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31December 21, 2023

His Excellency, Govemor Christopher T. Sununu
And the Honorable Council

State House

Concord, New Hampshire 03301

REQUESTED ACTION

Authorize the New Hampshire Liquor Commission ("NHLC") to amend the contract
agreement with Exel Inc. d/b/a DHL Supply Chain Americas ("DHL") (vendor #257093),
Westerville, Ohio, for transportation services by exercising the second of two options to
extend the completion date and by amending the transportation service and fuel charges. The
original contract was approved by Govemor and Executive Council on August 14,2013
(Item # 48A) and expired on January 31, 2019. This first amendment extended the contract
for a five-year term, ending on January 31, 2024. It was approved by Govemor and
Executive Council on December 5,2018. (Item #53A). The second amendment extends the
contract for another five-year term, ending on January 31, 2029.

Funding is 100% Liquor Funds. Funding is available in accounts:
02-77-77-770012-8886-106 Liquor Commission, Liquor Commission, Warehouse and
02-77-77-771512-1030-106 Liquor Commission, Marketing and Merchandising, Store
Operations.

EXPLANATION

DHL provides transportation services for spirits, wines and related products from the
NHLC's contracted warehouse in Bow, New Hampshire to the NHLC's network of 65 liquor
and wine retail stores, as well as the NHLC's state-owned warehouse in Concord. Over the
past ten years, DHL has proven to be a reliable, responsive, and efficient business partner.
Our collaborative partnership has streamlined the delivery system such that Outlet managers
know when deliveries will be made and can schedule team members to meet and unload

tmcks with minimal down time.

TTY 1-800-735-2964



His Excellency, Governor Christopher T. Sununu
December 21,2023
Page Two

The contract amendment was approved by the Attorney General's Office as to form,
substance, and execution. Your favorable action on this request would be greatly appreciated.

Respectfully Si^itted,

Joseph W. Mollica, Chairman
New Hampshire Liquor Commission

TTY 1-800-735-2964



STATE OF NEW HAMPSHIRE LIQUOR COMMISSION

2"" AMENDMENT TO AGREEMENT

Hiis Amendment 2""* is made this 2P' day of December 2023, between the State of New
Hampshire acting by and through the New Hampshire Liquor Commission (hereinafter "NHLC")
and Exel Inc. d/b/a DHL Supply Chain (USA) with a principal place of business at 360 Westar
Blvd, Westerville, OH 43082 (hereinafter the "Contractor" or "DHL").

WHEREAS, pursuant to an agreement (hereinafter the "Agreement") approved by
Governor and Council on August 14,2013 (item #48A) effective November 1,2013 and extending
through January 31,2019, Contractor agreed to provide transportation services to transport spirit
and wine and related products from and between warehouses utilized by the NHLC to its state
liquor and wine outlets and related services upon the temis and conditions specified in tlie
Agreement; and

WHEREAS, pursuant to Exhibit C, Section 29 of the Agi*eement, the Agreement may be
extended for up to two, five-year periods; and

WHEREAS, pursuant to paragraph 18 of the General Provisions of the Foim P-37, the
agreement may be amended by a written instrument executed by the parties thereto; and

WHEREAS, the NHLC and Contractor amended the Agreement on November 28,2018,
exercising the first extension option for a five-year period, which was approved by Governor and
Council on December 5,2018 (item #53A); and

WHEREAS, the NHLC and Contractor desire to amend the Agreement to exercise the second
and final option to extend the Agreement for a five-year period.

NOW THEREFORE, in consideration of the foregoing and the covenants and conditions
contained in the Agreement, as herein amended, the NHLC and Contractor do hereby mutually
agree as follows:

1. Amend Exhibit B by deleting paragraph 1 .a and replacing it with the following:

a. Rates Effective -Term. The Transportation Services Charges ("Rates") listed in
Exhibit F are valid for the sixty (60) months of the contract: from February 1, 2024
imtil January 31,2029. The Rates are subject to a fuel surcharge as defined in Exhibit
F. The Rates are for the Transportation Services outlined in the RFP. The NHLC may
request DHL to provide Transportation Services that are accessorial to the RFP, and
DHL and the NHLC will work in good faith to adopt Rates for such services,

DHL Transportation Contract
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2. Amend Exhibit F by deleting it in its entirety and replacing it with:

TRANSPORTATION SERVICE CHARGES

2024-2028 Rates 2/1/2024 2/1/2025 2/1/2026 2/1/2027 2/1/2028

Pallet Unload $0.58 $0.62 $0.68 $0.73 $0.78
Hand Unload $0.68 $0.73 $0.80 $0.85 $0.91
Pallet Unload

(Weekend/Holiday
$0.66 $0.70 $0.77 $0.82 $0.88

Hand Unload

(Weekend/Holiday)
$0.77 $0.82 $0.90 $0.96 $1.03

Fuel Surcharge

State and Contractor agree that in the event the combined cost of diesel fuel and applicable diesel
fuel taxes (hereinafter the - fuel cost) shall exceed $3.25 per gallon for a period of thirty (30) days,
as verified by documentation submitted by Contractor to establish its fuel cost, then the
transportation rate shall increase by $0.01 per case. The transportation rate shall further increase
by $0,01 per case for each documented $0,25 per gallon increase in fuel cost above $3.25 per
gallon which remains in effect for a period of thirty (30) days. If the fuel cost decreases below
$3.25 per gallon or below any additional $0.25 per gallon decrease in fuel cost, as the case may be
for a period of thirty (30) days, then the transportation rate increase shall not apply. The
Contractor and State ftuther agree that in the event the fuel cost shall be less than $3.25 per gallon
for a period of thirty (30) days, then the transportation rate shall decrease by $0.01 per case. If the
fiiel cost fiirther decreases by $0.25 per gallon below $3.25 per gallon for a period of thirty
(30) days, then the transportation rate shall decrease an additional $0.01 per case. The adjusted
transportation rate as provided in this appendix shall take effect the first day of the next calendar
month following the applicable thirty-day period of documented increased or decreased fuel cost.
Contractor shall maintain records acceptable to the State, documenting its cost of diesel fuel and
applicable diesel fuel taxes for vehicles used in providing the distribution services under this
Agreement, which shall be subject to inspection by the State upon request.

3. Amend Section 1.7, Completion Date, of the General Provisions of Form P-37 to reflect
a revised completion date of January 31,2029.

4. Except as specifically provided herein, all otlier provisions of the Agreement shall remain
in full force and effect.

DHL Transportation Contract
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CONTRACTING OFFICER FOR STATE AGENCY:

Joseph W. Mollica, Chairman
New Hampshire Liquor Commission

Date

EXEL INC. d/b/a DHL SUPPLY CHAIN (USA):

Mark Smolik

Chief Legal Officer and Secretary

STATE OF
COUNTY OF ^\avoa.f^

Date

On this^/^dav of T)2C-^hLb^\f^ 2023, before mc_ Le&Cf the
(Day) (Month) Rotary Name)

Undemigoed officer, personally appeared, KYhL-fiL .Stv»£)liV known to me (or satisfactorily
proven) to be the person whose name is signed above and acknowledged that he/she executed this
document in the capacity indicated above.

In witness thereof I hereto set my hand and ofQcial seal.

^ Notary PubJiAfilu^ice of the Peace
My Commission Expires: O /

MLOMiroo
'MKyAJMe.SMiflrOMb

My CommiiiliM CqSiM Ot-jUjOZS

Approved for Form, Substance, and Execution

Michael Orandy
Assistant Attorney General
Attorney General's Office

December 21, 2023

Date

DNLTransportnfiou Contract
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Approved for Form, Substance and Execution

7

mies C. Mara, Esq., Director of Administration/COO
New Hatupshire Liquor Commission

/Z-2/-

Date

DHL Transportfllion Contract
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state of New Hampshire

Department of State

CERTIFICATE

I, David M. Scanlan, Secretary of State of the State of New Hampshire, do hereby certify that DHL SUPPLY CHAIN (USA) is

a New Hampshire Trade Name registered to transact business in New Hampshire on January 20,2016.1 further certify that all fi

and documents required by the Secretary of State's office have been received and is in good standing as far as this office is

concerned.

Business ID; 737962

Certificate Number; 0006362046

o

N
%

IN TESTIMONY WHEREOF,

1 hereto set my hand and cause to be affixed

the Seal of the State of New Hampshire,

this 21 St day of December A.D. 2023.

David M. Scanlan

Secretary of State



OFFICER'S CERTIFICATE

OF

Exel Inc.

d/b/a DHL Supply Chain (USA)

THE UNDERSIGNED, Mark Smolik, hereby certifies that he is the duly elected and qualified
Secretaiy of Exel Inc, d/b/a DHL Supply Chain (USA), (the "Corporation"), a coiporation
organized and existing under the laws of the State of Massachusetts, and hereby certifies that:

I. Mark Smolik, Chief Legal Officer and Secretary of the Company, has the
authority to sign, on behalf of the Company, any and all contracts, agreements,
filings, licensure, and/or related documents.

IN Wl^TNjp^ WHEREOF, I have executed my name as Secretary of the Corporation on

Exel Inc. d/b/a DHL Supply Chain (USA)

god' ̂By

Mark Smolik

Secretaiy



CERTIFICATE OF LIABILITY INSURANCE
DATE(MM/DD/YYYY)

12/15/2023

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
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder Is an ADDITIONAL INSURED, the pollcy(les) must have ADDITIONAL INSURED provisions or be endorsed. If
SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain pollciss may rsqulrs an andoraemsnt. A statamsnt on this
certificate does not confer itghta to the certificate holder In lieu of such endorsement(e).

PRODUCER

Aon Risk services central, Inc.
Chicago IL office
200 East Randolph
Chicago IL 60601 USA

CONTACT
NAME:

(Ks e.!,: (866) 283-7122 ^ 800-363-0105
E-MAIL
AD0RE88:

INSURER(B) AFFORDING COVERAGE NAICNI

INSURED

Exel Inc. DBA DHL Supply Chain (USA)
360 Westar Boulevard
westerville OH 43082-7627 USA

iNsuRERA: National union Fire Ins Co of Pittsburgh 19445

INSURER B: Aiu insurancG company 19399

INSURER C:

INSURER 0:

INSURER B:

INSURER P:

COVERAGES CERTIFICATE NUMBER: 570103055931 REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE 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 POUCIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS Llmltg shown are ai requeitedl

TYPE OF INSURANCE

COMMERCIAL OENERAL UABUTY

f OAIMSTMADE

QEWV AOGREQXmUMT APPL IBS PER

PRO

JECT
POLICY

^iniBbOMi I rew.

OTHER:

ADDL

jm.
SUBR

POLICY NUMBER
W M' '<•> V* ' I' '.•'•U'aVaiB

05/01/2023 05/01/2024 EACH OCCURRENCE

DAMAOe rO RCrfTEO

PREMISES <Ea ocqifn^ncot

MED EXP (Any one penon)

PERSONAL & ADV INJURY

GENERAL AQOREOATE

PRODUCTS - COMP/OP AQO

$2,000,000

$100,000

$10,000

$2,000,000

$10,000,000

$2,000,000

AUTOMOBILE LIABUJTY

ANY AUTO

OWNED

AUTOS ONLY
HIRED AUTOS

ONLY

UMBRELLA UAB

EXCESS UAB

SCHEDULED

AUTOS

NON-OWNED

AUTOS ONLY

480-54-36

AOS

480-54-34

VA

SIR applies per policy tei
480-54-35

MA

05/01/2023

05/01/2023

IS & condi

05/01/2023

05/01/2024

05/01/2024

:ions

05/01/2024

COMBINED SINOLE LIMIT

fPe 8nrlrtwnt> $2,000,000

BODILY INJURY (Per penon)

BODILY INJURY (Per accideni)

PROPERTY DAMAGE

(Par eeeldani)

OCCUR

CLAIMS-MADE

EACH OCCURRENCE

AGGREGATE

DEO IRETENTION

O
z

S

WORKERS COMPENSATION AND

EMPLOYERS* LIABIUTY

ANY PROPRIETOR / PARTNER I EXECUTIVE

OFFICER/MEMBER EXCLUDED?

(Mendetoiy In NH)
If yes, deecribe under
DESCRIPTION OF OPERATIONS betow

m.

WC013755779

WC013755780
WC013755781

SIR applies per policy tei

05/01/2023

05/01/2023

05/01/2023

IS & condi

05/01/2024

05/01/2024

05/01/2024

lions

OTH-

fa_

EL EACHACCIDENT $1,000,000

EL DISEASE.EAEMPLOYEE $1,000,000

E L DISEASET'OLICY LIMIT $1,000,000

DESCRiPTION OF OPERATIONS / LOCATIONS / VEHICLEt (ACORD101, Addltloitel Remerfce Schedule, mey be attached if more apace le required)

See Attached list of Named insureds.

CERTIFICATE HOLDER CANCELLATION §

New Hampshire State Liquor Commission
50 Storrs Street
PC BOX 1795
Concord nh 03302 USA

SHOULD ANY OF THE ABOVE DESCRIBED POUCIES BE CANCELLED BEFORE THE

EXPIRATION DATE THEREOF. NOTICE WILL BE DELIVERED IN ACCORDANCE WITH THE

POUCY PROVISIONS.

AUTHORIZED REPRESENTATIVE

ACORD 25 (2016/03)
®1988-2015 ACORD CORPORATION. All rights rasarved.

Tha ACORD name and logo are reglatersd marKs of ACORD



ADDITIONAL REMA

AGENCY CUSTOMER ID; 570000054594

LOC #:

RKS SCHEDULE page _ of _
AGENCY

Aon Risk services Central, Inc.
NAMED INSURED

Exel Inc. DBA DHL Supply chain (USA)
POLICY NUMBER

See certificate Number: 570103055931

CARRIER NAIC CODE

See Certificate Number: 570103055931 EFFECTIVE DATE

ADDITIONAL REMARKS

THIS ADDITIONAL REMARKS FORM IS A SCHEDULE TO ACORD FORM,

FORM NUMBER: ACORD 25 FORM TITLE; Certificate of Liability InsLrance

Named insured List

Exel inc. d/b/a dhl supply chain (USA)
DPWN Holdings (USA), inc.
Power Packaging, Inc.
Hyperion Properties, inc,
Exel Freight Connect Inc. dba DHL Tansport Brokerage
Tibbett 4 Britten Croup North America, LLC
Advance Logistics inc.
Genesis Logistics inc.
Heartland Logistics Inc.
KLS Logistics Inc.
SLG Holdco Inc,
satellite Logistics Group, Inc
Royal Service Transport Inc.
Key Fleet LLC
Hillebrand Last Mile USA, inc

Including any subsidiarv corporations thereof, or any tier, as now or hereafter constituted and any other
legal entity in which the Named insured has fifty percent or more ownership interest or in which the Namei
Insured exercises management or financial control.

ACORD 101 (2008/01)

TIm ACORD rama and logo are reglaterad marka of ACORD
e 2008 ACORD CORPORATION. All rtghta rasarvad.
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New Hampshire Liquor Commission 5i4-
50 Storrs Street, P.O. Box 503 Joseph W. Mollica
Concord, N.H. 03302-0503 Chairman

(603) 230-7015

Michael R. Mllligan
Deputy Commissioner

Christopher T. Sununu
Governor

November 26, 2018

His Excellency, Governor Christopher T. Sununu
And the Honorable Council

State House

Concord, New Hampshire 03301

REQUESTED ACTION

Authorize the New Hampshire Liquor Commission ("NHLC") to amend the contract
agreement with Exel Inc. d/b/a DHL Supply Chain Americas ("DHL"), Westerville, Ohio,
for transportation services by exercising the First of two options to extend the completion date
and by amending the transportation service and fuel charges. The original contract was
approved by Governor and Executive Council on Augu$t| 14, 2013 (Item # 48A) and expires
on January 31, 2019. This amendment will extend the contract for a five-year term, ending
on January 31, 2024.

Funding is 100% Liquor Funds. Funding is available in account 02-77-77-771512-1030-
1056 and 02-77-77-771512-8886-106.

EXPLANATION

DHL provides transportation services for spirits, wines and related products from the
NHLC's contracted warehouse in Bow, New Hampshire to the NHLC's network of 78 liquor
and wine retail stores, as well as the NHLC's state-owned warehouse in Concord. Over the
past five years, DHL has proven to be a reliable, responsive and efficient business partner. It
has streamlined its delivery system such that stores know when deliveries will be made and
can schedule employees to meet and unload trucks with a minimum of down time. Since
contracting with DHL for both transportation and warehousing, savings are estimated at $7
million based on pricing and efficiencies.

Based on current and estimated volumes anticipated over the next five years, the aggregate
estimated cost for transportation services is $11,208,203.

TTY 1-800-736-2964



The contract has been approved by the Attorney General's Office as to form, substance and
execution. Your favorable action on this request would be greatly appreciated.

Respectfully Submitted,

Joseph W. Mollica, Chairman
New Hampshire Liquor Commission

TTY 1-800-735-2964



STATE OF NEW HAMPSHIRE

UQliOR COMMISSTON

1st AMENDMENT TO AGREEMENT

This Amendment #1 is made this of November 2018, between the State ofNew Hampshire acting
by and through the New Hampshire Liquor Commission (hereinafter "NHLC") and IZxel Inc. d/b/a DHL Supply
Chain (USA) with a principal place of business at 570 Polaris Parkwoy, Westerville, OH 43082 (hereinafter tiie
"Contractor" Or 'TJHL").

WHDEREAS, pursuant to an agreement (hereinafter the "Aereement") approved by Covemor and Council on
August 14, 2013 (item #48A) effective November 1,2013 and extending through January 31,2019, Contractor agreed
to provide transportation services to transport spirit and wine and related products from and between warehouses
utilized by the NHLC to its state liquor and wine outlets and related services upon the terms and conditions specified In
the Agreement; and

WHEREAS, pursuant to Exhibit C Section 29 of the Agreement, the Agreement may be extended for up to two,
(Ive-year periods; and

WHEREAS, pursuant to paragraph 18 of the General Provisions of the Form P-37, the agreement may be
amended by a written instrument exectited by thp parties thereto; and

WHEREAS, the NHLC and Contractor desire to amend the Agreement to exercise the first option to extend the
Agreement for a flvc-ycar period.

NOW THEREFORE, in consideration of the foregoing and the covenants and conditions contained in the
Agreement, as herein aiitended, the NHLC and Contractor do hereby mutually agree as follows:

1. Amend Exhibit B by deleting paragraph 1 .a and replacing it with the following:

a. Rates Effective -Term. The Transportation Services Charges ("Rates") listed in Exhibit P are valid for
the sixty (60) months of the contract: from February 1,2019 until January 31, 2024. The Rates ore
subject to a fuel surcharge as defined in Exhibit F. The Rates are for the Transpoitation Services outlined
in the RFP. The NHLC may request DHL to provide Transportation Services that are accessorial to the
RFP, and DHL and the NHLC will work in good faith to adopt Rates for such services.

2. Amend Exhibit F by deleting It in its entirety and replacing it with:



TRANSPORTATION SKKVICE CHARGES

Weekday Weekend/Holiday

Beverage Cases -Pallet Unload (Lift Gate
&. Loading Dock)

$0.54 $0.61

Beverage Coses -Hand Unload S0.63 $0.73

Totes and other store supplies to and from oil
stores

fVo charge No charge

PBllcts, unuseable pallets and empty boxes from
NHSLC sites to Vendor's Warehouse then to Bow

Warehouse

No charge

Product at the Concord Warehouse to the Bow

Warehouse No charge

Fuel Suroborge
Slate and Contractor agree that in the event the combined cost ofdiesel fuel and applicable dicsel fuel taxes
(hereinafter the - fiiel cost) shall exceed S3.25 per gallon fbr a period of thirty (30) days, as verified by docuRientation
submitted by Contractor to establish its fuel cost, then the transpottatJon rate shall increase by SO.OI per case, lite
transportation rale shall further increase by $0.01 per case for each documented S0.25 per gallon increase in fiiel cost
above $3.25 per gallon which remains in effect for a period of thirty (30) days. If the iiiei cost decreases below $3.25
per gallon or below any additional $0.25 per gallon decrease In fuel cost, as the case may be, for a period of thirty (30)
days, then the transportation rote inutasc shall not apply. The Contractor and State further agree that in the event the
fbel cost shall be less than $3.25 per gallon for a peric^ of thirty (30) days, then the transportation rote shall decrease
by $0.01 per case. If the fuel cost further decreases by $0.25 per gallon below $3.25 per gallon for a period of thirty
(30) days, then the transportation rate shall decrease an additional $0.01 per case. The adjusted transportation rate as
provided in this appendix shall take effect the first day of the next calendar month following the applicable thirty-day
period of documented increased or decreased fiiel cost Contractor shall maintain records acceptable to the State,
documenting its cost of diesel fuel and applicable diasel fuel taxes for vehicles used in providing the distribution
services under this Agreement, which shall be subject to iospeetioo by the Stale upon request.

3. Amend Section 1.7, Completion Date, of the General Provisions of Form P-37 to reflect a revised
completion date of January 31,2024.

4. Except as specifically provided herein, all other provisions of the Agreement shall remain in full force and
effect

DHL Transportotian Contract
1st Amendment Page 2 of 3 Contractor Initi
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STATE OF NEW HAMPSHIRE:

By;
Josqih W. Mollica, Chaitman
NewHsmpshiiv Liquor Commission

Date;

CONTRACI-OR SIGNATURE:

Nfime: Eobi^V C. CaJKiIeobi/r^ C.'toKkppV-
Title: AmV-

STATE OF

COUNTY 0

On thisOn this T^dav of ^'ny^lil'^kUy

Date:
1^.1

x 2018, before me. Q s ■ the
TKrT f-'wimf' IVcarL frlotinfWme)

undersigned ofiBccr, personally appeared, limiPple known to me (or
satisfactorLy proven) to be the person whose nameTs signed above ani Acknowledged that he/she executed
this document in the capacity indicated above.

yawaaaMawaaj m# wv miw rritwv •••«•

this document in the capacity indicated above,

(n witness thereof I hereto set my hand and official seal.

f  J Notary

tomey Genenl's OfGce

Approved for Fo/ih, Sub/^nce and Execution

.11 fiTa
M

Letllal DeUaao-
Notary Pubic. Sm of Ohto..

7 / My Conwission Eipires 01 ■29-2023
'0/

D^: >1 )^g/K

DHLTrsnspoitation Contract
1st Amendment Page 3 of3 Contractor Initials
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OFFICER'S CERTIFICATE

OF

EXEL INC.
D/B/A DHL SUPPLY CHAIN (USA)

A Massachusetts Coipoiation

The undersigned, as Vice President, General Counsel and Secretary of Excl Inc. d/b/a
DHL Supply Chain (USA), a Massachusetts corporation (the "Company"), does hereby certify
on behalf of the Company that:

1. Robert Whipple, Associate General Counsel and Assistant Secretary of the Company, has
the authority to sign, on behalf of the Company, any and all contracts, agreements,
filings, licensure, and/or related documents.

IN WITNESS WHEREOF, the undersigned has signed his name as Vice President, General
Counsel and Secretary of the Company as of NOVdwttoeV ZH, 201^

Excl Tac. d/b/a DHL Supply Chain (USA)

By;
Mark Smolik, Vice President, General Counsel

and Secretary

Exel Inc. d/b/a DHL Supply Chain (USA)
Officer's Certificate



CERTIFICATE OF LIABILiTY INSURANCE
0AiE[UMDomnnr)

iiajoof

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 POUCIES

BELOW, THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If Uw ccftMlcaM holder M en AOOITIONAL INSURED, Ihe peScvllee) mutt have ADDITIONAL INSURED provlslona or bo andorMd.
If SUBROGATION IS WAIVED, tubjeci 10 Ihe tonnt and condlUoni of Ihe policy, ceiteln poNelea may nqulre en endonarnent. A etiienienl on
Ihia eefUncale doei not conltr righte to Ihe cerllfleelt holder In Ueu of euch endoreomendal.

fhooucfn

Aon Risk services Central, inc.
Chicago IL Office
200 East Randolph
Chicago II 60601 USA

sail?"
case) 293-7122 im-jsi-oios

MSunilMai APKMUMNO COVtRAOt HAICt

luaoiico

Exe1 inc. DBA DHL Supply chain (USA)
570 Polaris Parkway e220
westerv111e OH 43062-7900 USA

Mavwn>: National union Fire Ins Co of Pittsburgh 19445

uMunnm New Hampshire Insurance Company 23841

iNMRcnct American Home Assurance Co. 19380

iNwiwiiDi The insurance CO of the state of pa 19429

wtuanib

HtuimN r:

COVERAGES CERTIFICATE NUMBER: 57007J975699 REVISKm NUMBER;

THIS IS TO CERTIFY THAT THE POLICIES OF nSUHANCE USTEO 8EL0W HAVE SEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTIMTHSTANOING ANY REQUIREMENT. TERM OR CONDITION OF ANY CONTRACT OH 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
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOVIM MAY HAVE SEEN REDUCED BY PAID CLAIMS. Llmll* ihgiMi tn n rtqiMtlM

[w ll' ■■■'l-'.-.j #0uev NUHt»

[TJe

OM *flo«fOA«UMn Aweygi
nss ri"*:

CL542S711 93/01/2018 03/01/2019 EACH OCCUIinCNCE

UAUAUe lORENTBr

MCOex^lAflyflMp

FUtOHM. 1AOV NJUftV

OCMSIIM.AOOIIfaArt

FM00UC18 • COwnOr MM

S2r000.000
SIOO.OOO

110,000

S2.000.000
$10,000,ooc
S2,000,000

I
o

AUTOMOALCUAMUPr

0M»C0AO1O«
ONIV

HMVOAVIOI
OMY

•CHEDUlfO
AUTO*

Hotummo
AUTOIONLY

CA 9734329
AOS
CA 9734327
VA

SIR applies per policy tei
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Named Insured List
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Power Packaging, inc.
Hyperion Properties, inc.
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Business information

Buslnou Dcialls

^onlne/Hanie/)^^ BKk to Honit (/onlln*>

Buslnttt Nttnr. DHL SUPPLY CHAIN (USA)

tusiriKS TypK Trido Name

Expliatlon Dalo: 1/20/2021

Buslnns Creation Date: 01/2(V2016

Oatflo»Form.ttonl.t ̂  ̂ ^,5
iurisdkilon:

PrlnclfMl Otfice Address: S70 Polaris Parkway, Westeivllle, OK 470B2,
USA

Business Email: NONE

Notincaiion EmaB: NONE

Business ID: 737962

Business Status; Active

Last Renewal Date: Not Available

Name in State of.
Not Available

Fcimatlon;

Mailing Address: NONE

Phone#: NONE

Fiscal Year End Date: NONE

Principal Purposo

S.NO

1

NAKSCode

07HER / any lawful business activity Including logistics.

NAtCS Subcode

warehousing end nrlated services

1 «lle 11# I ef I

Troda Namo Informatidii

Bualnasa Name Business ID Builneu Status

Trada Nonia OtMntd By

Name Title Address

EXEL INC. ̂onlne/Buslnesslngulre/rradeNamelnformationr
bUslnassIDs4S37S)

Business
Good Standing

EXEL NEW HAMPSHIRE
(/onHne/Buslnesslnqube/TradeNamelnformatlon?
buslnestlOaS2B38a)

Business

Expired

Trademark Information

Trademark Nuntber Tradamarh Name Business Address

No records to view.

Mailing Address

Filing HIsioty Address History Vtow All Other Addresses Businesses Linked to Registered Agent

Beck

Return to Search

rattraaaunCnrMtMr. tortjaiiliM«(nSi Rooiiiiar.Ca*KgidLrrHOUOt ■■ f— u* i/Mihia/ntwtWCiVMtllSl
yaitionS.! essisPCCTwKiwiaeirtirwpLUCaiiaiehiiatwtvta..
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New Hampshire Liquor Commission

50 Storrs Street, P.O. Box 503 JoMph w. MoUca
Concord, N.H. 03302-0503 Chaimian

(603) 230-7015

Mic>iael R. MllUgan
Commissionef

MareaivlWood Hassan
Governor

July 31.2013

Her Excellency, Governor Margaret Wood Hassan
And the Honorable Council

State House

Concord, New Hampshire 03301

REQUESTED ACTION

Authorize the New Hampshire Liquor Commission to enter into a contract agreement with Exel,
Westerville, Ohio, for transportation services for the period from November 1,2013 through January 31.
2019, with the option to renew for two additional five-year periods upon consent of both parties and subject
to Governor and Council approval. Funding is 100% Liquor Funds.

EXPLANATION

On March S, 2013 the Liquor Commission issued a request for proposal, (RFP) for transportation services
for spirit and wine and related product from our contracted warehouse in Bow, New Hampshire to our
netwoilc of 77 liquor and wine outlets as well as our state-owned warehouse in Concord. Our goal was to.
identify transportation vendors who would be properly licensed, registered and insured to provide timely
and efficient transportation of product to the Commission's retail outlets.

The contract agreement with Exel for transportation services for the period fiom November 1,2013 through
January 31, 2019, has an aggregate estimated cost of $10,608,703.00 for transportation service charges.
This is based on current and estimated volumes anticipated over the next five years.

The RFP was publicly advertised on March 8,2013 in the New Hampshire Union Leader newspaper for
three days, and also advertised on the Liquor Commission and Department of Administrative Services
Vendor Resource Center web site. Additionally, the Commission sent letters and emails to approximately
SO potential transportation vendors.

Proposals were received from the following four vendors in accordance with the requirements for
submission, including the stipulated deadline of April 30,2013;

•  Laconia Best Warehousing & Distribution (Laconia, NH)
•  LB&B (Columbia, MD)
•  Law Motor Freight (Nashua, NH)
•  Exel (Westerville, OH)

VALETTERSIUrOns G&C • Transportation Services Contrad.doc



Her Excellency, Governor Margaret Wood Hassan
And the Honorable Council

July 31.2013
Page 2

Proposals fh>m each vendor were reviewed and rated by a Selection Committee, comprised of three
representatives Irom the Liquor Commission and one representative from the Department of Information
Technology (see attached list of members). The Selection Committee members all brought different
strengths and knowledge to the table which allowed for independent evaluation during the scoring process
through discussion and weighing of the components of each vendor's proposal.

The proposals were rated by the panel according to the criteria set out in the RFP, including vendor
experience and qualifications, vendor financial stability and capacity, vendor technical, service and project
management competence, vendor overall solution, and vendor pricing.

On June 28,2013, al I four finns were chosen to come in to the Liquor Commission headquarters to make a
presentation of their respective proposals to the evaluation committee. This was followed by a quesiton and
answer period. All four firms were then invited back on July 22-23,2013 to meet with the commissioners
and to make a brief presentation followed by a question and answer period. Site visits were also conducted
where necessary.

As a result of the scores, Exel was the qualified bidder on transportation service charges that include
delivery charges as outlined in Exhibit F, Transportation Service Charges, and the Pricing Detail on the
RFP Scoring Sheet. The panel unanimously recommended Exel to die Commission, subject to Govemor
and Council approval, to provide our transportation services over the next five years. Exel's proposal was
very competitive and responsive to the RFP, and it offers significant savings to the NHSLC over the next
five years. A rating summary of the four firms is attached.

The contract has been approved by the Attorney General's Office as to form and execution.

Your favorable action on this request would be greatly appreciated.

Respectfully Submitted,
New Hampshire State Liquor Commission

Joseph W. Mollica, Chainnan

ichael R. Miliigan, ('oifhhissioner

Attachments

V:*.£TrERS\Ur 0713 GAC - Transportatkjo Seivlees Conlract.doc



STATE OF NEW HAMPSHIRE
DEPARTMENT OF INFORMATION TECHNOLOGY

27 Hazen Dr., Concord, NH 03301

Fax: 603-271-1516 TOD Access: 1-600-735-2964

www.idi.gov/doit

Peter C. Hastings
Commissioner

August 1,2013

Joseph W. Mollica
Chairman

NH Liquor Commission
SO Storrs St.

Concord, NH 03302

Dear Chairman Mollica:

This letter represents formal notification that the Department of Information
Technology ("DoIT") has approved your Agency's request to enter into a contract Exel
of Westervillc, OH ("Exel") as described below and referenced as DoIT 2014-050.

This is a request to enter into a contract with Exel to provide
transportation for spirits, wine, and related products from the
contracted warehouse in Bow, NH and our state-owned warehouse in
Concord, NH to the 77 state retail stores. The contract shall become
effective upon Govemor and Executive Council approval and shall
extend through January 31,2019.

A copy of this letter shall accompany the Department of Information
Technology's submission to the Govemor and Executive Council for approval.

Sincerely

Peter C. Hastings

PCH/ltm

2014-050



FORM NUMBER P07(>«iiai im)

'Transportation Services for Spirit & Wine and Related Product ̂Eguipnient
Subject; &.TOlies (?Q13 fc U)

agreement

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

GENERAL PROVISIONS
I. IDENTIFtCATlONS.

1.1 Stale Agency Nattte

New Hampshire State Liquor Commission

1.2 Stale Agency Address
P.O. Box S03, 30 Storrs St., Concord. NH 03302-0303

i .3 Contractor Name
Exel Inc.

1.4 Comracior Address

570 Polaris Parkway, Westerville, Ohio 4380i

1.S Contractor Phone
Number

614-865-8279

1.6 Account Numtier

02-77-77-77

1.7 Completion Date

January 31,2019

1.8 Price Limltallon

See Exhibit B & .F

1.9 Contncting Oflicer for Stale Agency

George P. Tslopras, CPO
I. to Stale Agency Telephone Number

603-230-7010

I. I Contractor Sigiuture 1.12 Name & Title of Contractor Signatory

Jim Gehr, President, Retail Division, Exel Inc.

, County of

before the undersigned ofHccr, personally appeared the person identifmi in block 1. 12, or satlsfactmly proven to be the nerson
whose nnme Is signed In block I.I I, and acknowledged that s/hc executed this documeni Inihecapaci^ indicated In block 1.12.

f AcknowledgmcM; Stale of

1.13.1 Signature of Mctary Public or Justice of the ̂ ce

tSoel)

1.13.2 Name and Title of Notary Public or JuMct of the Peace

OOHMOMttyiALTM Of PCNNSVLWMA-
Noartiisad

Olane E. Grace, Notary RibOc
SiaquehMVia IVip.. OaupMn County
ty Cammunoo Bwoes

eph W. Mollica, Oivnnan

Mkhtel R. MilUgan, Commst

10^

t
o

1.14 State Agency Signature 1.13 Ni y Signatory

1.16 Approval by the N.H. Department of Administration, Division of Personnel ({f applicabit)
By; Director, On;

1.17 Approval by Attorney General (Form, Substance, and Execution)
On;iKA'ic.fW^ I?

1.18 Approval by Covenwr and Council
By: On;

PtgBloTS



FORM NUMUER P07 (raiioti l/M)

2. EMPLOYMENT OF CONTRACTOR/SERVICES TO

BE PERFORMED. The State ofNew Hampshire, acting
through the agency identiHed in block I. I ("Slate"),
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.

3.1. Notwithstanding any provision of this Agreement to the
contrary, 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, ail Services performed by the Contractor
prior to the Effective Date shall be perfonned at the sole risk
of the Contractor, and in the event that this Agreement does
not become effective, the Stale shall have no liability to the
Contrctor, including without limiuition, 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 prowsion 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 ofa reduction or termination ofappropriated
funds, the State shall have the right to withhold payment until
such ̂ nds become available, ifever, and shall have the right to
terminate this Agreement immediately upon giving the
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 tlte event funds in that
Account are reduced or unavailable.

5. CONTRACT FRICE/PRICE LIMITATtON/PAYMENT.

S. 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.
5.2. The payment by the State of the contract price shall be
the only and the complete reimbursement to the Contractor for
ail expenses, ofwhatever nature incurred by the Contractor in
the performance hereof, and shal I be the only and the complete
compensation to the Contractor for the Services.Thc State shal I
have no liability to the Contractor other than the contract price.
5.3.The State reserves the right to offset from any amounts
otherwise payable to the ConUictor under this Agreement
those liquidated amounts required or permitted by N.H.
RSA 80:7 through RSA 80:7-c or any other provision of
law.

5.4. Notwithstanding any provision in this Agrement to the
contrary, and notiwthstanding unexpected circumstances, in no
event shall the total of all payment authorized, or actually made
hereunder, exceed the Price Limitalon set forth in block 1.8.

6. COMPLIANCE BY CONTRACTOR WITH LAWS AND
RECULATIONSrtCQUAL EMPLOYMENT OPPORTUNITY.

6.1. In connection with the performBnce of tlie Services, the
Contractor sliall comply 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 national 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 ail rules,
regulations and orders, and the covenants, terms and conditions
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
qualifted to perform the Services, and shall be properly licensed
and otherwise authorized to do so under ail applicable laws.
7.2. Unless otherwise authorized in writing, during the term of
this Agreement, and for a period of six (6) months arter 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 cflbrt to
perform the Services to hire, any person vriio is a State employee
or ofYlcial, who is materially involved in the procurement,
administration or performance of this Agreement This
provision shall survive termination of this Agreement.
7.3. 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 OfTlcer's decision shall be final for the State.

Contractor Initials
Date

PiSe2of4
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8. EVENT OF DEFAULT/REMEDIES.

8.1. Any one or more of the following acts or ommissions of
the Contractor shall constitute an event of default hereunder

("Event of Default"):
8.1.1. failure to poform the Services satisfactorily 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 t^e any one, or more, or ali, 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, teiminate this Agreement, effective two
(2) days after giving the Contractor notice of termination;
8.2.2. give the Contiactor 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 paid to the Contractor;
8.2.3. set off against 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/CONFIDENTIALITV/

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,
flies, formulea, surveys, maps, charts, sound recordings, video
recordings, pictoriai reproductions, drawings, analyses, graphic
representations, computer programs, computer printouts, notes,
letters, memoranda papers, and documents, all whether
flnished or unfinished.

9.2. All data and any properly which has been received from
the State or purchased with funds provided for that purpose
under this Agreement, shall be the property of the Stale, and
shall be relumed to the State upon demand or upon
lerminaiton of this Agreement for any reason .
9.3.Confiden1iaiity of data shell be governed by N.H. RSA
chapter 91-A or other existing law. Disclosure of data
requires prior written approval of the State.

10. TERMINATION, 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
Qflicer, not later than (ifteen (IS) days after the date of
termination, a report ("Termination Report") describing in
detail ail Services performed, and the contract price earned,
to and including the date of temiinBlion. The form, subject

Page] or4

matter, content, and number of copies of the Termination
Report shall be identical to those of any Final Report
described in the attached EXHIBIT A. .

11. CONTRACTOR'S RELATION TO THE STATE.

In (he perfomtance 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 offlcers, employees, agents or members shall have
authority to bind the Slate or receive any benefits, workers*
compensation or Other emoluments provided by the State to
its employees.

12. ASSIGNIVIENT/DELECATION/SUBCONTRACTS.

The contractor shall not assign, or otherwise transfer any
interest in this Agreement without the prior written consent of
the N.H. Department of Administrative Services. None of
the Services shall be subcontracted by the Contractor without
the prior written consent of the Slate.

13. INDEMNIFICATION. The Contractor shall defend,
indemnify and hold harmless the State, its officers and
employees, from and against any and ail losses suffered by
the State, its officers and employees and any and all claims,
liabilities or penalties asserted against the State, Its offlcers
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 oQ 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 maintain in force, the following
insurance;

14.1.1. Comprehensive general liability insurance against all
claims of bodily injury, death or property damage In amounts
of not less than S2S0,00 per claim and S2,000,000 per
occurrence: and

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.
14.2.The policies described in subparagraph 14.1 herein shall
be on policy forms and endorsements approved for use in the
State ofNew Hampshire by the N.H. D^artment of Insurance
and Issued by insurers licensed in the Stale of New Hampshire.

Contractor Inliials
Date>^e y-zj"
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14.3. The Conlractor shall furnish to the Contracting Officer
identified in block 1.9, or his or her successor, a certiricate(s) of
insurance for ail insurance required, under the Agreement.
Contractor shall also furnish to tlie Contracting Officer
identified in block 1.9, or his or her successor, ceitificatefs) of
insurance for all renewal(s} of insurance required under this
Agreement no later than fifteen (1S) days prior to.lheexpiration
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 ceilificate(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. WORKER'S COMPENSATION.
15. 1. By signing this agreement, the Contractor agrees,
certifies and wanants that the Contractor is in compliance,
with or exempt from, the requirements of N.H. RSA chapter
281 -A ("Workers' Compensation')
I S.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
eppiicabte renewalfs) thereof, which shall be attached and
are incorporated herein by reference. The State shall not be
responsible for paymerit of any Workers' Compensation
premiums or for any other claim or benefit for Contractor, or
any subcontractor or employee of Conlractor, 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 failure by the State to
enforce any provisions herof after any Event of Defbult 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 further or other Event of Defauh
on the part of the Contractor.

17. NOTICE Any notice by a party hereto to the pthcr party
shall be deemed to have been duly delivered or given at the
time of ntalling 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.

Hiis agreement shall be construed in accordarrce with the laws
of the Slate of New Hampshire, and is binding upon and
inures to the benefit of ttie parties and their respective
successors and assigns. The wording used in this Agreement
Is the wording chosen by the parties to express their mutual
intent, and no 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 (lie
interpretation, construction or meaning of the provisions of this
Agreement.

22. SPECIAL PROVISIONS. Additional provisions set
forth in the attached EXHIBIT C are incorporated herein be
reference.

23. SEVERABILITY. In (he event any of the provisions of
this Agreement arc held by a court of competent Jurisdiction
to be contrary to any state or federal law, (he remaining
provisions of this Agreement will remain in full force and
efTect.

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

Contractor Irdtiali
Dat
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New Hampshire Liquor Commission

so Storrs Street, P.O. Box 503
Concord, N.H. 03302-OS03

(603) 230-7026

JoMph W. MoOica
Chairman

Michael R. Milligan
Commissioner

Mai]garet Wood Hassan
Governor

Transportation Services RFP

Evaluation Committee Members

1. John Btinnell - former Director of Marketing, Merchandising & Warehousing
of the NHSLC; 20 years experience with the Commission; 45 years in retail
management

2, George Tsiopras - Chief Financial Officer of the NHSLC; 14 years experience
with the Commission; 20 years experience in finance, accounting, and auditing

3. Craig W. Bulkley - Director, Division of Administration & COO of the
NHSLC; 16 years experience with the Commission; 40 years experience in
administrative management

4. Peter Hastings - Chief Information Officer for the State of New Hampshire;
6 14 years experience with the state; 23 years experience in information
technology and 10 years in warehousing and logistics.
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Transportation Services RFP
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EXHIBIT A

CONTRACT SERVICES

TRANSPORTATION SERVICES FOR SPIRIT AND WINE AND RELATED

PRODUCT, EQUIPMENT AND SUPPLIES

1. Contractor shall provide transportation services to transport spirit and wine and

related products from and between warehouses utilized by the NHSLC to its stale liquor and
wine outlets. Contractor shall be properly licensed, registered and insured to provide timely and
efficient delivery of alcohol product, related products, supplies and equipment to the NHSLC's

retail outlets.

2. The NHSLC currently operates 77 retail liquor and wine stores located throughout

the slate ofNew Hampshire. Eleven of these locations are owned by the state and 66 are located

in leased retail space. The various store locations are listed in Appendix F to the RFP. The
frequency of deliveries varies based on the size and location of each store. Current data shows

orders ranging from a low of one case for delivery to a store to approximately 2,200 cases in one

order to one store. The NHSLC and Contractor shall mutually agree on the most efficient
delivery schedule on a daily basis.

3. Contractor shall comply with the requirements for transportation of spirit and
wine and related product services ("Transportation Services") as specified in the Request for
Proposals issued by the NHSLC and attached hereto as Exhibit O including, all appendices and
all clarifications.and amendments ("RFP") only to the extent that Contractor has agreed to any
such requirements as specified in Contractor's proposal and replies submitted in response to the
RFP (the "Proposal") the proposal and replies attached as Exhibit E; the RFP and Proposal being
incorporated herein by reference. Contractor shall also comply with all applicable administrative
rules adopted by the NHSLC regulating Transportation Services and any amendments thereto
and all applicable state law. Except as otherwise provided herein, in the event that any provision
of the RFP or Proposal shall conflict or be inconsistent with any provision of Exhibits A, B, or F
of this Agreement, the RFP shall govern.

4. By executing this Agreement, NHSLC makes no promises or guarantees as to the
required volume of Transportation Services for the duration of this Agreement 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 Transportation Services for NHSLC during the term of this
Agreement and any extensions/renewals thereof.

lof4



5. Force Majeure. Notwithstanding any other provision of this agreement or the
RFP to the contrary, Contractor shall not be liable or responsible for delays or failures in

performance, or any loss or damage to any liquor and wine Product of the NHSLC resulting from
events beyond the reasonable control of the Contractor. Such events shall include, but not be

limited to, acts of God, riots, acts of war, epidemics, acts of government, fire, power failures,
nuclear accidents, earthquakes, unusually severe weather, or other disasters, whether or not
similar to the foregoing.

6. Consequential and Indirect Damages. Notwithstanding any other provision of this
agreement or the RFP to the contrary, neither party, in the performance of their obligations under
this agreement shall be liable to the other for any indirect or consequential damages such as, but
not limited to: loss of profits, loss of business, loss of customer goodwill or exemplary damages

or the costs and expenses in providing or securing substitute revenues even if the parties have

been advised of the possibility of the same, and without regard to the nature of the claim or the

imderlying theoty or cause of action whether in contract, tort or otherwise.

7. In the event the Contractor owes damages due to a material breach or the

Contractor owes liquidated damages due to not achieving the Target Level for the KPI as
referenced in paragraphs 10-12 of this Exhibit A, the Contractor shall pay the damages or
liquidated damages. If the Contractor fails to pay the damages or liquidated damages within a
reasonable time, the NHSLC shall recover the damages or liquidated damages from the

Performance Bond, provided, however, that the Contractor shall restore the bond to its original

or any increased amount within a reasonable time.

8. The Contractor is responsible for the reasonable costs of making modifications
and updates to the Contractor's systems to stay current with the future systems utilized by
NHSLC.

9. Contractor shall not assign any personnel to perform the services who Contractor

knows or should have known, after reasonable investigation and other employment screening to

the extent permitted by applicable law, (i) has been convicted of fraud, embezzlement or other
similar crimes involving dishonesty (as evidenced by background checks by ConUactor which
seeks information for the past seven (7) years), or (ii) does not meet the requirements under New
Hampshire or immigration law to be employed or to perform services at such locations as may be
required. Contractor agrees to defend and indemnify NHSLC from losses or claims incurred by
NHSLC to the extent arising from Contractor's breach of the above requirements.

10. Key Performance Indicators (KPI)

a. In order to evaluate the performance of the Services, the parties agreed to
the KPI listed on the KPI Schedule below. The KPI Schedule sets forth the KPI, the Goal and

the Target Level. The Contractor's failure to meet the KPI shall be excused to the extent such
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failure is caused by the acts or omissions of the NHSLC, the Suppliers, other third parties or
because of Force Majeure events.

b. In the event of a significant service failure, Contractor will promptly

notiiy the NHSLC (or NHSLC will notify Contractor) of such failure, and will advise the

NHSLC as to the course of action that will be taken in order to correct such failure. The NHSLC

will either agree with the course of action or advise Contractor that alternative measures should

be taken. The Contractor will act to resolve the issue as swiftly as possible to the satisfaction of
the NHSLC

c. Each week, or as otherwise agreed by the parties, the Contactor will

prepare a written status report and meet with NHSLC staff to review performance and resolve

issues, if any.

d. For the KPI described in the KPI Schedule, if the average of the

Contractor's daily performance over a thirty (30) day rolling consecutive period fails to meet the
Target Level as described in the KPI Schedule, the NHSLC may require the Contractor to pay

the NHSLC liquidated damages in the amount of 0.25% (0.0025) of the Contractor's daily
revenue in November 2013,0.5% (0.005) in December 2013, 0.75% (0.0075) from "January 2014

through the initial term of the Agreement, 1% (0.01) of the Contractor's daily revenue for each
day that the Contractor fails to meet the Target Level.

e. Notwithstanding any other provision of this agreement or the RfP to the
contrary, the liquidated damages described in paragraph (d) above are the NHSLC's sole and
exclusive remedy if the Contractor is not performing the Services adequately. For the sake of

clarity, NHSLC retains the right to pursue direct damages arising from a breach of this

Agreement outside the scope of this paragraph. Furthermore, in the event of a failure to cure a
material breach, the NHSLC may terminate the Agreement and/or pursue Its remedies at law and in

equity pursuant to the provisions of new paragraph 8 set forth in Exhibit C.

11. KPI Schedule

a. The KPI detailed in the chart below shall apply as of November 1,2013.

b. This Schedule describes the service levels and performance standards that
the Contractor shall provide to the NHSLC with respect to the Transportation Services. The KPI
shall be measured according to the Contractor's standard operating procedures as approved by
the NHSLC. The Parties shall in good faith mutually agree to these standard operating
procedures prior to November 1,2013. The method agreed to measure the standard may result in
an adjustment to the Target Level.
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c. At any time during the term of this Agreement, the NHSLC and the

Contractor may upon agreement in writing revise the KPI, or add a new KPI.

d. The Contractor shall keep and maintain complete and accurate daily
reports regarding the KPI and provide them to the NHSLC during the term of this Agreement.

e. Regular management review meetings between the NHSLC and the

Contractor shall be scheduled to review the actual performance against projected performance.

Key Performance

Indicator Goal Target Level

On-time Performance time For every day a delivery route is

created, the stores on that route

will receive their delivery that day

within the agreed upon delivery

hours.

95%

12. Operating Parameters

The following operating parameters were used by the Contractor to develop the routes
and pricing for its proposal. The NHSLC provided its data from historical information and
projections. The future projections are estimates, and the purpose of providing the operating >
parameters is to assist with delineating accessorial services.

Cases Per Pallet (from file name appendixMrevised41613.xlsx:)
Weight per case

Frequency of Delivery by Store (from file nameappendixMrevised4I613.xlsx)
Day of delivery by Store (from file name appendixMrevised41613.xlsx)
Opening hours, Store receiving hours match operating hours (unless there's a
special requirement for an early delivery) - must arrive no later than 1 hour before
close (or earlier if it is a hand unload and delivery stop time is greater than 1 hour)

(operating hours by store posted in Appendix F in original RFP document)
Store delivery restrictions. Unless a store has a specific requirement the general

rule above applies (store restrictions posted in revised Appendix 1 on 3/29/13)
Store delivery type hand v pallet v trailer drop (revised Appendix 1 on 3/29/13)
Quantity of hand v pallet v trailer drop by store by day (quantities obtained from
file named appendixMrevised416l3.xlsx and type of delivery from revised
Appendix 1 on 3/29/13)

Holiday closures

END OF EXHIBIT A
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EXHIBITS

CONTRACT PRICE, METHOD AND TERMS OF PAYMENT

1. NHSLC Charges.

a. Rates Effective -Term. The Transportation Services Charges ("Rates") listed
in Exhibit F are valid for the sixty three (63) nronths of the contract: from
November 1, 2013 tmtil January 31, 2019. The Rates are subject to a fuel
surcharge as defined in Exhibit F. The Rates are for the Transportation
Services outlined in the RFP. The NHSLC may request Exel to provide

Transportation Services that are accessorial to the RFP, and Exel and the
NHSLC will woiic in good faith to adopt Rates for such services.

b. Invoices. Contractor shall submit to NHSLC weekly invoices for payment
which shall identify all charges incurred by NHSLC for the previous week.
All invoices shall specify the total number of cases for which services were
provided, the rate per case and total charge. Invoices shall be accompanied
with adequate backup data supporting all charges.

c. Payment Terms. Contractor fees invoiced to NHSLC shall be due upon
receipt No late charges or interest charges shall be billed to NHSLC.

END OF EXHIBIT B

lofl



EXHIBIT C

SPECIAL PROVISIONS

1. Certificate of Vote

This authorization notification must be consistent with Contractor's corporate structure

and must accompany the contract.

An officer of the company, name and title, must certify that the person signing the
contract has been given the authority to do so. That authority must be in effect the day
the contract is signed. The certifying ofilcial must not be certifying him or herself.

The document must certify that;

A. The signature of Jim Gehr, President, Retail of the Corporation affixed to any

Proposal shall bind the corporation to its terms and conditions.

B. The foregoing signature authority has not been revoked, annulled or amended in
eny manner whatsoever, and remains in full force and effect as of the date of the
contract.

2. Carrier Licenses

Contractor shall produce a current NHSLC Carrier License (RSA 178:14) and a US DOT
common carrier operating authority on demand by the NHSLC. Prior to November 1,
2013, this demand shall provide the Contractor with a reasonable opportunity to acquire
such licenses.

3. The Agreement is amended as follows:

INSERT NEW PARAGRAPHS 4.1 AND 4.2 BELOW:

4.1. In the event the NHSLC has insufficient funds available to make continued payments

under the Agreement for any Services, the NHSLC will immediately:

4.1.1. 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,

4.1.2 Provide Contractor with written notice of any such funding shortfall.

4.2. Contractor may cease providing Transportation Services to the NHSLC for which the
NHSLC cannot or fails to make payment, and will not be obligated to resume
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provision of Transportation Services to the NHSLC if funding for continued
payments under the Agreement is not obtained, including without limitation, funding

for any arrearages.

DELETE PARAGRAPH 5.2 AND ADD THE NEW PARAGRAPH 5.2 BELOW

5.2

(a) Rates. The Transportation Service charges listed in Exhibit F are valid, for the

entire initial term of the contract: from November 1,2013 until January 31,2019.

(b) Extraordinary Circumstances. Pursuant to RFP section 1.10.3, if during any year
of this Agreement extraordinary circumstances arise leading either Party, in good

faith, to believe that a Rate adjustment (whether an increase or decrease) is equitable
in order to continue to provide or receive Transportation Services, it shall notify the

other Party of the same, and the Parties shall endeavor in good faith to mutually agree

upon a temporary or permanent Rate adjustment as promptly as possible. Any party

requesting a change in Rates shall submit a comprehensive proposal providing
detailed support for the requested change. For clarity, Extraordinary Circumstances
shall be defined as the continuing consequences of events, beyond the reasonable

control of the Contractor, such as, but not limited to, acts of God, riots, acts of war,

epidemics, acts of government (other than acts of the NHSLC), fire, power failures,
nuclear accidents, earthquakes, unusually severe weather, or other disasters, whether

or not similar to the foregoing.

♦

(c) Any Rate change(s) or adjustment(s) shall be reflected in an amendment to the
Agreement, dated and signed by each Party.

(d) If the parties are not able to mutually agree upon an extraordinary circumstances
Rate change or adjustment, then either party may invoke the Contract Protest Process.

DELETE PARAGRAPH 5.4

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.

DELETE PARAGRAPH 8 AND INSERT NEW PARAGRAPH 8:

8. EVENT OF MATERIAL BREACH/REMEDIES.

Either party may terminate the Agreement and/or pursue its remedies at law and in equity
for the material breach of the Agreement by the other party. The injured party shall give
the other party written notice of such material breach. If there has been a failure to cure
such material breach within thirty (30) business days afler receipt of such notice by the
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other party, the Parties shall utilize the Contract Protest Process set out in paragraph 2S.
Provided, however, in the event of a material breach of the Agreement which necessitates
the Stale to obtain temporary substitute Transportation Services, the notice requirement
shall be no less than twenty-four (24) hours.

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

Amend Paragraph 14 by adding Subparagraphs 14.1.3 through 14.1.7 as follows:

14.1.3 All Risk insurance coverage including but not limited to flood, fire and
extended coverage solely for goods on hand belonging to the NHSLC in an amount of

SSOO.OOO per occurrence, and $10,000,000 aggregate. The All Risk insurance shall cover
100 % of NHSLC's Replacement Cost (defined as the NHSLC's purchase price for such

goods plus related storage and transportation costs, if any). In the event of a claim
payment; insurer or Contractor agrees to make payment directly to NHSLC. A certificate
of insurance demonstrating compliance with the requirements of this Paragraph 14 shall
be provided to NHSLC upon request. For insurance purposes, title to Supplier's product
shall transfer to the NHSLC when the bill of lading is issued by the warehouse.

14.1.4 Performance Bond. Upon final approval of this Agreement, Contractor shall

provide to NHSLC in a 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 for the

initial term of this Agreement and any cxtension(s).

14.1.5 The Contractor shall be fully bonded and registered to the extent required by

applicable state law. A copy of such registration shall be provided to NHSLC upon

request.

14.1.6 Once licenses are issued, the Contractor shall maintain all licenses to the

extent required by applicable law.

14.1.7 Transition Bond for completion of all necessary steps to provide
Transportation Services on or before November 1, 2013. Prior to October 1, 2013,
Contractor shall provide to NHSLC in a form satisfactory to NHSLC, a Transition Bond
in the amount of One Million Five Hundred Thousand ($1,500,000.00), which shall be
retained by the NHSLC until January 31 2014.
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Amend Paragraph 143 by deleting the last sentence and replacing it with the following
sentence, "The Contractor shall endeavor to provide the Contracting Ofitcer identified in
block 1.9, or his or her successor, no less than ten (10) days prior written notice of
cancellation or modification of the policy.

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 addition, the phrase "Event of Default" where
it occurs in this paragraph is amended to read "Material Breach".

ADD THE FOLLOWING NEW PARAGRAPHS:

25. Contract Protest Process

The Parties shall use the Contract Protest Process to resolve any dispute with respect to

the Agreement

The Issuing Officer, or his or her successor, shall be the NHSLC's representative.

Prior to the filing of any formal proceedings with respect to a dispute (other than an
action seeking injunctive relief with respect to intellectual property rights), the party
believing itself aggrieved (the "Invoking Party") shall call for dispute negotiation by
written notice to the other party. Such notice shall be without prejudice to the Invoking
Party's right to any other remedy permitted by this Agreement.

The parties shall use all reasonable efforts to arrange personal meetings and^or telephone
conferences as needed, at mutually convenient times and places, between negotiators for
the parties.

In the event that the Parties are unable to reach agreement after good faith negotiations,
the parties may agree to utilize a Mediator with experience in the issue in dispute. The
selection of the Mediator shall be by mutual agreement of the Parties. The decision by
such Mediator shall be non-binding and not evidence in any further proceeding.
Following the decision of the Mediator, if any, the matter shall be submitted to the
NHSLC for a determination following a hearing. The resulting Order may be appealed
pursuant to RSA 541.

26. Contract Transition Period

If this contract expires or is terminated before a vendor is selected and prepared to
provide Transportation Services to the NHSLC, Contractor agrees to use best efforts to
continue the Transportation Services described under the current contract for up to 6
months at the prices to be negotiated by the parties ("Transition").
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Contractor also agrees, at the discretion of the NHSLC, to assist the NHSLC in all

transition services.

For the purposes of this paragraph, the Contractor shall be known as the
old ("old") and the new contractor shall be known as new ("new"). The NHSLC, in
conjunction with both "old" and "new" contractors, shall establish a deadline for the

Transition. The NHSLC will, if possible, select a period during a time of slow sales (such
as January-March) and schedule as short a period as is practical for the Transition from
the "old" to the "new" contractors. Notification of the deadline will be given within a
reasonable period, to be arranged with the old and new contractors at award.

27. News Releases

AAer award and final approval, the Contractor may make public the existence of

the contract and the business relationship with the NHSLC. All other information must

be approved by the NHSLC before it is made public, such approval not to be
unreasonably withheld.

28. Confidentiality/Sensitive Information

Contractor may have access to confidential/sensitive information in the course of

performing its obligations under the contract, and may be required to sign a mutually
agreed upon confidentiality agreement.

29. Extension of Contract

This contract may be extendable by the NHSLC for no more than two (2), five (5)
year periods, unless a shorter period is negotiated between the parties. The NHSLC shall
give the Contractor one (1) year's notice of its decision to offer an extension. Following
said notice, the Contractor and the NHSLC shall have four (4) weeks to negotiate new
rates for the extension period. If the Parties do not reach agreement on Rates for the
extension period within the four (4) week period, the NHSLC will notify the Contractor
of its intention not to renew or in its discretion extend the time to negotiate.

END OF EXHIBIT C
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CERTIFICATE

I, William M. Gardner, Secretary of State of the State of New Hampshire, do hereby '

certify that Exel Inc. doing business in New Hampshire as Exel New Hampshire, a(n)

Massachusetts corporation, is authorized to transact business in New Hampshire and

qualified on July 17,1991. I further certify that all fees and annual reports required by the

Secretary of State's office have been received.

In TESTIMONY WHEREOF, I hereto
set my hand and cause to be affixed
the Seal of the State of New Hampshire,
this 6"* day of May, A.D. 2013

William M. Gardner

Secretary of State



From: Rob Whipple (Exel US) [Rob.Whipple@exel.com]
Sent: Monday, August 05,2013 12:55 PM
To: Stephen Judge
Subject: NHSLC Transportation Contract

Steve,

As Associate General Counsel for Exel Inc., I confirm that Exel Inc. undertook and
completed the Business Case Analysis ("BCA"); an internal control mechanism in
which key Intemal stakeholdeis reviewed the terms and conditions of the proposed
Transportation Services Agreement with the NHSLC and granted approval for
Exel Inc. to enter into the agreement. Exel Inc.'s CEO and CFO granted BCA
approval on August 1, 2013. Jim Gehr, President of Exel Inc.'s Retail Division,
signed the Transportation Agreement later that same day, following the BCA
receiving such approval.

Rob Whipple
Associate General Counsel

DHL Global Business Services

Dept 230
570 Polaris Parkway
Westerville, Ohio 43082
U.S.A.

Telephone: 614.865.—
Mobile: 614.203.--

Facsimile: 614.865.8879

www.dhl.com



MINUTE OF ACTION

TAKEN BY WRITTEN CONSENT

OP

THE BOARD OP DIRECTORS
OP

EXEt. INC.

July 21, 2010

This Minute or Action was taken by written consent of the Board of Directors
Of Exel Inc. (the 'Company') as of the date first set forth above, pursuant to Chapter
15B, Section 59 Of ttte Massachusetts Business Corporation Uw and without
formality of a meeting, and the undersigned hereby waive any notice rcRUlred to be
given In connection herewith.

The Board of Directors takes the following action:

RESOLVED that authority be granted to certain Individuals to axocutc
documents on behalf of the Company, such Individuals and authority to be limited as
described below:

Nama TtMe Slanlns Authority Orantad
Jim 6e^ Prasldent, Aitall any and all contracts, agroements, biases

arxl/or related documents for projects or
matters Involving the Retail Secbor that
have been approved through the OSC
Oiiilnass Case Aooroval orocess.

TcdNNolal

SODtt Sureddin

President, Automotive
& IiHlustrlal, Chemical
<i Energy (AICE)

any and all contracts, agraaitMnls, leases
an^or related documeirts for projects or
matters Involving the AICG Sector that
have been approved through the OSC

.BW'IWff Ca« AgprPYIll iPY<sai-

Marc Blouirt

Prasldent, any and all contracts, agraeirents, leases
Consumer/Ufa and/or related documents Ibr projects or
Sciences matters involving the ConsumerAlfe

Sciences Sector that have been approved
through the DSC Business Case Approval
prow*.

Vice President, TASL

Jim Damman President, tasl

Geoff Campbell President, Pevor
Peeks girtg

any and all contracts, agreamants, leases
■rxf/or related documents for projects or
matters involving the TASL Sector that
have been approved through the OSC
Pof"WR CW AliPIVY'^ prattatu
any and all contrscti, agreements, leases
and/or related documents Ibr projects or
metters Involving the TASL Sector that
have been approved thiougfl the DSC
Business Case Apnmvot oroecis.
any and all contracts, agreemeiits, leases
and/or related documents (or prajects or
matters Involving Power Packaging tliat
hove been approved through the OSC
Business Cose Aporoval process.



Kevin Huber

OavW Baflatr

MIck'Dregach

Contrailer, OSC any and ali contract), agreements, leases
Americas or related documents for pro)^ that

have been approved throiigb 'the DSC
Business Case Approval process; and any
and all documents relating to Bnandal
audits or oovammental hUnoe. •

Controller, tIS & any aiMl all contracts, agreements, leases
Canada and/or related documents tor projects

that have lieen epproved through the
DSC Business Case Approval process; and
any and ad documents 'releUng to

arty and all carrier and related cantSr. ijcgel Counsel arty and all carrier and rotated canter
arrangements, yrilh respect to The Exel
OeUvsry' NetwoiK $«vlces, Including but
not limited to Network CMer Delivery
Agreements and Unehaul Carrier
Aoreaments.

David Pur3i Sr. Director, Tatt any and ad federal, state and local tax
documents, meluding txit not limited to
tax returns and arwnial reeerti.

BE IT fURTHER RESOLVED that eny previous ecttons taken t>y the ebove-
named individuals In such capacity Identinei] are hereby approved, ratified and
confirmed.

The foregoino resolution constitutes a complate record of the above acQon
taken by the Directors of the Company and ttie undarsl^nad have executed this
Minute of Action as of the dete first cat forth above.

John Gllbe t Hofacker
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EXHIBIT F

TRANSPORTATION SERVICE CHARGES

Weekday Weekend/Hol iday

Beverage Cases - Pallet Unload (Lift Gate
& Loading Dock)

$0.51 $0.59

Beverage Cases - Hand Unload $0.61 $0.70

Totes and other store supplies to and from
all stores

No charge No charge

Pallets, unuseable pallets and
empty boxes from NHSLC sites
to Vendor's Warehouse then to

Bow Warehouse

No charge No charge

Product at the Concord Warehouse to the

Bow Warehouse

No charge No charge

Discounted rate for movement of remaining
cases from Nashua to Bow.

$0.26 $0.26

Discounted rate for movement of

cases from Concord to Bow

$0.11 $0.11

Fuel Surcharge

State and Contractor agree that in the event the combined cost of diesel fuel and
applicable diesel fuel taxes (hereinafter the - fuel cost) shall exceed $3.50 per gallon for a
period of thirty (30) days, as verified by documentation submitted by Contractor to
establish its fuel cost, then the transportation rate shall increase by SO.Ol per case. The
transportation rate shall further increase by $0.01 per case for each documented $0.25 per
gallon increase in fuel cost above $3.50 per gallon which remains in effect for a period of
thirty (30) days. If the fuel cost decreases below $3.50 per gallon or below any additional
$0.25 per gallon decrease in fuel cost, as the case may be, for a period of thirty (30) days,
then the transportation rate increase shall not apply. The Contractor and State further
agree that in the event the fuel cost shall be less than $3.50 per gallon for a period of
thirty (30) days, then the transportation rate shall decrease by $0.01 per case. If the fuel
cost further decreases by $0.25 per gallon below $3.50 per gallon for a period of thirty
(30) days, then the transportation rate shall decrease an additional $0.01 per case. The
adjusted transportation rate as provided in this appendix shall take effect the first day of
the next calendar month following the applicable thirty-day period of documented
increased or decreased fuel cost. Contractor shall maintain records acceptable to the
State, documenting its cost of diesel fuel and applicable diesel fuel taxes for vehicles
used in providing the distribution services under this Agreement, which shall be subject
to inspection by the State upon request.

END OF EXHIBIT F
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