June 7, 2012 - August 1, 2012 to June 7, 2012 — September 12, 2012.

This date is well within the requirement that the proposals remain valid for a period of 210 days
from the proposal due date (June 7, 2012). The Evaluation Committee will continue to work as
quickly as possible to allow the NHSLC to reach contract award. Vendors may be asked for
additional oral and/or written presentations in NHSLC’s continuing effort to identify the proposal
most adventageous to the State of New Hampshire.

We are arranging a meeting with Michael Bergeron, Business Development Manager, Division of
Economic Development, Department of Resources & Economic Development. Neither he nor we
will serve as an advocate, however, we will serve as a conduit with local and state agencies to
expedite the transition to the facility you have proposed. We will be in contact next week with
proposed dates.

Please confirm that the only document you have provided us regarding your purchase of the
property in Merrimack is the Notice of Letter of Intent you forwarded to me onJuly 18, 2012. Do
you have an executed Purchase & Sale agreement? If so, please provide a copy. Have you had any
contact with officials in the Town of Merrimack or any state agency? If so, who, and what has been
the result?

If you have any questions or comments, please direct them via email to me, Craig W. Bulkley, as
the issuing officer.

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
DA< 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
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mailto:cbulkley@liquor.state.nh.us

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: Craig W. Bulkley

To: "Louis Cerone (Icerone@xtlonline.com)”
Subject: XTL BAFO Follow-Up Errata - Part Il
Date: Monday, August 13, 2012 11:14:07 AM
Attachments: Exhibit C Par 26 - corrected language.docx
Louis:

As we described in the first errata this morning, we have attached a draft of the language in the
last sub-paragraph of paragraph 26, page 67.

WE EXTEND THE DEADLINE TO RESPOND TO THE BAFO FOLLOW-UP TO 1 PM TODAY.

Please acknowledge receipt.

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

>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-mail in error, please destroy and immediately notify me by
telephone at (603)230-7008.
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As Product is depleted or transferred from the “old” Warehouse, Product overs  overages and shorts  shortages shall be reconciled to determine a net financial obligation among between the NHSLC, the “old” Warehouse and the “new” Warehouse Product Vendor. The NHSLC shall observe and audit the transfer proceedings. Overages will be transferred to the “new” Warehouse as normal inventory or to the Product Vendor if the code is no longer a bailment item. Overages and Shortages shall be resolved between the Warehouse and the Product Vendor, or NHSLC if the Product is owned by the NHSLC, at cost upon invoicing.


From: Craig W. Bulkley

To: "Louis Cerone (Icerone@xtlonline.com)"
Subject: XTL BAFO Follow-Up Errata - Part 111
Date: Monday, August 13, 2012 2:08:20 PM
Louis:

WE EXTEND THE DEADLINE TO RESPOND TO THE BAFO FOLLOW-UP TO 3 PM TODAY.

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

D4 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-mail in error, please destroy and immediately notify me by
telephone at (603)230-7008.
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From: Craig W. Bulkley

To: "Louis J. Cerone"
Subject: XTL BAFO Follow-Up Errata - Part 111
Date: Monday, August 13, 2012 2:19:24 PM

Received; 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

D4 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-mail in error, please destroy and immediately notify me by
telephone at (603)230-7008.

From: Louis J. Cerone [mailto:lcerone@xtlonline.com]

Sent: Monday, August 13, 2012 2:13 PM

To: Craig W. Bulkley

Subject: RE: BAFO Follow-Up Errata - Part 111

Mr. Bulkley,

Did you receive my response?

Louis J. Cerone, Ph.D.
President

XTL, Inc.

3200 South 70th Street
Philadelphia, PA 19153
(V) 215-365-6200 x159
(F) 215-365-3847
Icerone@xtlonline.com

www.xtlonline.com

From: Craig W. Bulkley [mailto:cbulkley@liquor.state.nh.us]
Sent: Monday, August 13, 2012 2:08 PM

To: Icerone@xtlonline.com
Subject: BAFO Follow-Up Errata - Part 111

Louis:

WE EXTEND THE DEADLINE TO RESPOND TO THE BAFO FOLLOW-UP TO 3 PM TODAY.
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blocked::http://www.xtlonline.com/
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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
DA< 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-mail in error, please destroy and immediately notify me by
telephone at (603)230-7008.
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From: Craig W. Bulkley

To: "Louis Cerone (Icerone@xtlonline.com)”
Subject: XTL BAFO Follow-Up Errata

Date: Monday, August 13, 2012 10:07:03 AM
Louis:

In Section 1 of the BAFO Follow-Up email, we asked whether you can reduce your grand total to
$25.5 million. That is the number the NHSLC wants to see, however, if you can not make that
reduction, provide us with the lowest possible number that you can provide.

In the document dated August 10, 2012 we inserted a list of sections that have been clarified. The
following should have been included in the list:

e The NHSLC is willing to allow a vendor to take an exception to Section 1.5.4 of the RFP,
Page 8, Assignment Provision. In the event of an exception, the section will be deleted.
The same option is available for Appendix E, Exhibit C, Paragraph 27, Page 68 of the
RFP, Assignment Provision. There is no requirement that an exception be taken.

We also want to clarify the rate structure for the contract transition period contained in Paragraph
1.25, RFP, Page 17 and Appendix E, Exhibit C, Paragraph 26, Page 67. Paragraph 1.25 is
modified to be consistent with Paragraph 26, Page 67, the rates for the contract transition period
will be “at prices to be negotiated by the parties.”

We are also considering a modification of Exhibit E, Appendix C, Paragraph 26, Page 67, the last
paragraph, to clear up how net overages and shortages will be determined.

% 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

D4 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-mail in error, please destroy and immediately notify me by
telephone at (603)230-7008.
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From: Craig W. Bulkley

To: "Louis Cerone (Icerone@xtlonline.com)”
Subject: XTL BAFO Follow-Up 11

Date: Wednesday, August 29, 2012 2:26:02 PM
Attachments: Book2.xls

Louis:

Please confirm the BAFO rates for the one warehouse scenario and the two warehouse scenario
where the volume is reduced as the States warehouse continues to collect bailment for those
products stores in their Concord, NH facility. Attached is a spreadsheet with 4 tabs, two for each
scenario — one warehouse and two warehouse.

To recap the original offer for the one warehouse facility was $26.7M, BAFO reduced the amount
by S500k to $26.2M - rate sheet attached is an estimate of how the rates would be reduced to
achieve the $26.2M based on the estimated volume.

The two warehouse scenario based on the original offer and reduced volumes totals approx.
$21.7M, BAFO reduced the amount by $500k to $21.2M - rate sheet is an estimate of how the
rates would be reduced to achieve the $21.2M based on the estimated volume.

Please confirm rates no later than Thursday, August 30 at 12:00 noon. 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

>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-mail in error, please destroy and immediately notify me by
telephone at (603)230-7008.
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One Warehouse Original

		

		XTL																						ONE WAREHOUSE																XTL

		Summary of RFP Proposal - 1st 30 months																						APPENDIX-D		APPENDIX-D1														SUPPLIER COSTS - APP D				NHSLC COSTS - APP D1

								…………………….5/2011-4/2012…………………….								Est. Beginning								Total Est.		Total Est.				CONTRACT RATES										Proposed		Total		Proposed		Total

								NASHUA WHSE		CONCORD WHSE		TOTAL VOLUME				Volume		EST. VOLUME OVER INITIAL 30 MONTH TERM						Volume		Volume				Jan 1, 2013 - October 31, 2013										Contract		Estimated		Contract		Estimated

		INBOUND HANDLING SUMMARY:														11/1/13		1st 12 months		2nd 12 months		Last 6 months		(1st 30 Months)		(1st 30 Months)				SUPPLIER COSTS				NHSLC COSTS						Rates		Cost		Rates		Cost

		1 - 180 cases per code						1,723,575		497,304		2,220,879				2,321,818		2,391,472		2,463,217		1,268,557		6,123,246		40,000				1.40		8,572,544		1.40		56,000				1.10		6,735,570		1.10		44,000

		181 - 299 cases per code						453,332		126,736		580,068				606,432		624,625		643,364		331,332		1,599,321						1.20		1,919,185				- 0				1.00		1,599,321		1.00		- 0

		300 - 670 cases per code						936,930		225,353		1,162,283				1,215,109		1,251,562		1,289,109		663,891		3,204,562						1.05		3,364,790				- 0				0.90		2,884,106		0.90		- 0

		670+ cases per code						733,788		345,874		1,079,662				1,128,733		1,162,595		1,197,472		616,698		2,976,765						0.95		2,827,927				- 0				0.80		2,381,412		0.80		- 0

		Pallet Packs				1,781		1,781		0		1,781				1,862		1,918		1,975		1,017		4,910						7.60		37,319				- 0				7.25		35,597		7.25		- 0

		Cases uncoded or unsaleable						2,153		360		2,513				2,627		2,706		2,787		1,435		6,929						6.00		41,572				- 0				5.00		34,645		5.00		- 0

		Case Returns						1,645		0		1,645				1,720		1,771		1,824		940		4,535		50				5.00		22,677		5.00		250				N/A		- 0		1.00		50

		Pallet Returns						5		0		5				5		5		6		3		14						15.00		207				- 0				N/A		- 0		10.00		- 0

		Bottle Returns						142		0		142				148		153		157		81		392						1.00		392				- 0				N/A		- 0		0.50		- 0

				TOTAL INBOUND HANDLING:				3,853,351		1,195,627		5,048,978				5,278,454		5,436,808		5,599,912		2,883,955		13,920,674		40,050						$   16,786,614				$   56,250						$   13,670,652				$   44,050

				Stock Transfers - Cases				97,530								- 0		- 0		- 0		- 0		- 0

				Stock Transfers - Pallet packs		11		268								- 0		- 0		- 0		- 0		- 0

		STORAGE SUMMARY:

		Cases 1 - 84 Days						14,768,898		3,529,353		18,298,251				19,129,907		19,703,804		20,294,918		10,451,883		50,450,604		12,000				0.11		5,549,566		0.11		1,320				0.10		5,045,060		- 0		- 0

		Cases 85 - 182 Days						2,634,122		309,589		2,943,711				3,077,503		3,169,828		3,264,923		1,681,435		8,116,185		11,000				0.29		2,353,694		0.29		3,190				0.20		1,623,237		0.25		2,750

		Cases 183 - 365  Days						957,777		96,580		1,054,357				1,102,278		1,135,346		1,169,406		602,244		2,906,996		12,000				0.80		2,325,597		0.80		9,600				0.50		1,453,498		0.25		3,000

		Cases 365+  Days						561,893		36,836		598,729				625,941		644,719		664,061		341,991		1,650,772						1.40		2,311,081		- 0		- 0				1.00		1,650,772		- 0		- 0

		Cases on Hold Status <365						202,634		0		202,634				211,844		218,199		224,745		115,744		558,688						0.80		446,950		- 0		- 0				0.50		279,344		- 0		- 0

		Cases on Hold Status >365						26,333		0		26,333				27,530		28,356		29,206		15,041		72,603						1.40		101,645		- 0		- 0				1.00		72,603		- 0		- 0

		Allocated products <84						24,266		0		24,266				25,369		26,130		26,914		13,861		66,904						0.11		7,359		- 0		- 0				0.10		6,690		- 0		- 0

		Allocated products>85						12,858		0		12,858				13,442		13,846		14,261		7,344		35,451						0.29		10,281		- 0		- 0				0.20		7,090		- 0		- 0

		Pallet Packs 1-84				7,104		7,104		0		7,104				7,427		7,650		7,879		4,058		19,587						5.00		97,933		- 0		- 0				5.00		97,935		- 0		- 0

		Pallet Packs 85-182				2,520		2,520		0		2,520				2,635		2,714		2,795		1,439		6,948						12.90		89,629		- 0		- 0				10.00		69,480		- 0		- 0

		Pallet Packs 183-365				1,275		1,275		0		1,275				1,333		1,373		1,414		728		3,515						36.00		126,552		- 0		- 0				20.00		70,300		- 0		- 0

		Pallet Packs 365+				762		762		0		762				797		821		845		435		2,101						63.00		132,359		- 0		- 0				40.00		84,040		- 0		- 0

		Pallets on Hold Status <365				412		412		0		412				431		444		457		235		1,136						36.00		40,894		- 0		- 0				20.00		22,720		- 0		- 0

		Pallets on Hold Status >365				5		5		0		5				5		5		6		3		14						63.00		868		- 0		- 0				40.00		560		- 0		- 0

				TOTAL STORAGE:				19,200,859		3,972,358		23,173,217				24,226,440		24,953,233		25,701,830		13,236,442		63,891,505		35,000						$   13,594,408				$   14,110						$   10,483,330				$   5,750

		OUTBOUND SUMMARY:

		Single Bottle						536,536		- 0		536,536				560,922		577,749		595,082		306,467		1,479,298		1,479,298						- 0		0.75		1,109,474				- 0		- 0		0.15		221,895

		Automatic Orders (Cases)						3,762,862		1,207,894		4,970,756				5,196,677		5,352,577		5,513,154		2,839,275		13,705,006		13,705,006						- 0		0.15		2,055,751				0.12		1,644,601		- 0		- 0

		Non-Automatic Orders (Cases)						18,308		4,416		22,724				23,757		24,470		25,204		12,980		62,653		62,653						- 0		0.25		15,663				0.15		9,398		- 0		- 0

		Automatic Orders (Cases) - out of state						30,992				30,992				32,401		33,373		34,374		17,702		85,449		- 0				0.75		64,087		- 0		- 0				- 0		- 0		- 0		- 0

				TOTAL OUTBOUND:				3,812,162		1,212,310		5,024,472				5,252,834		5,410,419		5,572,732		2,869,957		13,853,108								$   64,087				$   3,180,888						$   1,653,999				$   221,895

																- 0		- 0		- 0		- 0		- 0

				Stock Transfers OUT												- 0		- 0		- 0		- 0		- 0																- 0

		ACCESSORIAL SUMMARY:

		Advertising Material		HNDLG PER CASE - SMALL				48		- 0		48				50		52		53		27		132						1.00		132								0.85		112		- 0		- 0

				HNDLG PER CASE - LARGE				173		0		173				181		186		192		99		477						2.50		1,192								2.00		954		- 0		- 0

				STRG PER CASE - SMALL				48		0		48				50		52		53		27		132						1.00		132								0.50		66		- 0		- 0

				STRG PER CASE - LARGE				173		0		173				181		186		192		99		477						4.50		2,146								3.00		1,431		- 0		- 0

				REC STRG PER CASE - SMALL				48		0		48				50		52		53		27		132						1.00		132								1.00		132		- 0		- 0

				REC STRG PER CASE - LARGE				2,326		0		2,326				2,432		2,505		2,580		1,329		6,413						4.50		28,859								6.00		38,478		- 0		- 0

				NON-AUTO MIN UPCHARGE				31		0		31				32		33		34		18		85						30.00		2,564								25.00		2,125		- 0		- 0

		Blankets		HANDLING / BLANKET				418		0		418				437		450		464		239		1,152						37.75		43,506								30.00		34,560		- 0		- 0

				STORAGE / BLANKET				695		0		695				727		748		771		397		1,916						8.50		16,288								10.00		19,160		- 0		- 0

		Extra Labor & Equipment		W/H LABOR - REG				315		15		330				345		355		366		188		910						46.20		42,035								40.00		36,400		- 0		- 0

				W/H LABOR - OT				0		0		0												- 0						69.25		- 0								60.00		- 0		- 0		- 0

				W/H MAN & EQUIP - REG				8		0		8				8		9		9		5		22						88.20		1,945								40.00		880		- 0		- 0

				W/H MAN & EQUIP - OT				0		0		0												- 0						107.40		- 0								60.00		- 0		- 0		- 0

				OFFICE - REG				3		1		4				4		4		4		2		11						46.20		510								40.00		440		- 0		- 0

				OFFICE - OT				0		0		0												- 0						69.25		- 0								60.00		- 0		- 0		- 0

		Physical Inventory		Cases - SUPPLIERS				623,686		132,732		756,418				790,797		814,521		838,957		432,063		2,085,541						0.18		375,397								0.10		208,554		- 0		- 0

				Bottle Charge				13,788		0		13,788				14,415		14,847		15,293		7,876		38,015						0.18		6,957								0.20		7,603		- 0		- 0

				Case Charge - NHSLC				15,592		0		15,592				16,301		16,790		17,293		8,906		42,989		see column L				0.18		7,738								N/A		- 0		- 0		- 0

		Special Reports		PER REPORT/LIST				16		0		16				17		17		18		9		44						36.00		1,588								25.00		1,100		- 0		- 0

		Destruction		PER CASE (0 to 55)				1,384		0		1,384				1,447		1,490		1,535		791		3,816						5.00		19,079								4.00		15,264		- 0		- 0

				PER CASE 56+				5,538		0		5,538				5,790		5,963		6,142		3,163		15,269						3.85		58,786								3.50		53,441		- 0		- 0

		Labeling		Cases (0 to 55)				9,145		960		10,105				10,564		10,881		11,208		5,772		27,861						3.10		86,368								2.50		69,652		- 0		- 0

				Cases (56 to 99)				10,228		1,132		11,360				11,876		12,233		12,600		6,489		31,321						2.50		78,302								2.25		70,472		- 0		- 0

				Cases (100 to 299)				18,362		2,123		20,485				21,416		22,059		22,720		11,701		56,480						1.55		87,544								1.25		70,600		- 0		- 0

				Cases (300+)				16,070		1,000		17,070				17,846		18,381		18,933		9,750		47,064						0.90		42,358								0.75		35,298		- 0		- 0

				Minimum (upcharge)				418		0		418				437		450		464		239		1,152						30.00		34,574								15.00		17,280		- 0		- 0

		Relabeling		Cases relabeled				14,674		2,133		16,807				17,571		18,098		18,641		9,600		46,339						1.75		81,093								1.00		46,339		- 0		- 0

				Minimum (upcharge)				19		0		19				20		20		21		11		52						30.00		1,572								15.00		780		- 0		- 0

		Duplicate Labels		Duplicate labels				265		0		265				277		285		294		151		731						1.00		731								N/A		- 0		- 0		- 0

		Min Invoice Chg		Min Invoice Upcharges				67		0		67				70		72		74		38		185						30.00		5,542								N/A		- 0		- 0

																																$   1,027,072				$   - 0						$   731,123				$   - 0

																														SUPPLIER				NHSLC						SUPPLIER				NHSLC

																														COSTS		$   31,472,180		COSTS		$   3,251,248				COSTS		$   26,539,104		COSTS		$   271,695

																																														$   (100,000)		(a)

																																								-16%				-95%		$   171,695

																														Grand Total		$   34,723,428								Grand Total		$   26,710,798		-23%

																														Cost/Case		$   2.51								Cost/Case		$   1.93

		ADDITIONAL NOTES:

		(a)  Revenue sharing proposal is based on regional distribution of wine and spirits to locations outside of New Hampshire.

		XTL proposes to share $.10 per case for every case of product warehoused and shipped to locations outside of New Hampshire.

		Our estimates of this activity for the 30 month period total 85,449 cases.  85,449 cases x $.10 = $8,545 over the initial 30 month term, this figure was used for the above analysis.

		XTL proposes 1,000,000 cases of this activity will ocurr over the 1st 30 month period totaling a revenue sharing opportunity of $100,000 for the NHSLC.  XTL to elaborate on this estimate during presentations.





One Warehouse BAFO - $500k

		

		XTL																						ONE WAREHOUSE																XTL

		Summary of RFP Proposal - 1st 30 months																						APPENDIX-D		APPENDIX-D1														SUPPLIER COSTS - APP D				NHSLC COSTS - APP D1

								…………………….5/2011-4/2012…………………….								Est. Beginning								Total Est.		Total Est.				CONTRACT RATES										Proposed		Total		Proposed		Total

								NASHUA WHSE		CONCORD WHSE		TOTAL VOLUME				Volume		EST. VOLUME OVER INITIAL 30 MONTH TERM						Volume		Volume				Jan 1, 2013 - October 31, 2013										Contract		Estimated		Contract		Estimated

		INBOUND HANDLING SUMMARY:														11/1/13		1st 12 months		2nd 12 months		Last 6 months		(1st 30 Months)		(1st 30 Months)				SUPPLIER COSTS				NHSLC COSTS						Rates		Cost		Rates		Cost

		1 - 180 cases per code						1,723,575		497,304		2,220,879				2,321,818		2,391,472		2,463,217		1,268,557		6,123,246		40,000				1.40		8,572,544		1.40		56,000				1.05		6,429,408		1.10		44,000

		181 - 299 cases per code						453,332		126,736		580,068				606,432		624,625		643,364		331,332		1,599,321						1.20		1,919,185				- 0				0.96		1,535,348		1.00		- 0

		300 - 670 cases per code						936,930		225,353		1,162,283				1,215,109		1,251,562		1,289,109		663,891		3,204,562						1.05		3,364,790				- 0				0.86		2,755,923		0.90		- 0

		670+ cases per code						733,788		345,874		1,079,662				1,128,733		1,162,595		1,197,472		616,698		2,976,765						0.95		2,827,927				- 0				0.80		2,381,412		0.80		- 0

		Pallet Packs				1,781		1,781		0		1,781				1,862		1,918		1,975		1,017		4,910						7.60		37,319				- 0				7.25		35,601		7.25		- 0

		Cases uncoded or unsaleable						2,153		360		2,513				2,627		2,706		2,787		1,435		6,929						6.00		41,572				- 0				5.00		34,643		5.00		- 0

		Case Returns						1,645		0		1,645				1,720		1,771		1,824		940		4,535		50				5.00		22,677		5.00		250				N/A		- 0		1.00		50

		Pallet Returns						5		0		5				5		5		6		3		14						15.00		207				- 0				N/A		- 0		10.00		- 0

		Bottle Returns						142		0		142				148		153		157		81		392						1.00		392				- 0				N/A		- 0		0.50		- 0

				TOTAL INBOUND HANDLING:				3,853,351		1,195,627		5,048,978				5,278,454		5,436,808		5,599,912		2,883,955		13,920,674		40,050						$   16,786,614				$   56,250						$   13,172,336				$   44,050

				Stock Transfers - Cases				97,530								- 0		- 0		- 0		- 0		- 0

				Stock Transfers - Pallet packs		11		268								- 0		- 0		- 0		- 0		- 0

		STORAGE SUMMARY:

		Cases 1 - 84 Days						14,768,898		3,529,353		18,298,251				19,129,907		19,703,804		20,294,918		10,451,883		50,450,604		12,000				0.11		5,549,566		0.11		1,320				0.10		5,045,060		- 0		- 0

		Cases 85 - 182 Days						2,634,122		309,589		2,943,711				3,077,503		3,169,828		3,264,923		1,681,435		8,116,185		11,000				0.29		2,353,694		0.29		3,190				0.20		1,623,237		0.25		2,750

		Cases 183 - 365  Days						957,777		96,580		1,054,357				1,102,278		1,135,346		1,169,406		602,244		2,906,996		12,000				0.80		2,325,597		0.80		9,600				0.50		1,453,498		0.25		3,000

		Cases 365+  Days						561,893		36,836		598,729				625,941		644,719		664,061		341,991		1,650,772						1.40		2,311,081		- 0		- 0				1.00		1,650,772		- 0		- 0

		Cases on Hold Status <365						202,634		0		202,634				211,844		218,199		224,745		115,744		558,688						0.80		446,950		- 0		- 0				0.50		279,344		- 0		- 0

		Cases on Hold Status >365						26,333		0		26,333				27,530		28,356		29,206		15,041		72,603						1.40		101,645		- 0		- 0				1.00		72,603		- 0		- 0

		Allocated products <84						24,266		0		24,266				25,369		26,130		26,914		13,861		66,904						0.11		7,359		- 0		- 0				0.10		6,690		- 0		- 0

		Allocated products>85						12,858		0		12,858				13,442		13,846		14,261		7,344		35,451						0.29		10,281		- 0		- 0				0.20		7,090		- 0		- 0

		Pallet Packs 1-84				7,104		7,104		0		7,104				7,427		7,650		7,879		4,058		19,587						5.00		97,933		- 0		- 0				5.00		97,935		- 0		- 0

		Pallet Packs 85-182				2,520		2,520		0		2,520				2,635		2,714		2,795		1,439		6,948						12.90		89,629		- 0		- 0				10.00		69,480		- 0		- 0

		Pallet Packs 183-365				1,275		1,275		0		1,275				1,333		1,373		1,414		728		3,515						36.00		126,552		- 0		- 0				20.00		70,300		- 0		- 0

		Pallet Packs 365+				762		762		0		762				797		821		845		435		2,101						63.00		132,359		- 0		- 0				40.00		84,040		- 0		- 0

		Pallets on Hold Status <365				412		412		0		412				431		444		457		235		1,136						36.00		40,894		- 0		- 0				20.00		22,720		- 0		- 0

		Pallets on Hold Status >365				5		5		0		5				5		5		6		3		14						63.00		868		- 0		- 0				40.00		560		- 0		- 0

				TOTAL STORAGE:				19,200,859		3,972,358		23,173,217				24,226,440		24,953,233		25,701,830		13,236,442		63,891,505		35,000						$   13,594,408				$   14,110						$   10,483,330				$   5,750

		OUTBOUND SUMMARY:

		Single Bottle						536,536		- 0		536,536				560,922		577,749		595,082		306,467		1,479,298		1,479,298						- 0		0.75		1,109,474				- 0		- 0		0.15		221,895

		Automatic Orders (Cases)						3,762,862		1,207,894		4,970,756				5,196,677		5,352,577		5,513,154		2,839,275		13,705,006		13,705,006						- 0		0.15		2,055,751				0.12		1,644,601		- 0		- 0

		Non-Automatic Orders (Cases)						18,308		4,416		22,724				23,757		24,470		25,204		12,980		62,653		62,653						- 0		0.25		15,663				0.15		9,398		- 0		- 0

		Automatic Orders (Cases) - out of state						30,992				30,992				32,401		33,373		34,374		17,702		85,449		- 0				0.75		64,087		- 0		- 0				- 0		- 0		- 0		- 0

				TOTAL OUTBOUND:				3,812,162		1,212,310		5,024,472				5,252,834		5,410,419		5,572,732		2,869,957		13,853,108								$   64,087				$   3,180,888						$   1,653,999				$   221,895

																- 0		- 0		- 0		- 0		- 0

				Stock Transfers OUT												- 0		- 0		- 0		- 0		- 0																- 0

		ACCESSORIAL SUMMARY:

		Advertising Material		HNDLG PER CASE - SMALL				48		- 0		48				50		52		53		27		132						1.00		132								0.85		112		- 0		- 0

				HNDLG PER CASE - LARGE				173		0		173				181		186		192		99		477						2.50		1,192								2.00		954		- 0		- 0

				STRG PER CASE - SMALL				48		0		48				50		52		53		27		132						1.00		132								0.50		66		- 0		- 0

				STRG PER CASE - LARGE				173		0		173				181		186		192		99		477						4.50		2,146								3.00		1,431		- 0		- 0

				REC STRG PER CASE - SMALL				48		0		48				50		52		53		27		132						1.00		132								1.00		132		- 0		- 0

				REC STRG PER CASE - LARGE				2,326		0		2,326				2,432		2,505		2,580		1,329		6,413						4.50		28,859								6.00		38,478		- 0		- 0

				NON-AUTO MIN UPCHARGE				31		0		31				32		33		34		18		85						30.00		2,564								25.00		2,125		- 0		- 0

		Blankets		HANDLING / BLANKET				418		0		418				437		450		464		239		1,152						37.75		43,506								30.00		34,560		- 0		- 0

				STORAGE / BLANKET				695		0		695				727		748		771		397		1,916						8.50		16,288								10.00		19,160		- 0		- 0

		Extra Labor & Equipment		W/H LABOR - REG				315		15		330				345		355		366		188		910						46.20		42,035								40.00		36,400		40.00		- 0

				W/H LABOR - OT				0		0		0												- 0						69.25		- 0								60.00		- 0		60.00		- 0

				W/H MAN & EQUIP - REG				8		0		8				8		9		9		5		22						88.20		1,945								40.00		880		40.00		- 0

				W/H MAN & EQUIP - OT				0		0		0												- 0						107.40		- 0								60.00		- 0		60.00		- 0

				OFFICE - REG				3		1		4				4		4		4		2		11						46.20		510								40.00		440		- 0		- 0

				OFFICE - OT				0		0		0												- 0						69.25		- 0								60.00		- 0		- 0		- 0

		Physical Inventory		Cases - SUPPLIERS				623,686		132,732		756,418				790,797		814,521		838,957		432,063		2,085,541						0.18		375,397								0.10		208,554		- 0		- 0

				Bottle Charge				13,788		0		13,788				14,415		14,847		15,293		7,876		38,015						0.18		6,957								0.20		7,603		0.10		- 0

				Case Charge - NHSLC				15,592		0		15,592				16,301		16,790		17,293		8,906		42,989		see column L				0.18		7,738								N/A		- 0		0.05		- 0

		Special Reports		PER REPORT/LIST				16		0		16				17		17		18		9		44						36.00		1,588								25.00		1,100		- 0		- 0

		Destruction		PER CASE (0 to 55)				1,384		0		1,384				1,447		1,490		1,535		791		3,816						5.00		19,079								4.00		15,264		4.00		- 0

				PER CASE 56+				5,538		0		5,538				5,790		5,963		6,142		3,163		15,269						3.85		58,786								3.50		53,441		3.50		- 0

		Labeling		Cases (0 to 55)				9,145		960		10,105				10,564		10,881		11,208		5,772		27,861						3.10		86,368								2.50		69,652		1.00		- 0

				Cases (56 to 99)				10,228		1,132		11,360				11,876		12,233		12,600		6,489		31,321						2.50		78,302								2.25		70,472		0.90		- 0

				Cases (100 to 299)				18,362		2,123		20,485				21,416		22,059		22,720		11,701		56,480						1.55		87,544								1.25		70,600		0.80		- 0

				Cases (300+)				16,070		1,000		17,070				17,846		18,381		18,933		9,750		47,064						0.90		42,358								0.75		35,298		0.70		- 0

				Minimum (upcharge)				418		0		418				437		450		464		239		1,152						30.00		34,574								15.00		17,280		15.00		- 0

		Relabeling		Cases relabeled				14,674		2,133		16,807				17,571		18,098		18,641		9,600		46,339						1.75		81,093								1.00		46,339		1.00		- 0

				Minimum (upcharge)				19		0		19				20		20		21		11		52						30.00		1,572								15.00		780		15.00		- 0

		Duplicate Labels		Duplicate labels				265		0		265				277		285		294		151		731						1.00		731								N/A		- 0		0.50		- 0

		Min Invoice Chg		Min Invoice Upcharges				67		0		67				70		72		74		38		185						30.00		5,542								N/A		- 0		- 0

																																$   1,027,072				$   - 0						$   731,123				$   - 0

																														SUPPLIER				NHSLC						SUPPLIER				NHSLC

																														COSTS		$   31,472,180		COSTS		$   3,251,248				COSTS		$   26,040,788		COSTS		$   271,695

																																														$   (100,000)		(a)

																																								-17%				-95%		$   171,695

																														Grand Total		$   34,723,428								Grand Total		$   26,212,483		-25%

																														Cost/Case		$   2.51								Cost/Case		$   1.89

																																														$   - 0

		ADDITIONAL NOTES:

		(a)  Revenue sharing proposal is based on regional distribution of wine and spirits to locations outside of New Hampshire.

		XTL proposes to share $.10 per case for every case of product warehoused and shipped to locations outside of New Hampshire.

		Our estimates of this activity for the 30 month period total 85,449 cases.  85,449 cases x $.10 = $8,545 over the initial 30 month term, this figure was used for the above analysis.

		XTL proposes 1,000,000 cases of this activity will ocurr over the 1st 30 month period totaling a revenue sharing opportunity of $100,000 for the NHSLC.  XTL to elaborate on this estimate during presentations.





Two Warehouses Original

		

		XTL																						TWO WAREHOUSE																XTL

		Summary of RFP Proposal - 1st 30 months																						APPENDIX-D		APPENDIX-D1														SUPPLIER COSTS - APP D				NHSLC COSTS - APP D1

								…………………….5/2011-4/2012…………………….								Est. Beginning								Total Est.		Total Est.				CONTRACT RATES										Proposed		Total		Proposed		Total

								NASHUA WHSE		CONCORD WHSE		TOTAL VOLUME				Volume		EST. VOLUME OVER INITIAL 30 MONTH TERM						Volume		Volume				Jan 1, 2013 - October 31, 2013										Contract		Estimated		Contract		Estimated

		INBOUND HANDLING SUMMARY:														11/1/13		1st 12 months		2nd 12 months		Last 6 months		(1st 30 Months)		(1st 30 Months)				SUPPLIER COSTS				NHSLC COSTS						Rates		Cost		Rates		Cost

		1 - 180 cases per code						1,723,575		- 0		1,723,575				1,801,911		1,855,969		1,911,648		984,499		4,752,115		40,000				1.40		6,652,962		1.40		56,000				1.10		$   5,227,327		1.10		44,000

		181 - 299 cases per code						453,332		0		453,332				473,936		488,154		502,799		258,941		1,249,894						1.20		1,499,873				- 0				1.00		$   1,249,894		1.00		- 0

		300 - 670 cases per code						936,930		0		936,930				979,513		1,008,899		1,039,166		535,170		2,583,235						1.05		2,712,397				- 0				0.90		$   2,324,912		0.90		- 0

		670+ cases per code						733,788		0		733,788				767,139		790,153		813,857		419,137		2,023,147						0.95		1,921,989				- 0				0.80		$   1,618,517		0.80		- 0

		Pallet Packs				1,781		1,781		0		1,781				1,862		1,918		1,975		1,017		4,910						7.60		37,319				- 0				7.25		$   35,601		7.25		- 0

		Cases uncoded or unsaleable						2,153		0		2,153				2,251		2,318		2,388		1,230		5,936						6.00		35,617				- 0				5.00		$   29,680		5.00		- 0

		Case Returns						1,645		0		1,645				1,720		1,771		1,824		940		4,535		50				5.00		22,677		5.00		250				- 0		$   - 0		1.00		50

		Pallet Returns						5		0		5				5		5		6		3		14						15.00		207				- 0				- 0		$   - 0		10.00		- 0

		Bottle Returns						142		0		142				148		153		157		81		392						1.00		392				- 0				- 0		$   - 0		0.50		- 0

				TOTAL INBOUND HANDLING:				3,853,351		0		3,853,351				4,028,486		4,149,340		4,273,821		2,201,018		10,624,179		40,050						$   12,883,432				$   56,250						$   10,485,931				$   44,050

				Stock Transfers - Cases				97,530								- 0		- 0		- 0		- 0		- 0

				Stock Transfers - Pallet packs		11		268								- 0		- 0		- 0		- 0		- 0

		STORAGE SUMMARY:

		Cases 1 - 84 Days						14,768,898		- 0		14,768,898				15,440,144		15,903,349		16,380,449		8,435,931		40,719,729		12,000				0.11		4,479,170		0.11		1,320				0.10		$   4,071,973		- 0		- 0

		Cases 85 - 182 Days						2,634,122		0		2,634,122				2,753,843		2,836,458		2,921,552		1,504,599		7,262,609		11,000				0.29		2,106,157		0.29		3,190				0.20		$   1,452,522		0.25		2,750

		Cases 183 - 365  Days						957,777		0		957,777				1,001,308		1,031,347		1,062,288		547,078		2,640,713		12,000				0.80		2,112,570		0.80		9,600				0.50		$   1,320,356		0.25		3,000

		Cases 365+  Days						561,893		0		561,893				587,431		605,054		623,206		320,951		1,549,210						1.40		2,168,895		- 0		- 0				1.00		$   1,549,210		- 0		- 0

		Cases on Hold Status <365						202,634		0		202,634				211,844		218,199		224,745		115,744		558,688						0.80		446,950		- 0		- 0				0.50		$   279,344		- 0		- 0

		Cases on Hold Status >365						26,333		0		26,333				27,530		28,356		29,206		15,041		72,603						1.40		101,645		- 0		- 0				1.00		$   72,603		- 0		- 0

		Allocated products <84						24,266		0		24,266				25,369		26,130		26,914		13,861		66,904						0.11		7,359		- 0		- 0				0.10		$   6,690		- 0		- 0

		Allocated products>85						12,858		0		12,858				13,442		13,846		14,261		7,344		35,451						0.29		10,281		- 0		- 0				0.20		$   7,090		- 0		- 0

		Pallet Packs 1-84				7,104		7,104		0		7,104				7,427		7,650		7,879		4,058		19,587						5.00		97,933		- 0		- 0				5.00		$   97,933		- 0		- 0

		Pallet Packs 85-182				2,520		2,520		0		2,520				2,635		2,714		2,795		1,439		6,948						12.90		89,629		- 0		- 0				10.00		$   69,480		- 0		- 0

		Pallet Packs 183-365				1,275		1,275		0		1,275				1,333		1,373		1,414		728		3,515						36.00		126,552		- 0		- 0				20.00		$   70,307		- 0		- 0

		Pallet Packs 365+				762		762		0		762				797		821		845		435		2,101						63.00		132,359		- 0		- 0				40.00		$   84,037		- 0		- 0

		Pallets on Hold Status <365				412		412		0		412				431		444		457		235		1,136						36.00		40,894		- 0		- 0				20.00		$   22,719		- 0		- 0

		Pallets on Hold Status >365				5		5		0		5				5		5		6		3		14						63.00		868		- 0		- 0				40.00		$   551		- 0		- 0

				TOTAL STORAGE:				19,200,859		0		19,200,859				20,073,538		20,675,744		21,296,017		10,967,449		52,939,209		35,000						$   11,921,262				$   14,110						$   9,104,817				$   5,750

		OUTBOUND SUMMARY:

		Single Bottle						536,536		- 0		536,536				560,922		577,749		595,082		306,467		1,479,298		1,479,298						- 0		0.75		1,109,474				- 0		- 0		0.15		221,895

		Automatic Orders (Cases)						3,762,862		0		3,762,862				3,933,884		4,051,901		4,173,458		2,149,331		10,374,689		13,705,006						- 0		0.15		2,055,751				0.12		1,244,963		- 0		- 0

		Non-Automatic Orders (Cases)						18,308		0		18,308				19,140		19,714		20,306		10,457		50,477		62,653						- 0		0.25		15,663				0.15		7,572		- 0		- 0

		Automatic Orders (Cases) - out of state						30,992				30,992				32,401		33,373		34,374		17,702		85,449		- 0				0.75		64,087		- 0		- 0				- 0		- 0		- 0		- 0

				TOTAL OUTBOUND:				3,812,162		0		3,812,162				3,985,425		4,104,988		4,228,137		2,177,491		10,510,615								$   64,087				$   3,180,888						$   1,252,534				$   221,895

																- 0		- 0		- 0		- 0		- 0

				Stock Transfers OUT												- 0		- 0		- 0		- 0		- 0																- 0

		ACCESSORIAL SUMMARY:

		Advertising Material		HNDLG PER CASE - SMALL				48		- 0		48				50		52		53		27		132						1.00		132								0.85		112		- 0		- 0

				HNDLG PER CASE - LARGE				173		0		173				181		186		192		99		477						2.50		1,192								2.00		954		- 0		- 0

				STRG PER CASE - SMALL				48		0		48				50		52		53		27		132						1.00		132								0.50		66		- 0		- 0

				STRG PER CASE - LARGE				173		0		173				181		186		192		99		477						4.50		2,146								3.00		1,431		- 0		- 0

				REC STRG PER CASE - SMALL				48		0		48				50		52		53		27		132						1.00		132								1.00		132		- 0		- 0

				REC STRG PER CASE - LARGE				2,326		0		2,326				2,432		2,505		2,580		1,329		6,413						4.50		28,859								6.00		38,478		- 0		- 0

				NON-AUTO MIN UPCHARGE				31		0		31				32		33		34		18		85						30.00		2,564								25.00		2,137		- 0		- 0

		Blankets		HANDLING / BLANKET				418		0		418				437		450		464		239		1,152						37.75		43,506								30.00		34,574		- 0		- 0

				STORAGE / BLANKET				695		0		695				727		748		771		397		1,916						8.50		16,288								10.00		19,162		- 0		- 0

		Extra Labor & Equipment		W/H LABOR - REG				315		0		315				329		339		349		180		868						46.20		40,124								40.00		34,740		- 0		- 0

				W/H LABOR - OT				0		0		0												- 0						69.25		- 0								60.00		- 0		- 0		- 0

				W/H MAN & EQUIP - REG				8		0		8				8		9		9		5		22						88.20		1,945								40.00		882		- 0		- 0

				W/H MAN & EQUIP - OT				0		0		0												- 0						107.40		- 0								60.00		- 0		- 0		- 0

				OFFICE - REG				3		0		3				3		3		3		2		8						46.20		382								40.00		331		- 0		- 0

				OFFICE - OT				0		0		0												- 0						69.25		- 0								60.00		- 0		- 0		- 0

		Physical Inventory		Cases - SUPPLIERS				623,686		0		623,686				652,033		671,594		691,741		356,247		1,719,582						0.18		309,525								0.10		171,958		- 0		- 0

				Bottle Charge				13,788		0		13,788				14,415		14,847		15,293		7,876		38,015						0.18		6,957								0.20		7,603		- 0		- 0

				Case Charge - NHSLC				15,592		0		15,592				16,301		16,790		17,293		8,906		42,989		see column L				0.18		7,738								- 0		- 0		- 0		- 0

		Special Reports		PER REPORT/LIST				16		0		16				17		17		18		9		44						36.00		1,588								25.00		1,103		- 0		- 0

		Destruction		PER CASE (0 to 55)				1,384		0		1,384				1,447		1,490		1,535		791		3,816						5.00		19,079								4.00		15,263		- 0		- 0

				PER CASE 56+				5,538		0		5,538				5,790		5,963		6,142		3,163		15,269						3.85		58,786								3.50		53,441		- 0		- 0

		Labeling		Cases (0 to 55)				9,145		0		9,145				9,561		9,847		10,143		5,224		25,214						3.10		78,163								2.50		63,035		- 0		- 0

				Cases (56 to 99)				10,228		0		10,228				10,693		11,014		11,344		5,842		28,200						2.50		70,500								2.25		63,450		- 0		- 0

				Cases (100 to 299)				18,362		0		18,362				19,197		19,772		20,366		10,488		50,626						1.55		78,471								1.25		63,283		- 0		- 0

				Cases (300+)				16,070		0		16,070				16,800		17,304		17,824		9,179		44,307						0.90		39,876								0.75		33,230		- 0		- 0

				Minimum (upcharge)				418		0		418				437		450		464		239		1,152						30.00		34,574								15.00		17,287		- 0		- 0

		Relabeling		Cases relabeled				14,674		0		14,674				15,341		15,801		16,275		8,382		40,458						1.75		70,802								1.00		40,458		- 0		- 0

				Minimum (upcharge)				19		0		19				20		20		21		11		52						30.00		1,572								15.00		786		- 0		- 0

		Duplicate Labels		Duplicate labels				265		0		265				277		285		294		151		731						1.00		731								- 0		- 0		- 0		- 0

		Min Invoice Chg		Min Invoice Upcharges				67		0		67				70		72		74		38		185						30.00		5,542								- 0		- 0		- 0		- 0

																																$   921,307				$   - 0						$   663,898				$   - 0

																														SUPPLIER				NHSLC						SUPPLIER				NHSLC

																														COSTS		$   25,790,088		COSTS		$   3,251,248				COSTS		$   21,507,180		COSTS		$   271,695

																																														$   (100,000)		(a)

																																								-17%				-95%		$   171,695

																														Grand Total		$   29,041,336								Grand Total		$   21,678,875		-25%

																														Cost/Case		$   2.76								Cost/Case		$   2.06

		ADDITIONAL NOTES:





Two Warehouses BAFO - $500k

		

		XTL																						TWO WAREHOUSE																XTL

		Summary of RFP Proposal - 1st 30 months																						APPENDIX-D		APPENDIX-D1														SUPPLIER COSTS - APP D				NHSLC COSTS - APP D1

								…………………….5/2011-4/2012…………………….								Est. Beginning								Total Est.		Total Est.				CONTRACT RATES										Proposed		Total		Proposed		Total

								NASHUA WHSE		CONCORD WHSE		TOTAL VOLUME				Volume		EST. VOLUME OVER INITIAL 30 MONTH TERM						Volume		Volume				Jan 1, 2013 - October 31, 2013										Contract		Estimated		Contract		Estimated

		INBOUND HANDLING SUMMARY:														11/1/13		1st 12 months		2nd 12 months		Last 6 months		(1st 30 Months)		(1st 30 Months)				SUPPLIER COSTS				NHSLC COSTS						Rates		Cost		Rates		Cost

		1 - 180 cases per code						1,723,575		- 0		1,723,575				1,801,911		1,855,969		1,911,648		984,499		4,752,115		40,000				1.40		6,652,962		1.40		56,000				1.05		$   4,989,721		1.10		44,000

		181 - 299 cases per code						453,332		0		453,332				473,936		488,154		502,799		258,941		1,249,894						1.20		1,499,873				- 0				0.96		$   1,199,898		1.00		- 0

		300 - 670 cases per code						936,930		0		936,930				979,513		1,008,899		1,039,166		535,170		2,583,235						1.05		2,712,397				- 0				0.86		$   2,221,582		0.90		- 0

		670+ cases per code						733,788		0		733,788				767,139		790,153		813,857		419,137		2,023,147						0.95		1,921,989				- 0				0.75		$   1,517,360		0.80		- 0

		Pallet Packs				1,781		1,781		0		1,781				1,862		1,918		1,975		1,017		4,910						7.60		37,319				- 0				7.00		$   34,373		7.25		- 0

		Cases uncoded or unsaleable						2,153		0		2,153				2,251		2,318		2,388		1,230		5,936						6.00		35,617				- 0				4.00		$   23,744		5.00		- 0

		Case Returns						1,645		0		1,645				1,720		1,771		1,824		940		4,535		50				5.00		22,677		5.00		250				- 0		$   - 0		1.00		50

		Pallet Returns						5		0		5				5		5		6		3		14						15.00		207				- 0				- 0		$   - 0		10.00		- 0

		Bottle Returns						142		0		142				148		153		157		81		392						1.00		392				- 0				- 0		$   - 0		0.50		- 0

				TOTAL INBOUND HANDLING:				3,853,351		0		3,853,351				4,028,486		4,149,340		4,273,821		2,201,018		10,624,179		40,050						$   12,883,432				$   56,250						$   9,986,679				$   44,050

				Stock Transfers - Cases				97,530								- 0		- 0		- 0		- 0		- 0

				Stock Transfers - Pallet packs		11		268								- 0		- 0		- 0		- 0		- 0

		STORAGE SUMMARY:

		Cases 1 - 84 Days						14,768,898		- 0		14,768,898				15,440,144		15,903,349		16,380,449		8,435,931		40,719,729		12,000				0.11		4,479,170		0.11		1,320				0.10		$   4,071,973		- 0		- 0

		Cases 85 - 182 Days						2,634,122		0		2,634,122				2,753,843		2,836,458		2,921,552		1,504,599		7,262,609		11,000				0.29		2,106,157		0.29		3,190				0.20		$   1,452,522		0.25		2,750

		Cases 183 - 365  Days						957,777		0		957,777				1,001,308		1,031,347		1,062,288		547,078		2,640,713		12,000				0.80		2,112,570		0.80		9,600				0.50		$   1,320,356		0.25		3,000

		Cases 365+  Days						561,893		0		561,893				587,431		605,054		623,206		320,951		1,549,210						1.40		2,168,895		- 0		- 0				1.00		$   1,549,210		- 0		- 0

		Cases on Hold Status <365						202,634		0		202,634				211,844		218,199		224,745		115,744		558,688						0.80		446,950		- 0		- 0				0.50		$   279,344		- 0		- 0

		Cases on Hold Status >365						26,333		0		26,333				27,530		28,356		29,206		15,041		72,603						1.40		101,645		- 0		- 0				1.00		$   72,603		- 0		- 0

		Allocated products <84						24,266		0		24,266				25,369		26,130		26,914		13,861		66,904						0.11		7,359		- 0		- 0				0.10		$   6,690		- 0		- 0

		Allocated products>85						12,858		0		12,858				13,442		13,846		14,261		7,344		35,451						0.29		10,281		- 0		- 0				0.20		$   7,090		- 0		- 0

		Pallet Packs 1-84				7,104		7,104		0		7,104				7,427		7,650		7,879		4,058		19,587						5.00		97,933		- 0		- 0				5.00		$   97,933		- 0		- 0

		Pallet Packs 85-182				2,520		2,520		0		2,520				2,635		2,714		2,795		1,439		6,948						12.90		89,629		- 0		- 0				10.00		$   69,480		- 0		- 0

		Pallet Packs 183-365				1,275		1,275		0		1,275				1,333		1,373		1,414		728		3,515						36.00		126,552		- 0		- 0				20.00		$   70,307		- 0		- 0

		Pallet Packs 365+				762		762		0		762				797		821		845		435		2,101						63.00		132,359		- 0		- 0				40.00		$   84,037		- 0		- 0

		Pallets on Hold Status <365				412		412		0		412				431		444		457		235		1,136						36.00		40,894		- 0		- 0				20.00		$   22,719		- 0		- 0

		Pallets on Hold Status >365				5		5		0		5				5		5		6		3		14						63.00		868		- 0		- 0				40.00		$   551		- 0		- 0

				TOTAL STORAGE:				19,200,859		0		19,200,859				20,073,538		20,675,744		21,296,017		10,967,449		52,939,209		35,000						$   11,921,262				$   14,110						$   9,104,817				$   5,750

		OUTBOUND SUMMARY:

		Single Bottle						536,536		- 0		536,536				560,922		577,749		595,082		306,467		1,479,298		1,479,298						- 0		0.75		1,109,474				- 0		- 0		0.15		221,895

		Automatic Orders (Cases)						3,762,862		0		3,762,862				3,933,884		4,051,901		4,173,458		2,149,331		10,374,689		13,705,006						- 0		0.15		2,055,751				0.12		1,244,963		- 0		- 0

		Non-Automatic Orders (Cases)						18,308		0		18,308				19,140		19,714		20,306		10,457		50,477		62,653						- 0		0.25		15,663				0.15		7,572		- 0		- 0

		Automatic Orders (Cases) - out of state						30,992				30,992				32,401		33,373		34,374		17,702		85,449		- 0				0.75		64,087		- 0		- 0				- 0		- 0		- 0		- 0

				TOTAL OUTBOUND:				3,812,162		0		3,812,162				3,985,425		4,104,988		4,228,137		2,177,491		10,510,615								$   64,087				$   3,180,888						$   1,252,534				$   221,895

																- 0		- 0		- 0		- 0		- 0

				Stock Transfers OUT												- 0		- 0		- 0		- 0		- 0																- 0

		ACCESSORIAL SUMMARY:

		Advertising Material		HNDLG PER CASE - SMALL				48		- 0		48				50		52		53		27		132						1.00		132								0.85		112		- 0		- 0

				HNDLG PER CASE - LARGE				173		0		173				181		186		192		99		477						2.50		1,192								2.00		954		- 0		- 0

				STRG PER CASE - SMALL				48		0		48				50		52		53		27		132						1.00		132								0.50		66		- 0		- 0

				STRG PER CASE - LARGE				173		0		173				181		186		192		99		477						4.50		2,146								3.00		1,431		- 0		- 0

				REC STRG PER CASE - SMALL				48		0		48				50		52		53		27		132						1.00		132								1.00		132		- 0		- 0

				REC STRG PER CASE - LARGE				2,326		0		2,326				2,432		2,505		2,580		1,329		6,413						4.50		28,859								6.00		38,478		- 0		- 0

				NON-AUTO MIN UPCHARGE				31		0		31				32		33		34		18		85						30.00		2,564								25.00		2,137		- 0		- 0

		Blankets		HANDLING / BLANKET				418		0		418				437		450		464		239		1,152						37.75		43,506								30.00		34,574		- 0		- 0

				STORAGE / BLANKET				695		0		695				727		748		771		397		1,916						8.50		16,288								10.00		19,162		- 0		- 0

		Extra Labor & Equipment		W/H LABOR - REG				315		0		315				329		339		349		180		868						46.20		40,124								40.00		34,740		- 0		- 0

				W/H LABOR - OT				0		0		0												- 0						69.25		- 0								60.00		- 0		- 0		- 0

				W/H MAN & EQUIP - REG				8		0		8				8		9		9		5		22						88.20		1,945								40.00		882		- 0		- 0

				W/H MAN & EQUIP - OT				0		0		0												- 0						107.40		- 0								60.00		- 0		- 0		- 0

				OFFICE - REG				3		0		3				3		3		3		2		8						46.20		382								40.00		331		- 0		- 0

				OFFICE - OT				0		0		0												- 0						69.25		- 0								60.00		- 0		- 0		- 0

		Physical Inventory		Cases - SUPPLIERS				623,686		0		623,686				652,033		671,594		691,741		356,247		1,719,582						0.18		309,525								0.10		171,958		- 0		- 0

				Bottle Charge				13,788		0		13,788				14,415		14,847		15,293		7,876		38,015						0.18		6,957								0.20		7,603		- 0		- 0

				Case Charge - NHSLC				15,592		0		15,592				16,301		16,790		17,293		8,906		42,989		see column L				0.18		7,738								- 0		- 0		- 0		- 0

		Special Reports		PER REPORT/LIST				16		0		16				17		17		18		9		44						36.00		1,588								25.00		1,103		- 0		- 0

		Destruction		PER CASE (0 to 55)				1,384		0		1,384				1,447		1,490		1,535		791		3,816						5.00		19,079								4.00		15,263		- 0		- 0

				PER CASE 56+				5,538		0		5,538				5,790		5,963		6,142		3,163		15,269						3.85		58,786								3.50		53,441		- 0		- 0

		Labeling		Cases (0 to 55)				9,145		0		9,145				9,561		9,847		10,143		5,224		25,214						3.10		78,163								2.50		63,035		- 0		- 0

				Cases (56 to 99)				10,228		0		10,228				10,693		11,014		11,344		5,842		28,200						2.50		70,500								2.25		63,450		- 0		- 0

				Cases (100 to 299)				18,362		0		18,362				19,197		19,772		20,366		10,488		50,626						1.55		78,471								1.25		63,283		- 0		- 0

				Cases (300+)				16,070		0		16,070				16,800		17,304		17,824		9,179		44,307						0.90		39,876								0.75		33,230		- 0		- 0

				Minimum (upcharge)				418		0		418				437		450		464		239		1,152						30.00		34,574								15.00		17,287		- 0		- 0

		Relabeling		Cases relabeled				14,674		0		14,674				15,341		15,801		16,275		8,382		40,458						1.75		70,802								1.00		40,458		- 0		- 0

				Minimum (upcharge)				19		0		19				20		20		21		11		52						30.00		1,572								15.00		786		- 0		- 0

		Duplicate Labels		Duplicate labels				265		0		265				277		285		294		151		731						1.00		731								- 0		- 0		- 0		- 0

		Min Invoice Chg		Min Invoice Upcharges				67		0		67				70		72		74		38		185						30.00		5,542								- 0		- 0		- 0		- 0

																																$   921,307				$   - 0						$   663,898				$   - 0

																														SUPPLIER				NHSLC						SUPPLIER				NHSLC

																														COSTS		$   25,790,088		COSTS		$   3,251,248				COSTS		$   21,007,928		COSTS		$   271,695

																																														$   (100,000)		(a)

																																								-19%				-95%		$   171,695

																														Grand Total		$   29,041,336								Grand Total		$   21,179,623		-27%

																														Cost/Case		$   2.76								Cost/Case		$   2.02

		ADDITIONAL NOTES:






From: Craig W. Bulkley

To: "Louis Cerone (Icerone@xtlonline.com)”
Subject: XTL BAFO Review

Date: Tuesday, August 28, 2012 10:57:11 AM
Louis:

In your email dated July 20, 2012 you noted that you had submitted a bid for the two warehouse
scenario. In our review of that proposal, it appears that you are offering the same pricing as that
exhibited under the one warehouse scenario. Please confirm that there is no change in pricing
between the one and two warehouse scenario for the individual categories noted on the excel
template.

Furthermore, please confirm that the $500,000 reduction to the one warehouse rates during the
BAFO phase would also apply to the two warehouse scenario.

Please respond by 12:00 noon tomorrow, August 29, 2012. 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

D4 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-mail in error, please destroy and immediately notify me by
telephone at (603)230-7008.


mailto:/O=SPIRITS.STATE.NH.US/OU=HQMAIN/CN=RECIPIENTS/CN=CBULKLEY
mailto:lcerone@xtlonline.com
mailto:cbulkley@liquor.state.nh.us

From: Louis Cerone

To: Craig W. Bulkley

Subject: XTL Business Continuity Response

Date: Tuesday, September 11, 2012 4:48:14 PM
Attachments: FIRST CHOICE.pdf

Iron Horse Drive- Bedford.pdf
plaistow site.pdf

Mr. Bulkley —

As requested by the NHSLC, XTL-NH has developed a preliminary business continuity or
contingency plan that identifies Backup Capacity in the event of the interruption of services,
including, but not limited to, natural or man-made disasters or catastrophic events.

XTL-NH will be ableto fully accommodate the needs of the NHSLC with an aternative
warehouse site that is capable of handling all of the NHSLC's all day-to-day operations with
minimal disruption.

XTL-NH has researched several potential locations in the greater Merrimack area and has
identified the following as key parcels, should they be needed. We can provide further information
and specs about these sites if requested:

1. Merrimack Site - We have identified available space at 59 DW Highway, Merrimack .
The warehouse center is close to our proposed facility, rail served, and offers up to
280,000 square feet of available industrial space. This would be our first choice for an
alternative warehouse space if needed.

2. Plaistow Site — We have identified available space at 144-146 Main Street in Plaistow.
The site offers up to 177,000 square feet of available industrial space. This would be
our second choice for alternative warehouse space if needed.

3. Bedford Site — We have identified available space at 10 Iron Horse Drive in Bedford
which offers up to 157,000 square feet of available industrial space. This would be our
third choice for alternative warehouse space if needed.

XTL-NH believes that each of these sites will be appropriate to meet all of the NHSLC's needs for
atemporary aternative warehouse site in case of an event that interrupts services at the XTL-NH
Merrimack facility. At each site, XTL-NH anticipates utilizing a manual operation without any
automation or robotics. The order fulfillment process would be a hand-pick operation and cases
would be placed directly onto pallets.

If the need to implement a contingency plan starts to become evident, XTL-NH would quickly and
diligently work with the NHSLC to fully develop this plan to ensure that the NHSLC's needs are
fully meet and that warehousing operations continue as regularly as possible.

Please confirm receipt.
Louis J. Cerone, Ph.D.

President
XTL, Inc.


mailto:lcerone@xtlonline.com
mailto:cbulkley@liquor.state.nh.us

Aug 22,2012 on

99 Daniel Webster Highway - Merrimack, NH
59 Daniel Webster Highway, Merrimack, NH 03054

Listing ID: 2034540

Status: Active

Property Type: Industrial For Lease

Industrial Type: Manufacturing, Warehouse/Distribution

Rental Rate: $5 PSF (Annual)

Monthly Rent: $16,666.67 - 116,823.75

Lease Types: NNN

Contiguous Space: 40,000 - 280,377 SF

Total Available: 280,377 SF

Loading: 26 Docks

Ceiling: 32 ft.

Drive-In Bays: 1

Property Overview

59 Daniel Webster Highway is conveniently located just off Exit 10 of the F.E

Everett Turnpike in Merrimack, New Hampshire and offers excellent More Information Online
proximity to the Manchester-Boston Regional Airport. The site is further http://prosperh.catylist.com/listing/2034540

enhanced by a secured yard area and rail service provided by Guilford Rail.

This 40.78 acre parcel is positioned in Merrimack's Industrial / R&D corridor GR Code
adjacent to corporate neighbors Anheuser-Busch and BAE Systems.
Scan this image with your mobile device:

Listing Details

General Information

Listing Name: 59 Daniel Webster Highway - Merrimack, NH Zoning: Industrial
Industrial Type: Manufacturing, Warehouse/Distribution, General Building Size (RSF): 473,678 SF
Available Space

Suite/Unit Number: 1 Lease Type: NNN
Space Available SF: 280,377 SF Space Type: Relet
Minimum Divisible SF: 40,000 SF Loading Docks: 26
Maximum Contiguous SF: 280,377 SF Drive In Bays: 1

Space Subcategory 1: Warehouse/Distribution Ceiling Height: 32

Space Subcategory 2: Manufacturing Clear Height: 32

Lease Rate: $5 PSF (Annual) Real Estate Taxes (PSF): $0.65
Date Available: 11/02/2009 Operating Expenses (PSF): $1.38

Space Description: CB Richard Ellis is pleased to announce the lease availability of 40,000 to 280,377-+/- SF of prime high bay industrial / warehouse space on 40.78
acres at 59 Daniel Webster Highway in Merrimack, New Hampshire. This single story, steel frame and brick facility features Guilford Rail access with interior rail car
loading capability, 26 tailboard loading docks and 32’ clear heights. Interior features also include 40" X 50 column spacing and a wet sprinkler system. The site features
ample parking, a secured yard area and municipal water and sewer service. Conveniently located off Exit 10 of F.E. Everett Turnpike, 59 DW Highway occupies a prime
central position along the Manchester — Nashua corridor. The site is further enhanced by its close proximity to the new western entrance of the Manchester-Boston Regional
Airport. For more information, please contact us at 603.626.0036

Building Related
Amps: 2,000
X-Phase: 3

Page 1
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Location
Address: 59 Daniel Webster Highway, Merrimack, NH 03054
County: Hillsborough
MSA: Manchester-Nashua
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Property Contacts

Roger Dieker
CBRE | New England
603-540-8315 [M]
603-792-2604 [0]

roger.dieker@chre-ne.com

Page 3
The information presented herein is provided as is, without warranty of any kind. Neither Public Service of New Hampshire nor Catylist Real Estate Software, Inc. assume any liability for errors
or omissions.






DISTRIBUTION FACILITY

Al

=HQE§M§N Calare Properties, Inc.

Realry Advisors

CBRE | New England

www.cbre.com/manchester CB RICHARD ELLIS

Two Wall Street, Manchester, New Hampshire 03101 * 603.626.0036, Fax 603.626.0249 CB Richard Ellis — N.E. Partners, LP,
a CB Richard Ellis Joint Venture






ABOUT THE
PROPERTY

CB Richard Ellis is pleased to present the lease of 59 Daniel Webster Highway in Merrimack, New Hampshire.

This 474,322 SF first-class manufacturing/distribution facility features +£204,377 SF of high-bay warehouse
distribution space available for lease. The space offers 22'-32' clear height with 26 tailboard loading docks with
levelers. The former Nashua Corp. Headquarters now serves as Southern New Hampshire’s premier high-bay
distribution center, serving the needs of Nashua Corp.’s Paper Division and Viega North America. The site is
strategically located on Daniel Webster Highway and is easily accessible via Exit 10 off the F. E. Everett Turnpike.

PROPERTY
HIGHLIGHTS

* Available Space +204,377 SF * Electric
*  Min. Divisible +40,000 SF
* Year Built 1969 .
* Clear Height
° Lot Size 40.78 acres .
* Column Spacing
* Zoning Industrial
* Real Estate Taxes
* Construction Steel frame with
brick exterior .
o Utilities
* Roof Built-up roof with adhered .
* Electric

Koppers membrane

¢ Loading 26 tailboard loading docks Lease Rate

One drive-in door

HIGH-BAY WAREHOUSE

One 1,500 amps, 480/277 volts,
3 phase; Two 2,000 amps,
480/277 volts, 3 phase

22'-32'
40'x 50

$0.63/SF
(estimated FY 2010)

Public water and sewer
PSNH
$5.00/SF NNN






FLOOR PLAN = AVAILABLE

WAREHOUSE 1 WAREHOUSE 2

+30,000 SF +95,000 SF +76,000 SF +76,000 SF
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Roger Dieker
603.792.2604
roger.dieker@cbre-ne.com

Two Wall Street, Manchester, New Hampshire 03101 * 603.626.0036, Fax 603.626.0249

Robert LeClair
617.912.6947
robert.leclair@cbre-ne.com

Mark Reardon
617.912.7046
mark.reardon@cbre-ne.com

CBRE

CB RICHARD ELLIS

New England
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10 Iron Horse Drive
10 Iron Horse Dr, Bedford, NH 03110

Listing ID: 1982061

Status: Active

Property Type: Industrial For Lease
Industrial Type: Flex Space

Rental Rate: $5.95 PSF (Annual)
Monthly Rent: $78,012.43

Lease Types: NNN

Contiguous Space: 157,336 SF

Total Available: 157,336 SF
Ceiling: 18 ft.
Property Overview

Iron Horse Industrial Center is one of the largest industrial buildings within
the Town. The site plan provides for generous parking for both the office
functions and industrial/distribution component of the building. The floor
plan is configured to accommodate high-bay usage for two-thirds of the
main floor. The other third has a mezzanine level which provides for
segregation and security of materials. The lower level in the building
provides for receiving and shipping with drive-in capability.

A large break area is designed to accommodate a significant workforce in
the main part of the building with a smaller break room in the office/
administration section of the building.

Listing Details

General Information

More Information Online
http://prospernh.catylist.com/listing/1982061

QR Code
Scan this image with your mobile device:

Listing Name: 10 Iron Horse Drive Building Name: 10 Iron Horse Dr
Industrial Type: Flex Space Gross Building Area: 164,138 SF
Zoning: Performance Building Size (RSF): 164,138 SF
Available Space
Suite/Unit Number: 1 Date Available: 03/01/2012
Suite Floor: 1 Lease Type: NNN
Space Available SF: 157,336 SF Space Type: Relet
Minimum Divisible SF: 157,336 SF Parking Spaces: 206
Maximum Contiguous SF: 157,336 SF Clear Height: 18
Lease Rate: $5.95 PSF (Annual)
Area & Location
Site Description: property type: Off Ind Flex Parking: ample on site

Has Sprinklers Const.Type: Concrete Block
Building Related
Tenancy: Multiple Tenants Construction/Siding: Brick, Stone
Number of Stories: 2 Fire Sprinklers: Fully - Wet
Year Built: 1986

Page 1
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Land Related
Total Land Size: 8.939 Acres
Storm Sewers: False
Water Service: False
Location
Address: 10 Iron Horse Dr, Bedford, NH 03110
County: Hillsborough
MSA: Manchester-Nashua
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Property Images
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MANCHE
AIRPORT

Matt Toolin

Fini Real Estate Group, Inc.
603-661-7277 [M]
603-647-6800 [0]

mtoolin@fini.com

Mark Looney

Fini Real Estate Group, Inc.
(617) 529-9289 [M]

(603) 647-6800 [0]

mlooney@fini.com

Page 3
The information presented herein is provided as is, without warranty of any kind. Neither Public Service of New Hampshire nor Catylist Real Estate Software, Inc. assume any liability for errors
or omissions.
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144-146 Main Street, Plaistow, NH
144-146 Main Street, Plaistow, NH 03865

Listing ID: 1997909

Status: Active

Property Type: Industrial For Lease
Industrial Type: Manufacturing
Rental Rate: $4.95 PSF (Annual)
Monthly Rent: $1,650 - 73,082.62
Lease Types: NNN

Contiguous Space: 4000 -177,170 SF
Total Available: 177,170 SF

Property Overview

Strategically located close to the intersection

of Route 125 and I-495, this outstanding
112,000 +/- s.f. high bay, industrial building
on approximately 36 acres is suitable for a wide

More Information Online
http://prospernh.catylist.com/listing/1997909

QR Code
Scan this image with your mobile device:

variety of uses and is available for lease immediately.
This property has high bays up to rail access.
50" serviced by overhead cranes, and potential

Listing Details

General Information

Listing Name: 144-146 Main Street, Plaistow, NH

Industrial Type: Manufacturing

Building Size (RSF): 180,000 SF

Available Space

Suite/Unit Number: 1 Lease Rate: $4.95 PSF (Annual)
Space Available SF: 177,170 SF Date Available: 07/28/2009
Minimum Divisible SF: 4,000 SF Lease Type: NNN

Maximum Contiguous SF: 177,170 SF Space Type: New

Space Description: Strategically located close to the intersection of Route 125 and |-495, this outstanding 177,170 +/- s.f. high bay, industrial building on approximately
36 acres is suitable for a wide variety of uses and is available for lease immediately. This property has high bays up to 50### serviced by overhead cranes, and potential
rail access

Land Related

Total Land Size: 32 Acres

Location

Address: 144-146 Main Street, Plaistow, NH 03865
County: Rockingham

MSA: Boston-Cambridge-Quincy

Page 1
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Property Images

Property Contacts

James Stubblebine
The Stubblebine Company
781-862-6168 [0]

james@stubblebinecompany.com

David Stubblebine
The Stubblebine Company
(617) 592-3391 [M]
(781) 862-6168 [0]

david@stubblebinecompany.com

Page 2
The information presented herein is provided as is, without warranty of any kind. Neither Public Service of New Hampshire nor Catylist Real Estate Software, Inc. assume any liability for errors
or omissions.
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3200 South 70th Street
Philadelphia, PA 19153
215-365-6200 ext. 159
|cerone@xtlonline.com



From: Craig W. Bulkley

To: "Louis Cerone (Icerone@xtlonline.com)”
Cc: George P. Tsiopras

Subject: XTL Financial Analysis Confirmation
Date: Thursday, July 19, 2012 11:59:36 AM
Attachments: Book6.xls

Louis:

| have attached a financial analysis in Excel which will be the foundation for parts of our discussion
on Wednesday morning. 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 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

DA< 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-mail in error, please destroy and immediately notify me by
telephone at (603)230-7008.


mailto:/O=SPIRITS.STATE.NH.US/OU=HQMAIN/CN=RECIPIENTS/CN=CBULKLEY
mailto:lcerone@xtlonline.com
mailto:george.tsiopras@liquor.state.nh.us
mailto:cbulkley@liquor.state.nh.us

XTL

		

		XTL																						ONE WAREHOUSE																XTL

		Summary of RFP Proposal - 1st 30 months																						APPENDIX-D		APPENDIX-D1														SUPPLIER COSTS - APP D				NHSLC COSTS - APP D1

								…………………….5/2011-4/2012…………………….								Est. Beginning								Total Est.		Total Est.				CONTRACT RATES										Proposed		Total		Proposed		Total

								NASHUA WHSE		CONCORD WHSE		TOTAL VOLUME				Volume		EST. VOLUME OVER INITIAL 30 MONTH TERM						Volume		Volume				Jan 1, 2013 - October 31, 2013										Contract		Estimated		Contract		Estimated

		INBOUND HANDLING SUMMARY:														11/1/13		1st 12 months		2nd 12 months		Last 6 months		(1st 30 Months)		(1st 30 Months)				SUPPLIER COSTS				NHSLC COSTS						Rates		Cost		Rates		Cost

		1 - 180 cases per code						1,723,575		497,304		2,220,879				2,321,818		2,391,472		2,463,217		1,268,557		6,123,246		40,000				1.40		8,572,544		1.40		56,000				1.10		6,735,570		1.10		44,000

		181 - 299 cases per code						453,332		126,736		580,068				606,432		624,625		643,364		331,332		1,599,321						1.20		1,919,185				- 0				1.00		1,599,321		1.00		- 0

		300 - 670 cases per code						936,930		225,353		1,162,283				1,215,109		1,251,562		1,289,109		663,891		3,204,562						1.05		3,364,790				- 0				0.90		2,884,106		0.90		- 0

		670+ cases per code						733,788		345,874		1,079,662				1,128,733		1,162,595		1,197,472		616,698		2,976,765						0.95		2,827,927				- 0				0.80		2,381,412		0.80		- 0

		Pallet Packs				1,781		1,781		0		1,781				1,862		1,918		1,975		1,017		4,910						7.60		37,319				- 0				7.25		35,597		7.25		- 0

		Cases uncoded or unsaleable						2,153		360		2,513				2,627		2,706		2,787		1,435		6,929						6.00		41,572				- 0				5.00		34,645		5.00		- 0

		Case Returns						1,645		0		1,645				1,720		1,771		1,824		940		4,535		50				5.00		22,677		5.00		250				N/A		- 0		1.00		50

		Pallet Returns						5		0		5				5		5		6		3		14						15.00		207				- 0				N/A		- 0		10.00		- 0

		Bottle Returns						142		0		142				148		153		157		81		392						1.00		392				- 0				N/A		- 0		0.50		- 0

				TOTAL INBOUND HANDLING:				3,853,351		1,195,627		5,048,978				5,278,454		5,436,808		5,599,912		2,883,955		13,920,674		40,050						$   16,786,614				$   56,250						$   13,670,652				$   44,050

				Stock Transfers - Cases				97,530								- 0		- 0		- 0		- 0		- 0

				Stock Transfers - Pallet packs		11		268								- 0		- 0		- 0		- 0		- 0

		STORAGE SUMMARY:

		Cases 1 - 84 Days						14,768,898		3,529,353		18,298,251				19,129,907		19,703,804		20,294,918		10,451,883		50,450,604		12,000				0.11		5,549,566		0.11		1,320				0.10		5,045,060		- 0		- 0

		Cases 85 - 182 Days						2,634,122		309,589		2,943,711				3,077,503		3,169,828		3,264,923		1,681,435		8,116,185		11,000				0.29		2,353,694		0.29		3,190				0.20		1,623,237		0.25		2,750

		Cases 183 - 365  Days						957,777		96,580		1,054,357				1,102,278		1,135,346		1,169,406		602,244		2,906,996		12,000				0.80		2,325,597		0.80		9,600				0.50		1,453,498		0.25		3,000

		Cases 365+  Days						561,893		36,836		598,729				625,941		644,719		664,061		341,991		1,650,772						1.40		2,311,081		- 0		- 0				1.00		1,650,772		- 0		- 0

		Cases on Hold Status <365						202,634		0		202,634				211,844		218,199		224,745		115,744		558,688						0.80		446,950		- 0		- 0				0.50		279,344		- 0		- 0

		Cases on Hold Status >365						26,333		0		26,333				27,530		28,356		29,206		15,041		72,603						1.40		101,645		- 0		- 0				1.00		72,603		- 0		- 0

		Allocated products <84						24,266		0		24,266				25,369		26,130		26,914		13,861		66,904						0.11		7,359		- 0		- 0				0.10		6,690		- 0		- 0

		Allocated products>85						12,858		0		12,858				13,442		13,846		14,261		7,344		35,451						0.29		10,281		- 0		- 0				0.20		7,090		- 0		- 0

		Pallet Packs 1-84				7,104		7,104		0		7,104				7,427		7,650		7,879		4,058		19,587						5.00		97,933		- 0		- 0				5.00		97,935		- 0		- 0

		Pallet Packs 85-182				2,520		2,520		0		2,520				2,635		2,714		2,795		1,439		6,948						12.90		89,629		- 0		- 0				10.00		69,480		- 0		- 0

		Pallet Packs 183-365				1,275		1,275		0		1,275				1,333		1,373		1,414		728		3,515						36.00		126,552		- 0		- 0				20.00		70,300		- 0		- 0

		Pallet Packs 365+				762		762		0		762				797		821		845		435		2,101						63.00		132,359		- 0		- 0				40.00		84,040		- 0		- 0

		Pallets on Hold Status <365				412		412		0		412				431		444		457		235		1,136						36.00		40,894		- 0		- 0				20.00		22,720		- 0		- 0

		Pallets on Hold Status >365				5		5		0		5				5		5		6		3		14						63.00		868		- 0		- 0				40.00		560		- 0		- 0

				TOTAL STORAGE:				19,200,859		3,972,358		23,173,217				24,226,440		24,953,233		25,701,830		13,236,442		63,891,505		35,000						$   13,594,408				$   14,110						$   10,483,330				$   5,750

		OUTBOUND SUMMARY:

		Single Bottle						536,536		- 0		536,536				560,922		577,749		595,082		306,467		1,479,298		1,479,298						- 0		0.75		1,109,474				- 0		- 0		0.15		221,895

		Automatic Orders (Cases)						3,762,862		1,207,894		4,970,756				5,196,677		5,352,577		5,513,154		2,839,275		13,705,006		13,705,006						- 0		0.15		2,055,751				0.12		1,644,601		0.12		1,644,601

		Non-Automatic Orders (Cases)						18,308		4,416		22,724				23,757		24,470		25,204		12,980		62,653		62,653						- 0		0.25		15,663				0.15		9,398		- 0		- 0

		Automatic Orders (Cases) - out of state						30,992				30,992				32,401		33,373		34,374		17,702		85,449		- 0				0.75		64,087		- 0		- 0				- 0		- 0		- 0		- 0

				TOTAL OUTBOUND:				3,812,162		1,212,310		5,024,472				5,252,834		5,410,419		5,572,732		2,869,957		13,853,108								$   64,087				$   3,180,888						$   1,653,999				$   1,866,495

																- 0		- 0		- 0		- 0		- 0

				Stock Transfers OUT												- 0		- 0		- 0		- 0		- 0																- 0

		ACCESSORIAL SUMMARY:

		Advertising Material		HNDLG PER CASE - SMALL				48		- 0		48				50		52		53		27		132						1.00		132								0.85		112		- 0		- 0

				HNDLG PER CASE - LARGE				173		0		173				181		186		192		99		477						2.50		1,192								2.00		954		- 0		- 0

				STRG PER CASE - SMALL				48		0		48				50		52		53		27		132						1.00		132								0.50		66		- 0		- 0

				STRG PER CASE - LARGE				173		0		173				181		186		192		99		477						4.50		2,146								3.00		1,431		- 0		- 0

				REC STRG PER CASE - SMALL				48		0		48				50		52		53		27		132						1.00		132								1.00		132		- 0		- 0

				REC STRG PER CASE - LARGE				2,326		0		2,326				2,432		2,505		2,580		1,329		6,413						4.50		28,859								6.00		38,478		- 0		- 0

				NON-AUTO MIN UPCHARGE				31		0		31				32		33		34		18		85						30.00		2,564								25.00		2,125		- 0		- 0

		Blankets		HANDLING / BLANKET				418		0		418				437		450		464		239		1,152						37.75		43,506								30.00		34,560		- 0		- 0

				STORAGE / BLANKET				695		0		695				727		748		771		397		1,916						8.50		16,288								10.00		19,160		- 0		- 0

		Extra Labor & Equipment		W/H LABOR - REG				315		15		330				345		355		366		188		910						46.20		42,035								40.00		36,400		40.00		- 0

				W/H LABOR - OT				0		0		0												- 0						69.25		- 0								60.00		- 0		60.00		- 0

				W/H MAN & EQUIP - REG				8		0		8				8		9		9		5		22						88.20		1,945								40.00		880		40.00		- 0

				W/H MAN & EQUIP - OT				0		0		0												- 0						107.40		- 0								60.00		- 0		60.00		- 0

				OFFICE - REG				3		1		4				4		4		4		2		11						46.20		510								40.00		440		- 0		- 0

				OFFICE - OT				0		0		0												- 0						69.25		- 0								60.00		- 0		- 0		- 0

		Physical Inventory		Cases - SUPPLIERS				623,686		132,732		756,418				790,797		814,521		838,957		432,063		2,085,541						0.18		375,397								0.10		208,554		- 0		- 0

				Bottle Charge				13,788		0		13,788				14,415		14,847		15,293		7,876		38,015						0.18		6,957								0.20		7,603		0.10		- 0

				Case Charge - NHSLC				15,592		0		15,592				16,301		16,790		17,293		8,906		42,989		see column L				0.18		7,738								N/A		- 0		0.05		- 0

		Special Reports		PER REPORT/LIST				16		0		16				17		17		18		9		44						36.00		1,588								25.00		1,100		- 0		- 0

		Destruction		PER CASE (0 to 55)				1,384		0		1,384				1,447		1,490		1,535		791		3,816						5.00		19,079								4.00		15,264		4.00		- 0

				PER CASE 56+				5,538		0		5,538				5,790		5,963		6,142		3,163		15,269						3.85		58,786								3.50		53,441		3.50		- 0

		Labeling		Cases (0 to 55)				9,145		960		10,105				10,564		10,881		11,208		5,772		27,861						3.10		86,368								2.50		69,652		1.00		- 0

				Cases (56 to 99)				10,228		1,132		11,360				11,876		12,233		12,600		6,489		31,321						2.50		78,302								2.25		70,472		0.90		- 0

				Cases (100 to 299)				18,362		2,123		20,485				21,416		22,059		22,720		11,701		56,480						1.55		87,544								1.25		70,600		0.80		- 0

				Cases (300+)				16,070		1,000		17,070				17,846		18,381		18,933		9,750		47,064						0.90		42,358								0.75		35,298		0.70		- 0

				Minimum (upcharge)				418		0		418				437		450		464		239		1,152						30.00		34,574								15.00		17,280		15.00		- 0

		Relabeling		Cases relabeled				14,674		2,133		16,807				17,571		18,098		18,641		9,600		46,339						1.75		81,093								1.00		46,339		1.00		- 0

				Minimum (upcharge)				19		0		19				20		20		21		11		52						30.00		1,572								15.00		780		15.00		- 0

		Duplicate Labels		Duplicate labels				265		0		265				277		285		294		151		731						1.00		731								N/A		- 0		0.50		- 0

		Min Invoice Chg		Min Invoice Upcharges				67		0		67				70		72		74		38		185						30.00		5,542								N/A		- 0		- 0

																																$   1,027,072				$   - 0						$   731,123				$   - 0

																														SUPPLIER				NHSLC						SUPPLIER				NHSLC

																														COSTS		$   31,472,180		COSTS		$   3,251,248				COSTS		$   26,539,103		COSTS		$   1,916,295

																																														$   (100,000)		(a)

																																								-16%				-44%		$   1,816,295

																														Grand Total		$   34,723,428								Grand Total		$   28,355,399		-18%

																														Cost/Case		$   2.51								Cost/Case		$   2.05

		ADDITIONAL NOTES:

		No Bid Included for two warehouse scenario.

		(a)  Revenue sharing proposal is based on regional distribution of wine and spirits to locations outside of New Hampshire.

		XTL proposes to share $.10 per case for every case of product warehoused and shipped to locations outside of New Hampshire.

		Our estimates of this activity for the 30 month period total 85,449 cases.  85,449 cases x $.10 = $8,545 over the initial 30 month term, this figure was used for the above analysis.

		XTL proposes 1,000,000 cases of this activity will ocurr over the 1st 30 month period totaling a revenue sharing opportunity of $100,000 for the NHSLC.  XTL to elaborate on this estimate during presentations.






From: Craig W. Bulkley

To: "Louis Cerone (Icerone@xtlonline.com)"
Cc: George P. Tsiopras

Subject: XTL Proposal Presentation

Date: Friday, July 06, 2012 9:08:06 AM
Louis:

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 XTL team to join us on Wednesday, July 25% from 9:00 — 11:00 AM (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

>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-mail in error, please destroy and immediately notify me by
telephone at (603)230-7008.
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mailto:lcerone@xtlonline.com
mailto:george.tsiopras@liquor.state.nh.us
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From: Craig W. Bulkley

To: "Louis Cerone (Icerone@xtlonline.com)”
Subject: XTL Site Documents

Date: Wednesday, July 18, 2012 3:03:50 PM
Louis:

The RFP Evaluation Committee needs from you any and all documents related to your ability to
purchase or lease the site for your proposed warehouse. This could include a letter of intent
and/or a purchase and sale agreement among other documents. We need this documentation on

or before 4 PM on Thursday, July 19%".

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

DA< 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-mail in error, please destroy and immediately notify me by
telephone at (603)230-7008.
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From: Louis J. Cerone

To: Craig W. Bulkley

Subject: XTL-NH - follow-up to August 21, 2012 meeting
Date: Tuesday, August 28, 2012 9:23:47 AM
Attachments: XTL-NH Revised Conceptual Plan.pdf

Merrimack Planning Board 9-11-12 Agenda.doc

Mr. Bulkley,

Pursuant to the August 21, 2012 meeting between XTL-NH, Chairman Joe Mollica,
Commissioner Mike Milligan, members of the RFP Evaluation Committee, and legal counsel, XTL-NH
would like to provide the following update to the NHSLC regarding our subsequent progress made in
good faith towards the construction of our proposed facility:

1. Through XTL-NH’s engineering firm, Bedford Designs, XTL-NH has slightly revised its
conceptual design for the building placement and the driveway location on the proposed Merrimack
site. We have attached this revised conceptual design for your review. It is important to note that this
revised design requires no wetlands permit. XTL-NH and Bedford Designs have scheduled a
conceptual hearing for this revised conceptual design with the Merrimack Planning Board during its
September 11, 2012 meeting. Please see the attached Agenda for the September 11, 2012 meeting of
the Merrimack Planning Board. Bedford Designs is listed under Item 6.

2. XTL-NH has hired HTE Northeast, Inc. to conduct a Phase | environmental study of our
proposed Merrimack site. We anticipate this study to be completed by August 31, 2012, and will
forward the report to you and the NHSLC when it has been completed.

3. XTL-NH, though Mr. James J. Bianco, Jr., Esquire, whose firm, Bianco Professional
Association, is counsel to XTL-NH, has reviewed the Shoreland Protection Act (N.H. Rev. Stat. Ann. §
483-B), and believes that this law will not apply to XTL-NH’s proposed Merrimack site. This law limits
development that is within 250 feet of a designated water body. While the Merrimack River is one of
those water bodies, XTL-NH’s proposed site is well beyond the required 250 foot distance from the
water. Therefore, there will not be any compliance issue under the Shoreland Protection Act related to
the development of the proposed Merrimack site.

4, XTL-NH has confirmed that Merrimack does not charge impact fees for this type of project.

5. XTL-NH is currently revising its contingency plan for warehouse space and is researching
appropriate backup warehouse sites in the greater Merrimack area. So far, it has located several
potential sites that could work as a backup warehouse to meet the needs of the NHSLC. XTL-NH is
continuing to review these potential sites in greater detail. We will nharrow down the list of these
potential sites by August 31, 2012, and will forward additional information to you and the NHSLC at
that time.

6. XTL-NH is currently working with Merrimack town officials regarding the concern of a
potential odor from a nearby wastewater treatment plan and any impact that would have to the
proposed site and the cardboard boxes used to handle wine and spirits. We anticipate having an
answer from Merrimack town officials regarding this potential issue by August 31, 2012, and will
forward additional information to you and the NHSLC at that time.

7. XTL-NH is currently researching whether the proposed Merrimack site has the potential of
being an “Indian burial ground.” From our initial research, it appears that we will not have an issue
with this concern at the proposed site. We are continuing our research and will provide any additional
information to you and the NHSLC as soon as possible.

8. XTL-NH is in the process of obtaining a fully executed Purchase and Sale Agreement for our
proposed Merrimack site. Mr. Bill Leurs, President of Tamposi-Nash Real Estate Group, is currently
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1. OWNERS OF RECORD:
SAM A. TAMPOSI, HAROLD WATSON, BENJAMIN M. BOSOWSKI
& JEFFREY & JESSICA CLEGG
20 TRAFALGAR SQUARE SUITE 602
NASHUA, NH 03063
2. THE PURPOSE OF THIS PLAN IS TO SHOW THE PROPOSED
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RAILROAD. MAST RD. CONCEPTUAL PLAN
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3. THE PARCEL IS ZONED INUSTRIAL—1 AND IS LOCATED WITHIN :
THE AQUIFER PROTECTION DISTRICT. SAM A. TAMPOSI, HAROLD WATSON,
DIMENSIONAL REQUIREMENTS ARE AS FOLLOWS: BENJAMIN M. BOSOWSKI &
FRONT YARD: 50 JEFFREY & JESSICA CLEGG
SIDE YARD: 20' LOCATED AT:
REAR YARD: 30" MAST ROAD
WETLAND BLDG SETBACK: 40’
WETLAND NON—DISTURBANCE: 25' MERRIMACK, NEW HAMPSHIRE
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dford Desion Consultants..

ENGINEERS AND SURVEYORS
177 East Industrial Park Drive, Manchester, NH 03109
Telophone: (muzz-sm Fax: (603) 622-4740
www.badforddesign.com

_Be







[image: image1.jpg]Town of Merrimack, New Hampshire

Community Development Department 603 424-3531
6 Baboosic Lake Road Fax 603 424-1408
Town Hall - Lower level - East Wing www.merrimacknh.gov

Planning - Zoning - Economic Development - Conservation




[image: image1.jpg]







MERRIMACK PLANNING BOARD


DRAFT Agenda for Tuesday, September 11, 2012


Town Hall Meeting Room, West Wing, Second Floor (Former Courtroom)

7:30 P.M.


1. Call to Order.


2. Announcements.


3. Planning & Zoning Administrator’s Report.

4. Northeast Credit Union (applicant) and G&G Scully, LLC. (owner) – Review for Acceptance and consideration of Final Approval of an application requesting a waiver of full site plan review to permit a proposed change of use to convert the former Zoot’s Cleaners (approximately 2,400 s.f.) to a financial institution branch office with Drive-thru in the C-2 (General Commercial), PRD, Elderly and Aquifer Conservation Zoning Districts.  The property is located at 370 D.W. Highway.  Tax Map 4D-3, Lot 001-1.

5. Arenco Inc. (applicant) and Jopat Real Estate Enterprises, LLC. (owner) – Discussion and possible action regarding a request for an extension of six-month limit for compliance with conditions of final site plan approval granted by the Planning Board on January 17, 2012 to construct three single-story duplex style buildings for office and commercial daycare uses.  The subject property is part of the Crosswoods Path Planned Unit Development (PUD) and was formerly approved for a 4,550-SF restaurant facility.  The parcel is located at 747 Daniel Webster Highway and lies within the I-1 (Industrial), C-2 (General Commercial), R (Residential), PRD and Aquifer Conservation Zoning Districts.  Tax Map 7E, Lot 046-54.


6. Bedford Design Consultants (applicant) and Tamposi, Watson, Bowsowski & Clegg (owner) - Pre-Submission Hearing to discuss a proposed two lot subdivision and a site plan for proposed construction of an approximate 208,000 s.f. warehouse building located at Mast Rd. The property lies within the I-1 (Industrial) and Aquifer Conservation Zoning Districts and portions of the parcel are subject to the Flood Hazard Conservation District.  Tax Map 2D, Lot 021.

7. Dog Park at Watson Park – Presentation and Discussion of the proposed Dog Park by the Sub-Committee and lead member Lynne Wenz.

8. Pavilion at Watson Park – Presentation and Discussion of the Pavilion by Sub-Committee member Peter Flood.

9. Discussion and possible action regarding other items of concern.


10. Approval of Minutes.


11. Adjourn.

Copies of application materials are available at the Community Development Department office in the Merrimack Town Hall for review by the general public between the hours of 8:30 A.M. and 4:30 P.M., Monday through Friday.


The Town Hall Meeting Room (Former Courtroom) at Town Hall is accessible to the disabled.  Persons requiring special arrangements are encouraged to call 424-3531 at least 48 hours in advance.  It is the policy of the Board not to take up any new business after 10:30 P.M. and to adjourn by 11:00 P.M.

(Posted: August 27, 2012)
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obtaining all necessary signatures from the sellers of the property. We anticipate having this
Agreement fully executed by August 31, 2012, and will forward a copy to you and the NHSLC when it
has been completed.

| hope that the above information is helpful and informative. Please let me know if you would like any
additional details regarding any of the above issues, or if the NHSLC has any other concerns that it
would like XTL-NH to address.

Please confirm receipt.

Thank you.

Louis J. Cerone, Ph.D.
President

XTL, Inc.

3200 South 70th Street
Philadelphia, PA 19153
(V) 215-365-6200 x159
(F) 215-365-3847
Icerone@xtlonline.com

www.xtlonline.com
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From: Louis J. Cerone

To: Craig W. Bulkley; Stephen J. Judge

Cc: "Anthony A. Cerone"

Subject: XTL-NH - follow-up to BAFO

Date: Monday, November 05, 2012 9:35:34 AM
Attachments: 59 Daniel Webster Highway Warehouse.pdf

Attorney Judge and Mr. Bulkley,
This e-mail is a follow-up to your e-mail and our telephone conversations on November 2, 2012.

Based on our these telephone conferences with the NHSLC, XTL-NH confirms the following information
regarding your second question as to the logistics of the transition period between the current contract
and the new contract:

1. As part of its contingency plan submitted to the NHSLC on or about September 11, 2012, XTL-
NH has identified a suitable site for an alternative, temporary warehouse that is capable of handling all
of the NHSLC's day-to-day operations with minimal disruption. This available warehouse is located at
59 Daniel Webster Highway in Merrimack, which is very close to XTL-NH's proposed facility on Mast
Road in Merrimack, and offers the necessary square footage for all of the NHSLC's needs. XTL-NH
has not yet secured this site, but to the best of our knowledge, it is still available for lease. Please find
attached information regarding this site.

If XTL-NH is awarded the contract, we propose that instead of extending the current contract with the
incumbent, who you have informed us has not committed to rates for any extension, we will lease, staff,
and operate this alternative warehouse on a temporary basis and ensure that it will be ready to receive
product by October 1, 2013 and be fully functional by October 31, 2013.

Once XTL-NH's permanent automated warehouse on Mast Road in Merrimack is fully functional, XTL-
NH will then work with the NHSLC to relocate its operations to that facility. With this solution, the
NHSLC will not have to extend the current contract with the incumbent at unknown rates.

2. XTL-NH understands and accepts that the NHSLC will pay for any and all costs associated
with the relocation of product to XTL-NH's alternative, temporary warehouse prior to November 1, 2013,
and XTL-NH will pay any and all costs associated with relocating that product from its alternative,
temporary warehouse to its permanent automated warehouse at the appropriate point of readiness in
December 2013-January 2014 timeframe. As stated in our e-mail response dated November 1, 2012,
XTL-NH's warehouse will be fully functional on or before January 12, 2014.

3. XTL-NH will provide a separate performance bond to cover any and all costs related to the
transition from the current contract to the new contract, as required by RFP Section 1.9, including any
and all costs incurred in the unlikely event that XTL-NH's alternative, temporary warehouse is not able
to receive product by October 1, 2013 and/or unable to be fully functional on October 31, 2013.

| hope this answers all of the NHSLC's questions. Please let me know if | can provide any additional
information to the NHSLC.

Please confirm receipt.
Thank you.

Sincerely,

Louis J. Cerone, Ph.D.

President
XTL, Inc.
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Aug 22,2012 on

99 Daniel Webster Highway - Merrimack, NH
59 Daniel Webster Highway, Merrimack, NH 03054

Listing ID: 2034540

Status: Active

Property Type: Industrial For Lease

Industrial Type: Manufacturing, Warehouse/Distribution

Rental Rate: $5 PSF (Annual)

Monthly Rent: $16,666.67 - 116,823.75

Lease Types: NNN

Contiguous Space: 40,000 - 280,377 SF

Total Available: 280,377 SF

Loading: 26 Docks

Ceiling: 32 ft.

Drive-In Bays: 1

Property Overview

59 Daniel Webster Highway is conveniently located just off Exit 10 of the F.E

Everett Turnpike in Merrimack, New Hampshire and offers excellent More Information Online
proximity to the Manchester-Boston Regional Airport. The site is further http://prosperh.catylist.com/listing/2034540

enhanced by a secured yard area and rail service provided by Guilford Rail.

This 40.78 acre parcel is positioned in Merrimack's Industrial / R&D corridor GR Code
adjacent to corporate neighbors Anheuser-Busch and BAE Systems.
Scan this image with your mobile device:

Listing Details

General Information

Listing Name: 59 Daniel Webster Highway - Merrimack, NH Zoning: Industrial
Industrial Type: Manufacturing, Warehouse/Distribution, General Building Size (RSF): 473,678 SF
Available Space

Suite/Unit Number: 1 Lease Type: NNN
Space Available SF: 280,377 SF Space Type: Relet
Minimum Divisible SF: 40,000 SF Loading Docks: 26
Maximum Contiguous SF: 280,377 SF Drive In Bays: 1

Space Subcategory 1: Warehouse/Distribution Ceiling Height: 32

Space Subcategory 2: Manufacturing Clear Height: 32

Lease Rate: $5 PSF (Annual) Real Estate Taxes (PSF): $0.65
Date Available: 11/02/2009 Operating Expenses (PSF): $1.38

Space Description: CB Richard Ellis is pleased to announce the lease availability of 40,000 to 280,377-+/- SF of prime high bay industrial / warehouse space on 40.78
acres at 59 Daniel Webster Highway in Merrimack, New Hampshire. This single story, steel frame and brick facility features Guilford Rail access with interior rail car
loading capability, 26 tailboard loading docks and 32’ clear heights. Interior features also include 40" X 50 column spacing and a wet sprinkler system. The site features
ample parking, a secured yard area and municipal water and sewer service. Conveniently located off Exit 10 of F.E. Everett Turnpike, 59 DW Highway occupies a prime
central position along the Manchester — Nashua corridor. The site is further enhanced by its close proximity to the new western entrance of the Manchester-Boston Regional
Airport. For more information, please contact us at 603.626.0036

Building Related
Amps: 2,000
X-Phase: 3
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Location
Address: 59 Daniel Webster Highway, Merrimack, NH 03054
County: Hillsborough
MSA: Manchester-Nashua
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Property Contacts

Roger Dieker
CBRE | New England
603-540-8315 [M]
603-792-2604 [0]

roger.dieker@chre-ne.com

Page 3
The information presented herein is provided as is, without warranty of any kind. Neither Public Service of New Hampshire nor Catylist Real Estate Software, Inc. assume any liability for errors
or omissions.






DISTRIBUTION FACILITY

Al

=HQE§M§N Calare Properties, Inc.

Realry Advisors

CBRE | New England

www.cbre.com/manchester CB RICHARD ELLIS

Two Wall Street, Manchester, New Hampshire 03101 * 603.626.0036, Fax 603.626.0249 CB Richard Ellis — N.E. Partners, LP,
a CB Richard Ellis Joint Venture






ABOUT THE
PROPERTY

CB Richard Ellis is pleased to present the lease of 59 Daniel Webster Highway in Merrimack, New Hampshire.

This 474,322 SF first-class manufacturing/distribution facility features +£204,377 SF of high-bay warehouse
distribution space available for lease. The space offers 22'-32' clear height with 26 tailboard loading docks with
levelers. The former Nashua Corp. Headquarters now serves as Southern New Hampshire’s premier high-bay
distribution center, serving the needs of Nashua Corp.’s Paper Division and Viega North America. The site is
strategically located on Daniel Webster Highway and is easily accessible via Exit 10 off the F. E. Everett Turnpike.

PROPERTY
HIGHLIGHTS

* Available Space +204,377 SF * Electric
*  Min. Divisible +40,000 SF
* Year Built 1969 .
* Clear Height
° Lot Size 40.78 acres .
* Column Spacing
* Zoning Industrial
* Real Estate Taxes
* Construction Steel frame with
brick exterior .
o Utilities
* Roof Built-up roof with adhered .
* Electric

Koppers membrane

¢ Loading 26 tailboard loading docks Lease Rate

One drive-in door

HIGH-BAY WAREHOUSE

One 1,500 amps, 480/277 volts,
3 phase; Two 2,000 amps,
480/277 volts, 3 phase

22'-32'
40'x 50

$0.63/SF
(estimated FY 2010)

Public water and sewer
PSNH
$5.00/SF NNN






FLOOR PLAN = AVAILABLE

WAREHOUSE 1 WAREHOUSE 2

+30,000 SF +95,000 SF +76,000 SF +76,000 SF

:1 +3,377 SF — ]
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Roger Dieker
603.792.2604
roger.dieker@cbre-ne.com

Two Wall Street, Manchester, New Hampshire 03101 * 603.626.0036, Fax 603.626.0249

Robert LeClair
617.912.6947
robert.leclair@cbre-ne.com

Mark Reardon
617.912.7046
mark.reardon@cbre-ne.com

CBRE

CB RICHARD ELLIS

New England
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3200 South 70th Street
Philadelphia, PA 19153
(V) 215-365-6200 x159
(F) 215-365-3847
Icerone@xtlonline.com

www.xtlonline.com
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From: Louis J. Cerone

To: Craig W. Bulkley

Subject: XTL-NH - Purchase and Sale Agreement
Date: Wednesday, October 31, 2012 3:36:00 PM
Attachments: XTL-NH - P&S aareement.pdf

Mr. Bulkley,

As per our telephone conversation this morning, please find attached XTL-NH’s executed Purchase
and Sale Agreement for the Merrimack site proposed in our bid to the NHSLC’s RFP.

Please confirm receipt.

Please let me know if you have any questions or need any additional information from XTL-NH.
Thank you.

Sincerely,

Louis J. Cerone, Ph.D.
President

XTL, Inc.

3200 South 70th Street
Philadelphia, PA 19153
(V) 215-365-6200 x159
(F) 215-365-3847
Icerone@xtlonline.com

www.xtlonline.com
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PURCHASE AND SALE AGREEMENT

THIS AGREEMENT is made this / 5 day of [CMJ@K 2012, by and

between Harold W. Watson,‘ SAT Sr. Limited Partnership, Benjamin Bosowski, Jeffrey Clegg,

Jessica Clegg, Jacob Mitchell and Ethan Mitchell, all d/b/a Watson-Tamposi-Nash, with a
mailing address of 20 Trafalgar Square, Suite 602, Nashua, New Hampshire 03063 (the “Seller™)
and Qotzie Properties-MHT, LLC, ¢/o XTL Inc., 3200 South 70th Street, Philadelphia,
Pennsylvania 19153, or assigns (the “Buyer”).
WITNESSETH

WHEREAS, Seller is the owner of a certain tract or parcel of land identified as Lot 021
of Tax Map 2D on the tax maps of the Town of Merrimack (“the Property™) being approximately
35.72 acres, more or less; and

WHEREAS, Buyer desires to purchase a portion of the Property, being more particularly
described as approximately 18.35 acres of land identified as “Proposed Lot™ (“the Lot”) together
with approximately .73 acres of land identified as “25” Entrance Drive” (“the ROW”) on a plan
of land entitled “Mast Rd. Conceptual Plan” attached hereto and identified as Exhibit A and all
easements and other rights and interests appurtenant thereto (the Lot and the ROW collectively
referred to hereinafter as “the Premises™).

NOW, THEREFORE, in and for the muteal covenants set forth herein, the parties agree
as follows:

1. Agreement to Sell and Purchase. Seller agrees to sell and convey and Buyer
agrees to purchase the Premises upon the terms and conditions set forth in this Agreement.

2. As [s Condition. Except as expressly set forth in this Agreement, it is understood

and agreed that Seller is not making and has not at any time made any warranties or





representations of any kind or character, express or implied, with respect to the Premises,
including, but not limited to, any warranties or representations as to habitability, merchantability
or fitness for a particular purpose or as to the physical, structural or environmental condition of
the Premises or its compliance with laws.

Buyer acknowledges and agrees that upon Closing Seller shall sell and convey to

Buyer and Buyer shall accept the Premises “AS IS, WHERE IS, WITH ALL FAULTS™,

except to the extent express.ly provided otherwise in this Agreement except as set forth herein,
Buyer has not relied and will not rely on, and Seller is not liable for or bound by, any express or
implied warranties, guaranties, statements, representations or information pertaining to the
Premises or relating thereto (including specifically, without limitation, offering packages
distributed with respect to the Premises) made or furnished by Seller or any real estate broker or
agent representing or purporting to represent Seller, to whomever made or given, directly or
indirectly, orally or in writing, unless specifically set forth in this Agreement. Buyer also
acknowledges that the purchase price reflects and takes into account that the Premises is being
sold “AS-IS™.

Buyer represents to Seller that Buyer has conducted, or will conduct prior to
Closing, such investigations of the Premises, inclnding but not limited to, the physical and
environmental conditions thereof, as Buyer deems necessary or desirable to satisfy itself as to the
condition of the Premises and the existence or non-existence or curative action to be taken with
respect t0 any hazardous or toxic substances on or discharged from the Premises, and will rely
solely upon same and not upon any information provided by or on behalf of Seller or its agents

or employees with respect thereto, other than such representations, warranties and covenants of





Seller as are expressly set forth in this Agreement. Upon Closing, Buyer shall assume the risk
that adverse matters, including, but not limited to, construction defects and adverse physical and
environmental conditions, may not have becn revealed by Buyer’s investi gations, and Buyer,
apon Closing, and except for matters set forth herein which expressly survive the Closing, shall
be deemed to have waived, relinquished and released Seller (and Seller’s officers, directors,
shareholders, employees and agents) from and against any and all claims, demands, causes of
action (including causes of action in tort), losses, darages, Habilities, costs and expenses
(including reasonable attorneys’ fees) of any and every kind or character, known or unknown,
which Buyer might have asserted or alleged against Seller (and Seller’s officers, directors,
shareholders, empioyees and agents) at any time by reason of or arising out of the physical and
environmental conditions of the land or improvements, any latent or patent construction defects,
violations of any applicable laws and any and all other acts, omissions, events, circumstances or
matters regarding the Premises. The provisions of this Section 2 shall survive the Closing or any
termination of this Agreement.

3. Purchase Price. The purchase price for the Premises is One Million Seven
Hundred Thousand and 00/100 Dollars ($1,700,000.00) (the “Purchase Price™), and shall be paid
by Buyer to Seller as follows:

(A)  The sum of Five Thousand and 00/100 Dollars ($5,000.00) in immediately
available funds upon the execution of this Agreement, to be held in escrow by Gottesman &

Hollis P.A. of Nashua, New Hampshire (the “Escrow Agent™) , which amount is referred to

herein as the “Initial Deposit™;





(B)  The balance of the Purchase Price in bank check or electronically

transferred funds at Closing.

The Deposits shall be refundable to Buyer in the event of any of the

following occurrences:

1 Seller is unable to convey title to the Premises as required under

Section 4 below; or

(i)  the conditions allowing return of the Deposit which are set forth in
Section 5; or

(11}  Buyer is unable to satisfy itself as to matters of title or survey as
set forth in Section 5 and terminates this Agreement as provided therein; or

{(iv)  Buyer is unable to satisfy itself as to all matters of due diligence as
set forth in Section 12 below and terminates this Agreement as provided therein; or

(v) Buyer is unable to satisfy the conditions set forth in subparagraphs

(A) and (B) or (C) of Section 13 below and terminates this Agreement prior to Closing as

provided therein; or
{(vi)  Buyer after diligent effort, is unable to satisfy the conditions set
forth in subparagraphs (A), (B), (C) and (D) of Section 14 and terminates this Agreement; or
(vii)  Seller defaults in the performance of its obligations hereunder; or
(viii)  Seller, after diligent effort, is unable to satisfy its obligations as set
forth in the conditions precedent in subparagraph (C) of Section 14.
If either party requests a payment of the Initial Deposit other than at the

Closing as described hereunder, that party shall notify the other party and the Escrow Agent in





writing. It no objection to a request for disbursement hereunder is received by the Escrow Agent
within ten (10} days of the date of the request, Escrow Agent shall disburse. If timely written
objection to the disbursement is reccived by Escrow Agent, Escrow Agent shall not disburse
without agreement of both Seller and Buyer or court order,

4. Title and Deed. Seller shall convey the Premises to Buyer, or its nominee or
assignee, by warranty deed, conveying and assuring Buyer a good and clear record and
marketable title thereto, free and clear of all liens and encumbrances, except for the Permitted
Encumbrances (as defined in Section 5(B} hereinbelow), but expressly subject to the following
casements: {1} an existing easement in favor of Pennichuck Water Works for the purposes, use
and maintenance of a water line; and (2) an easement for a water line, gas line, drainage
facilities and electric or other utilities serving the remainder of the Property to be located within
the ROW; the form and substance of which easements shall be agreed upon during the Title
Inspection Period (as hereinafter defined).

5. Matters of Title.

{A)  If Buver desires an examination of title or survey of the Premises it shall
pay the costs thereof.

(B) Buyer shall report to Seller the results of any such examination of title in
or within thirty (30) days of the Exscution Date (defined in Section 27 below) (such thirty (30)
day period being referred to herein as the “Title Inspection Period™) and in such report (the “Title
Report™) identify any defects in title, encumbrances or other matters to which Buyer objects
(collectively the “Objections™). Buyer shall be deemed to have waived all matters not otherwise

objected to in the Title Report (coliectively, the “Permitted Encumbrances™).





(C)  Seller shall use reasonable efforts to remove or correct the Objections on
or before Closing. The Seller shall notify Buyer within thirty (30) days of receipt of the Title
Report if the Seller is unable to remove or correct the Title Objections on or before Closing;
provided, that Seller shall not be required to expend more than $5,000.00 in undertaking such
reasonable efforts.

(D) During the pendency of this Agreement, Seller, without Buyer’s consent,
which consent shall not be unreasonably denied or delayed, shall not (i) enter into any tenancy
agreement, lease, occupancy agreement or other agreement concerning the possession or use of
the Premises with any third party, (i) grant any easements, establish any covenants, nor suffer,
permit Or grant any encumbrances (including mortgages, liens or attachments) or (iii} grant,
transfer, assign, convey, pledge, mortgage or otherwise hypothecate any interest in the Premises,
or suffer the same to occur. In the event that an involuntary lien or attachment is placed against
the Premises, then Seller shall have up to thirty (30) days to canse a release or discharge of such

attachment to be duly issued or ordered and recorded.

\

(E) In the event Seller is unable to remove the Objections as set forth above,
then, at Buyer's election, (i) this Agreement shall terminate and the Deposit shall be refunded to
Buyer, neither party having any further obligations to or rights against the other under this
Agreement or {(ii) Buyer may elect to compiete the Closing and accept such title to the Premises
as Seller may convey, without any diminution in the Purchase Price. In the event that an
encumbrance (financial or otherwise) or a matter akin to an Objection arises against the Premises
after the effective date of the Title Report and before the Closing, then Seller shall use good faith

efforts capped at Five Thousand and 00/100 Dollars ($5,000.00) to remove such encumbrance or





matter prior to the Closing to enable the Seller to convey the Premises as contemnplated in
Section 4 above. With the parties’ mutual consent. a portion of the proceeds of the sale may be
used to clear financial encumbrances.

6. Closing. The deed of the Premises shall be executed and delivered by Seller and
exclusive possession of the Premises (free and clear of all tenants and occupants) shall be given
by Seller to Buyer, its nominee or assignee, and Buver shall tender the Purchase Price to Seller
{in the form and manner set forth in Section 2 above) at the offices of Gottesman & Hollis P.A.,
39 East Pearl Street, Nashua, New Hampshire at 10:00 a.m., upon the earlier of (i} thirty-five
(35) days after satisfaction {or due waiver) of the conditions set forth in subparagraphs (A) and
(B} of Section 13 below and subparagraphs (A), (B}, (C) and (D) of Section 14 below or (ii)

December 15, 2012, (the “Closing Date™), time being of the essence; provided, however, Buyer

may establish a Closing Date at any earlier date, upon five (5) business days advance written
notice to Seller. Subject to the foregoing, the exact Closing Date may be as established by Buyer
by written notice to Seller no earlier than five (5) days from the date of such notice.

Provided, however, in the event that the Due Diligence Period has expired without
termination of this Agreement by Buyer or Seller, and the conditions precedent set forth in
Sections 13(A) or (B) or 14(C} and (D), hereinbelow have not been satisfied by Closing Date,
Buyer and Seller agree to extend the Closing Date for a period of up to ninety (90) days in order
to allow satisfaction of conditions set forth in Sections 13(A) and (B) and Section 14(C) and (D),

by written notice of such extension to Seller no later than December 1, 2012 (time being of the

essence) and payment by Buyer to Seller of 2 non-refundable extension fee of One Hundred

Thousand and 00/100 Dollars ($100,000.00), which sum shall not be a credit against the





Purchase Price at the time of Closing, and further, provided that as additional consideration for
the extension and as an additional extension fee and not part of the Purchase Price, in the event
the Closing Date is extended hereunder beyond December 31, 2012, and the Federal (U.S.)
capital gains tax increases resulting in an increased tax obligation of Seller due to the capital gain
of Seller arising out of the sale of the Proposed Lot by Seller due to the extended Closing Date
being after the date of change of the capital gains tax rate, Buyer shall be obligated to pay to
Seller at Closing Date a sum equal to the tax obligation of the Seller for its capital gain arising
out of the sale hereunder on the extended Closing Date less the sum equal to the tax obli gation of

Seller for its capital gain arising out of the sale of the Proposed Lot to Buyer hereunder on the

original Closing Date.

7. Transfer Tax. The parties shail bear equally the transfer tax assessed under RSA
Ch. 78-B.
8. Broker. Each of the parties represents and warrants that no broker or agent has

brought about this sale on his or its behalf other than William Luers, Tamposi-Nash Real Estate
Group, Inc,, as agent of Seller, whose cornmission shall be the responsibility of Seller to be paid
at closing, and Colliers International, as agent for the Buyer. Tamposi-Nash Real Estate Group,
Inc. will pay from the proceeds of the commission received from Selier a fee to Colliers
International defined in a separate agreement between Tamposi-Nash Real Estate Group, Inc.
and Colliers International, attached hereto as Exhibit B. Each party shall indemnify and hold
harmless the other from any demand, claim or suit by any person claiming a fee or commission

through him or it as a result of this sale, other than as specified in the attached Exhibit B. The





Buyer shall have no obligation to indemmnify the Seller in the absence of an agreement between
the brokers, attached heretc as Exhibit B This agreement shall survive the closing hereunder.

9. Proration. Taxes, special assessments, betterment assessments and other
municipal fees and assessments charged or assessed against the Premises shall be prorated as of
the date of the Closing; provided, however, recognizing the Premises may not have been taxed as
a separate lot as of Closing Déte, the parties shall prorate taxes based upon taxes assessed as to
the lot from which the Premises is created, on a square footage basis.

10.  Current Use. The Premises are subject to “current use™ tax classification pursuant
to NH RSA 79-A. The Premises will be conveyed subject to and Buyer shall be responsible for
any tax resulting from a change in land use, including the Land Use Change Tax under said
statute. This agreement and obligation shall survive the closing hereunder.

1. Warranties and Representations by Seller. To the best of Seller’s knowledge, the

Seller warrants and represents to Buyer as follows:

(A)  There are no leases, sublcases, licenses, prescriptive rights, tenancies or

other agreements which grant any possessory or other interest in the Premises other than the

Permiited Encumbrances;

(B)  Seller has not received notice of, and has no other knowledge or
information of, any pending or contemplated change in any ordinance or regulation applicable to
the Premises, any pending or threatened judicial or administrative action which may affect the

Premises, or any action pending or threatened by abutters or other persons against the Premises,

or any portion thereof; and
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(C)  There are no actions (legal or administrative), suits or other proceedings
with respect to the Premises pending with respect to which legal process has been served on
Seller or threatened against Seller.

The warranties, representations, covenants, obligations, indemnities and promises

of Seller under this Section 11 shall survive the Closing.

12. Due Diligence.

(A)  From and after date of execution hereof until 5:00 p.m. of November 15,
2012, (the time period being hereinafter referred to as the “Due Diligence Period™), the Buver
shall have the right to enter upon the Property to perform survey, engineering, soil analysis,
environmental assessment, feasibility studies, utility analysis or any other studies or tests as
Buyer determines arc reasonably necessary for its investigation of the Premises, and shall have
authority to make application to the Town of Merrimack for approvals, permits or authorizations
allowing the development of the Lot for a warehouse facility meeting the Buyer’s specitications.
Seller shall cooperate with Buyer in its efforts during this period.

(B}  Hatany time during the Due Diligence Period, Buyer shall determine in
its sole discretion, for any reason or no reason, that as a result of its investigations or applications
excepting as to matters of title or survey as set forth in Section 5 it is not desirable to purchase
the Premises, Buyer shall have the right to terminate this Agreement and shall be entitled to the
return of the Deposit. Failure of Buyer to notify Seller of its election to terminate this

Agreement hereunder, time being of the essence, shall constitute a waiver of Buyer’s rights

under this section.
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(C) In the event that Buyer elects to terminate this Agreement because one or
more of the conditions set forth in Section (A) above have not been satisfied, then Buver shall
deliver to Seller copies of ail of the surveying, engineering, environmental and other reports, if
authorized, such documentation and infoﬁnation being referred to herein collectively as the “Due
Diligence Information.” If the Due Diligence Information is so transferred to Seller, it shall be

transferred without warranties of any kind.

13. Conditions Precedent to Buyer’s Performance. Buyer’s obligations under this

Agreement, including its obligation to purchase the Premises, are expressly subject to each of the
following conditions precedent, which run to the Buyer’s exclusive benefit:

(A} Buyer and Seller shall cooperate to allow Buyer to submit to the Town of
Merrimack Planning Board an application on behalf of Seller for the subdivision of the Property
approximately as shown on Exhibit A, and on or before December 1, 2012, Buyer shall obtain at
its sole cost and expense for the benefit of Seller (which shall not require Seller to incur any cost
or expense) all necessary federal, state and local permits and approvals to effect a subdivision of
the Property approximately as shown on Exhibit A to establish the Lot as a single, conforming
lot and the ROW for dedication to the Town of Merrimack as a public way:

(B) Buyer shall submit to the Town of Merrimack Planning Board an
application for a site plan for the Lot, so as to allow the Lot to be developed for use as a
warehouse facility meeting Buyer’s specifications, and on or before December 1, 2012, Buyer
shall obtain at its sole cost and expense (which shall not require Seller to incur any cost or

expense), all permits and approvals necessary (excepting a building permit) to allow
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development of the Lot under a site plan as approved by the Town of Merrimack for the
proposed warehouse facility;

O On or before December 1, 2012, Buyer shall have received an executed
contract with the State of New Hampshire Liquor Commission to provide warehousing services.

(D) The warranties, representations and undertakings of Seller set forth in this
Agreement shall remain true as of the Closing or are consummated as of the Closing, as the case
may be.

The aforesaid conditions of this Section 13 are for the exclusive benefit of Buyer,
any of which may be waived by it in whole or part, in its sole discretion. In the event that any
such conditicn is not so satisfied (and not waived by Buyer) then this Agreement shall terminate
(without recourse to either party) and the Deposit returned to Buyer.

Seller and Buyer shall cooperate with each other in such actions as may be
reasonably requested to undertake satisfaction of the aforementioned conditions, including,
without limitation, executing and supporting applications for governmental permits and
approvals and shall proceed using their best efforts, and acting in good faith, in attempting to
satisfy the aforementioned conditions. Buyer shall pay for its own engineering, surveying,
inspection, permitting and related costs and expenses in secking satisfaction of the
aforementioned conditions.

In the event that Buyer is pursuing in good faith satisfaction the condition
precedents set forth in subparagraphs (A), (B) and (C) above, but the conditions have not been
satisfied on or before December 1, 2012, then the parties shall extend the Closing Date for up to

an additional ninety (90) days, upon written notice of such extension to Seller by Buyer and
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payment by Buyer to Seller of a non-refundable extension fee of One Hundred Thousand and
00/100 Dollars ($100,000.00), which sum shall not be a credit against the Purchase Price at the
time of Closing, and further, provided that as additional consideration for the extension and as an
additional extension fee and not part of the Purchase Price, in the event the Closing Date is
extended hereunder beyond December 31, 2012, and the Federal (U.S.} capital gains tax
increases resulting in an increased tax obligation of Seller due to the capital gain of Scller arising
out of the sale of the Proposed Lot by Seller due to the extended Closing Date being after the
date of change of the capital gains tax rate, Buyer shall be obligated to pay to Seller at Closing
Date a sum equal to the tax obligation of the Seller for its capital gain arising out of the sale
hereunder on the extended Closing Date less the sum equal to the tax obligation of Seller for its
capital gain arising out of the sale of the Proposed Lot to Buyer hereunder on the original

Closing Date.

i4. Conditions Precedent to Seller’s Performance. Seller’s obligations under this

Agreement, including its obligation to sell the Premises, are subject to the following conditions

precedent, which run to Seller’s exclusive benefit;
{A)  Buyer having paid the Deposit as required: and

(B)  Buyer having tendered the Purchase Price as set forth in Section 3 and the

real estate transfer tax set forth in Section 7; and

(C)  Buyer, after diligent and good faith efforts having obtained on Seller’s
behalf all necessary federal, state and local permits to effect the subdivision of the Lot and ROW

from the Property approximately as shown on Exhibit A: and
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{D)  Buyer having bonded to the benefit of the Town of Merrimack to insure its
obligation to construct at its sole cost and expense a water line, gas line, drainage facilities,
electric or other necessary utilities and a public paved road to the Town of Merrimack’s
standards within the ROW, together with a curb cut located on the southerly end of said ROW
where it abuts Mast Road for the benefit of Seller with the road to be dedicated to and accepted
by the Town of Merrimack, in an amount and under terms satisfactory to the Town of Merrimack
as approved by the Town of Merrimack and having placed in an escrow account (“the
Construction Escrow Account™) to be held by the Escrow Agent, the amount of Three Hundred
and 00/100 Dollars ($300.00) per lineal foot of roadway to be constructed as approved, or if not
approved by Closing Date, as shown on Exhibit A, subject to increase if necessary should the
width of pavement be required to be greater than as shown on Exhibit A, based upon a cost
estimate to be developed by Bedford Design Consultants at the time of final approval of the site
plan, for use as set forth in Section 15 hereinbelow.

Seller and Buyer shall cooperate with each other in such actions as may be
reasonably requested by either to undertake satisfaction of the aforementioned conditions,
including, without limitation, executing and supporting applications for governmental permits
and approvals relative to the Premises. Seller and Buyer shall use their best efforts (which shall
not require either party to incur additional cost or expense beyond what is contemplated in this
Agreement), and act in good faith, in attempting to satisfy the aforementioned conditions.

In the event that Buyer is pursuing in good faith the condition precedent set forth
in subparagraph (C) above, but has been unable to meet the same on or before Closing Date, then

the parties shall extend the Closing Date for up to an additional ninety (90) days, upon written
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notice of such extension to Seller by Buyer and payment by Buyer to Seller of a non-refundable
extension fee of One Hundred Thousand and 00/100 Dollars ($100,000.00), which sum shall not
be a credit against the Purchase Price at the time of Closing, and further, provided that as
additional consideration for the extension and as an additional extension fee and not part of the
Purchase Price, in the event the Closing Date is extended hereunder beyond December 31, 2012,
and the Federal (U.S.) capital gains tax increases resulting in an increased tax obligation of Seller
due to the capital gain of Seller arising out of the sale of the Proposed Lot by Seller due to the
extended Closing Date being after the date of change of the capital gains tax rate, Buyer shall be
obligated to pay to Seller at Closing Date a sum equal to the tax obligation of the Seller for its
capital gain arising out of the sale hereunder on the extended Closing Date less the sum equal to
ghe tax obligation of Seller for its capital gain arising out of the sale of the Proposed Lot to Buyer
hereunder on the original Closing Date.

The aforesaid conditions (A) through (D) of this Section 14 are for the exclusive benefit of
Seller, any of which may be waived by it in whole or part, in its sole discretion. In the event that
any such condition is not so satisfied (and not waived by Seller) then Seller may, at its option,
terminate this Agreement, and except for the termination under condition (C) above, Seller shall
retain the Deposit. A termination by Seller due to condition (C) shall result in the return of the

Deposit to Buyer.

15.  Condition Subsequent to Closing. Seller’s agreement to sell the Premises

hereunder is expressly contingent upon Buyer’s agreement to construct the improvements set
forth in Section 14(D} above, (“the Improvements™) and to maintain the public roadway until

accepted by the Town of Merrimack, all of which are deemed to be partial consideration for the
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sale of the Premises. Buyer may submit copies of paid invoices for contractors for the
Improvements to Escrow Agent and upon receipt, the Escrow Agent shall release portions of the
Construction Escrow Account to Buyer as reimbursement for said payments to contractors.
Buyer shall complete the Improvements no later than the earlier of the date by which a certificate
of occupancy for the building to be constructed or the Lot is obtained. Upon completion of the
improvements and written approval thereof by the Town of Merrimack and Seller (which
approval shall not be unreasonably withheld} and delivery thereof by Buyer to Seller and Escrow
Apent together with delivery thereof an executed mechanic’s lien release and waiver by ail
contractors of Seller constructing the Improvements to Seller, Escrow Agent shall disburse all
remaining Construction Escrow Account funds to Buyer. In the event Buyer fails to complete
the Improvements by the deadline established herein, Seller may elect to complete the
Improvements and upon written notification to Buyer and Escrow Agent, Seller may use the
Construction Escrow Account funds in the same manner as Buyer as set forth hereinabove and
Buyer shall be liable to Seller for all costs and expenses associated with completion of the
Improvements not paid by the Construction Escrow Account. The terms of this section shall
survive closing.

16. Access and Insurance.

(A}  Seller hereby grants to Buyer, its agents and independent contractors,
access to the Premises to undertake such activities as may be necessary for Buyer to effect its
rights under Scction 13 and its obligations under Section 14 of this Agreement, including any
tests, test pits, environmental studies, surveys, soil studies, topographical studies, engineering

work, survey work or other activities related thereto.
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(B)  Prior to commencing such activities, Buver shall provide Seller with
evidence of lability insurance for itself or its contractor with limits of at least $2,000,000.00 per
occurrence, insuring against bodily injury and property damage, naming Seller as additional

insured.

{C)  Buyer hereby indemnifies and holds harmless Seller of and from any and
all claims, demands, liabilities, including attorneys’ fees, for the non-payment of services
rendered to Buyer with respect to the Premises, for liens arising out of Buyer’s activities at the
Premises or for any damage or injury to persons or property arising out of Buyer’s activities at
the Premises, except to the extent that such claims, demands and liabilities are directly caused by
the intentional or grossly negligent act or omission of Seller or Seller’s agent(s). This agreement
shall survive the Closing hereunder or termination hereof.

17. Items to be Delivered at Closing by Seller. At the Closing, Seller shall execute

and deliver to Buyer, at Seller’s sole cost and expense, each of the following items:

(A} A duly executed warranty deed conveying good and clear record and
marketable title to the Premises in fee simple absolute to Buyer, free of all encumbrances except
for the Permitted Encumbrances and a reservation of casement rights as set forth herein in
Section 4;

(B} An assignment of all permits, approvals and licenses respecting or
pertaining solely to the Premises, it being understood and agreed that Seller may reserve any
right, title and interest in and to such permits, approvals and licenses to the extent they relate or

pertain to the remainder of the Property;
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(C)  Evidence satisfactory to Buyer, current as of the Closing, that all real
estate taxes and any other governmental chargf:s and taxes affecting the Premises, which are due
and payable at or before the Closing, have been paid;

(D} Certificates conﬁrming the legal and entity status of Seller, together with
certificates executed by the partners, members and/or board of directors of Seller, as the case
may be, confirming that Seller has been duly authorized to enter into this Agreement and that the
signatories for Seller to this Agreement and to all the documents contemplated to be execnted
and delivered by Seller hereunder have been duly authorized to execute and deliver such
documents on behalf of each respective Seller: and

(E) An affidavit indicating the absence of mechanics’ liens, tenants and parties
in possession of the Premises; and

(F} Documents required by the Internal Revenue Service and/or New
Hampshire Department of Revenue Administration relative to the sale and conveyance of real
estate, including W-9 forms, receipts for 1099 forms, declaration of consideration forms and

property transfer forms.

18. Materials and Improvements. During the pendency of this Agreement, Seller

shall not (i)} cut or remove timber from the Premises, (i) remove any earth or other materials
(including curbing and paving) from the Premises, (iii) construct any improvements at the

Premises or (iv) otherwise alter the Premises.

19, No Financing Contingency. Buyer’s obligations under this Agreement are not

contingent upon Buyer obtaining third party financing.
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20. Default. If Seller shall default in its obligations hereunder prior to the Closing,
Buyer may, at its election, have the following remedies (which remedies shall be exclusive of
any other remedies avatlable to Buyer under the laws of the State of New Hampshire by reason
of such default): (a) receive back the Deposit and terminate this Agreement, with neither party
having any further rights against or obligations to the other or (b) commence and prosecute in
Hillsborough County, New Hampshire Superior Court a suit in equity for specific performance.
Provided, however, if Seller shall fail or refuse to convey the Premises to Buyer, in willful and
intentional default of its obligations hereunder, and without fault or cause by Buyer, then, in
addition to Buyer’s remedies hereunder. Seller shall be Hable to Buyer for all of its costs,
expenses and fees, including legal fees, incurred in the preparation of this Agreement and the
investigation and examinations and application under its due diligence hereunder, including
examination of title, but in any event not to exceed Twenty Thousand and 00/100 Dollars
($20,000.00). If Buyer shall default in its obligations hereunder prior to the Closing, then Seller
shall retain the Deposit and the Due Diligence Information and all permits and approvals
obtained as to the Property as reasonable, agreed-upon liquidated damages, as its sole and
exclusive right and remedy at law and equity, the parties agreeing that actual damages are
difficult or impossible to ascertain.

21 Confidentiality and Non-Disclosure. Buyer and Seller agree that all information

regarding the existence of this Agreement, the condition of the Property and the terms of this
Agreement shall be confidential and shall not be disclosed to any person, party or agency except

as necessary for Buyer to conduct due diligence and perform the obligations of Buyer hereunder,





22, Merger. All representations, statements and agreement heretofore made between
the parties are merged in this Agreement, which alone fully and completely expresses their
respective obligations, and this Agreement is entered into by each party after opportunity for
investigation, netther party relying on any statements or representations not embodied in this
Agreement, made by the other or on his behalf. This agreement shall survive Closing hereunder

or termination hereof.

23 Applicable Law. The parties agree this Agreement shall be interpreted and

enforced according to the laws of the State of New Hampshire.
24. Assignability. Buyer may assign any or all of its rights under this Agreement

without the express written consent of Scller.

25. Persons Bound. This Agreement shall be binding upon the parties and their

respective heirs, successors and assignees.
26, Counsel. Each party represents to the other that it has had the opportunity to

consult with independent legal counsel in connection with this Agreement and the transaction

contemplated hereby.

27. Notices. All notices shall be sent to the parties by U.S. mail, return receipt
requested, overnight courier and/or facsimile at the following respective addresses, or such other

addresses as each party shall have provided the other in writing:

Seller: Harold W. Watson, SAT Sr. Limited Partnership, Benjamin
Bosowski, Jeftrey Clegg, Jessica Clegg, Jacob Mitchell and
Ethan Mitcheli, all d/a/b Watson-Tamposi-Nash
20 Trafalgar Square, Suite 602
Nashua, NH (3063
Telephone: 603-883-2000; Facsimile: 603-889-6811
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With a copy to: Gottesman & Hollis P.A.
39 East Pearl Street
Nashua, NH 03060
Attention: Morgan A. Hollis
Telephone: 603-889-5959; Facsimile: 603-886-0380

Buyer: Ootzie Properties-MHT, LLC
/o XTL Inc.
3200 South 70th Street
Philadelphia, PA 19153

With a copy to: Bianco Professional Association
18 Centre Street
Concord, NH 03301

Attention: James J. Bianco, Jr.
Telephone: 603-225-7170; Facsimile: 603-226-0165

28. Execution Date. The term “Execution Date” shall mean the date of the last
signature as set forth beloxlw.

29.  Authority. Buyer and Seller represent that each signatory hereto has authority to
enter into the Agreement and will provide such corporate authorization at Closing.

30. Tax Free Exchange. Buyer and Seller reserve the right to designate the Premises
as property under a tax free exchange as identified under the Internal Revenue Code, and both
parties agree to cooperate fully with each other to accomplish such exchange, provided that the
designating party shall be responsible for all costs thereof, and the Closing shall not be delayed

thereby.

31 Buver’s Affirmative Obligation Pre Closing. Buyer agrees to pursue its

obligations set forth under Sections 13 and 14 in good faith and with diligent efforts, and to

coordinate its efforts with Seller in its efforts to satisfy its Conditions Precedent under Section 13

and its obligations under Section 14.
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32.  Counterpart Signature Page. This Agreement may be executed in any number of

counterparts, cach of which shall be deemed to be an original, but all of which together shall

constitute but one and the same instrument.

IN WITNESS WHEREOF, the parties have hereunto caused this Agreement to be

executed as of the dates below,
SELLER:

HAROLD W. WATSON, SAT SR. LIMITED
PARTNERSHIP, BENJAMIN BOSOWSKI,
JEFFREY CLEGG, JESSICA CLEGG, JACOB
MITCHELL AND ETHAN MITCHELL, ALL
D/B/A WATSON—TAMPOS LNASH
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EXHIBIT B

Letter to be attached after execution of the parties.
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