State of New Hampshire
Department of Revenue Administration

109 Pleasant Street
PO Box 457, Concord, NH 03302-0457
Telephone 603-230-5005
www.nh.gov/revenue

John T. Begrdmore Kathryn E. Skouteris
Commissioner Assistant Commissioner

July 23, 2014

Her Excellency, Governor Margaret Wood Hassan
and the Honorable Council

State House

Concord, New Hampshire 03301

REQUESTED ACTION

Authorize the Department of Revenue Administration (“Department”) to exercise an
option to renew an existing contract approved by Governor & Council, August 14, 2013
(item # 15) with Premiere Credit of North America, LLC (Vendor Code, 249826),
Indianapolis, Indiana, to perform debt collection services for debts for the Department,
effective upon Governor and Council approval for a period of (1) one year. This contract
incurs no outlay of State funds as Premiere Credit of North America, LLC is working on a
percentage rate of recovery basis. As a first placement debt collector in the debt
collection process, Premiere Credit, LLC will retain eighteen percent (18%) from any
funds that are recovered without litigation, as a second placement debt collector in the
collection process, Premiere Credit, LLC will retain twenty-three percent (23%) of funds
collected without litigation; if litigation is required and approved by the Department,
Premiere Credit, LLC shall retain thirty-five percent (35%).

EXPLANATION

The Department of Revenue Administration seeks to continue its contract with Premiere
Credit of North America, LLC to assist in the debt collection, skip tracing, asset location
and any and all litigation concerning collection of any debt authorized and referred by the
DRA. Premiere Credit, LLC will be required to acknowledge that the details to the debts
and case referrals are confidential. If the DRA discloses any confidential information to
Premiere Credit, LLC, it shall be legally bound by RSA 21-J:14. All personnel of
Premiere Credit, LLC performing services under this contract shall be knowledgeable
with RSA 21-J:14. Premiere Credit, LLC will employ collection activities necessary to
collect accounts referred to them by the DRA. The Department is authorized to enter into
such contracts under RSA 21-J:3, XXV | added by 20005; 166:1, effective June 21,
2005.

TDD Access: Relay NH 1-800-735-2964
Individuals who need auxiliary aids for effective communication in programs and services of the Department of
Revenue Administration are invited to make their needs and preferences known to the Department.



Her Excellency, Governor Margaret Wood Hassan
and the Honorable Council

State House

Concord, New Hampshire 03301
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Collections activity will encompass all tax types, such as but not limited to, Interest and
Dividends Tax, Business taxes and Meals/Rentals tax. Currently more than $6.2 million
in outstanding debt is owed by taxpayers across 41 states and Canada. Historically, a
tax notice has been issued by the Department, a 45 day letter has been sent by the
Department, a demand for payment letter has been sent by the Department and
telephone follow-up has been made by the Department, as well as tax lien recording
where in-state properties have a $1,000 balance or greater. The internal Department
protocol will continue in order to effectively work accounts on a first responder basis to
ensure the best rate of recovery. Unresponsive accounts will then be turned over to the
Department’s first placement debt collector (Account Control Technologies), if account
resolution is not made with first placement debt collection, unresponsive accounts will be
turned over to Premiere Credit, LLC for further efforts. Since the contract’s inception, the
Department has reviewed Premiere Credit’s work through its website’s sign-in and finds
the activity on DRA accounts satisfactory.

The contract may be extended for subsequent one-year periods under the same terms,
conditions, and pricing structure upon the mutual agreement between Premiere Credit,
LLC and the Commissioner of the Department or designee and with the approval of the
Governor and Executive Council, not to exceed a total of five (5) years. Currently, the
Department seeks its first one-year extension of this contract.

Attached hereto Schedule A is the list of all bidders.

We respectfully request your consideration regarding this matter.

Respectfully Submitted,
777

n T. Beardmore
ommissioner of Revenue Administration

Attachments



STATE OF NEW HAMPSHIRE
DEPARTMENT OF REVENUE ADMINISTRATION

SECOND AMENDMENT OF COLLECTION AGREEMENT

THIS AMENDMENT (“Amendment”) is by and between the STATE OF NEW HAMPSHIRE
acting by and through its DEPARTMENT OF REVENUE ADMINISTRATION, which has a
principal place of business at 109 Pleasant Street, Concord, New Hampshire, 03301 (“DRA”)
and PREMIERE CREDIT OF NORTH AMERICA, LLC., an Indiana corporation having a
principal place of business of 2002 Wellesley Blvd., Indianapolis, IN 46219 (“PREMIERE”).

WHEREAS, DRA and PREMIERE are parties to a certain Agreement approved by the Governor
and Council of the State of New Hampshire on August 1,2013 (Item #15 ) for a one-year term
that provided for one-year extensions “under the same terms, conditions and pricing structure
upon the mutual agreement between the Contractor and the Commissioner of the Department or
designee and with the approval of the Governor and Council and not to exceed a total of five (5)
years,” (the “Collection Agreement”). The Collection Agreement includes Form Number P-37
between DRA and PREMIERE, together with Exhibit A thereto; and

WHEREAS, DRA and PREMIERE desire to amend the Collection Agreement to exercise the
second optional one (1) year extension from August 5, 2014 to August 5, 2015;

NOW, THEREFORE, in consideration of the foregoing Recitals and the mutual covenants of the
parties set forth in this Amendment, DRA and PREMIERE hereby agree as follows:

1. One Year Extension of Term: DRA and PREMIERE hereby agree to amend the
Collection Agreement to exercise the second optional one (1) year extension from August
1, 2014 to July 31, 2015.

2. Remaining Provisions of Collection Agreement Unaffected: Except as amended by this
Amendment, all of the provisions of the Collection Agreement shall continue in full force
and effect.

3. Amendment Effective Date: The effective date of this Amendment (the “Amendment
Effective Date”) shall be the date on which it is approved by the Governor and Executive
Council.

[SIGNATURE PAGE FOLLOWS]

Second Amendment of Collection Agreement

PREMIERE Initials ADRA Initials

Page 1 of 2



EXECUTED by DRA and PREMIERE, by their undersigned duly authorized representatives, all
as of the Amendment Effective Date.

PREMIERE:Pﬁi\ere Credit of North America, LLC

By:

Date: ;2/2%,//1/
Authorized Signatory
Name: SLLOVM’ QJAQ/' Title: V/ [ C //Cf { FC/((‘/\/A

DRA: State of N7a pshire, Department of Revenue Administration
a’l 2 //
j Date: /

Authorlze 1gnatory

]

Name: Jo L"‘(B ecthimore Title: (; PP (SS (TR

New Hampshire Attorney General:

Approyethby Attomey' General as to form, substance, and execution.

By: / - 4”[’ Date: /Z-23-1Y

Assistant Attorney/General

New Hampshire Secretary of State:

I hereby certify that the foregoing Amendment was approved by the Governor and
Executive Council of the State of New Hampshire at their meeting on ,
2014.

By:
Deputy Secretary of State

Page 2 of 2



CERTIFICATE OF AUTHORITY/VOTE
{Limited Liability Company)

I, Sl/ﬁcnc, /l fc/t@/‘

, hereby certify that:
(Name of Sole Member/Manager of Limited Liability Company, Contract Signatory — Print Name)

1. I am the Sole Member/Manager of the Company of ﬁc /M/A(/& (,:/‘falf /L 0"? /(/&//“ L /Mﬂa , LLe

(Name of Limited Liability Company)

I hereby further certify and acknowledge that the State of New Hampshire will rely on this certification as

evidence that I have full authority to bind /Z/‘\ /c{\oC’ Y72 g/ //‘ O';:‘/%/ /‘W/)?L yVia

(Name of Limited Liability Company)

and that no corporate resolution, shareholder vote, or other document or action is necessary to grant me such

authonty.

PL AL

(Contract Signatory - Signature)

b 2, Pors

(74 (Date)

STATE OF /l/lfjlaﬂﬂ
countyor __HQMAL DY

On this the QH’I day of /{,{ /U 20 /L/,beforeme / .H “MM(Z “‘ {Of !2‘26““(]/)
(Day) (Month) (Yn) (Name of Notary Public / Justi¢e’of the Peace)

the undersigned officer, personally appeared Qha W 7‘\1/( N ] , known to me (or

(Contract Signatory — Print Name)

satisfactorily proven) to be the person whose name is subscribed to the within instrument and acknowledged
mlmm

that he/she exet‘\ Ab,e purposes therein contained. In witness whereof, I hereunto set my hand

7%,
and 0fﬁc1a$eﬂnQ 55 N(/j’ <,

/
S .22
£3i5 S22
S<i© 618138 "i, E
;‘kﬁ ARY SEAL) @f "5 , .
Z ’o ‘." ~/ $ (Notary Public / Justice of the Peace -Signature)
//°)~

4 --..---‘ 6\\\
Commission ﬂzgy W ‘\\\ 4’/2(




State of Nefo Hampshive
Bepartment of State

CERTIFICATE

I, William M. Gardner, Secretary of State of the State of New Hampshire, do hereby
certify that Premiere Credit of North America, LLC, a(n) Indiana limited liability company
registered to do business in New Hampshire on December 27, 2000. I further certify that it
is in good standing as far as this office is concerned, having filed the annual report(s) and

paid the fees required by law.

In TESTIMONY WHEREOF, I hereto

set my hand and cause to be affixed

. the Seal of the State of New Hampshire,
this 2™ day of July, A.D. 2014

oy Skl

William M. Gardner
Secretary of State



CERTIFICATE OF LIA

. A ®
ACORD
v

DATE (MM/DD/YYYY)
4/2/2014

BILITY INSURANCE

CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND,

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

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

EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES

certificate holder in lieu of such endorsement(s).

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

PRODUCER

American Agency, Inc.
5851 Cedar Lake Road
P O Box 16527

PHONE ;. (952)545-1230

CONIACT Jeanne Glass

Fax No); (952) 593-8733

EMAL <. jeanneg@americanagencymn.com

INSURER(S) AFFORDING COVERAGE NAIC #
Minneapolis MN 55416 INSURER A:Phoenix Insurance Co 25623
INSURED iNsURER B:Travelers Indemnity Co of CT 25682
Premiere Credit of North America, LLC insurer ¢ :Travelers Prop Cas Co of Amer 25674

2002 Wellesley Blvd.

INsURER D :Colony Insurance Company

INSURERE :
Indianapolis IN 46219 INSURER F :
COVERAGES CERTIFICATE NUMBER:14/15 Prem Cr-~ALL LINES REVISION NUMBER:

EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE

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 POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,

BEEN REDUCED BY PAID CLAIMS.

INSR ADDL[SUBR|
LTR

POLICY EFF POLICY EXP

TYPE OF INSURANCE INSR | WYD POLICY NUMBER (MM/DD/YYYY) | (MM/DD/YYYY) LIMITS
GENERAL LIABILITY EACH OCCURRENCE $ 1,000,000
DAMAGE TO RENTED
X | COMMERCIAL GENERAL LIABILITY PREMISES (Ea occurrence) $ 100,000
A CLAIMS-MADE OCCUR [630-1314M380-PHX-14 4/1/2014 4/1/2015 MED EXP (Any one person) $ 5,000
| PERSONAL & ADV INJURY $ Excluded,|
- GENERAL AGGREGATE $ 2,000,000
GEN'L AGGREGATE LIMIT APPLIES PER: PRODUCTS - COMPIOP AGG | $ 2,000,000
X | poLicy I FRO: I I LOC $
COMBINED SINGLE LIMIT
AUTOMOBILE LIABILITY (Ea accident) $ 1,000,000
X BODILY INJURY (Per person) | $
B ANY AUTO
ﬁth_ggVNED . ig;iggULED [BA-1314M380-TCT-14 KM4/1/2014 @K4/1/2015 BODILY INJURY (Per accident) | $
X X | NON-OWNED PROPERTY DAMAGE 3
HIRED AUTOS AUTOS {Per accident)
$
X |umBReLLALIAB | X | occur EACH OCCURRENCE $ 10,000,000
c EXCESS LIAB CLAIMS-MADE AGGREGATE $ 10,000,000
oep | X | Remenmions 0 CUP-1314M380-TIL-14 4/1/2014 |4/1/2015 s
C | WORKERS COMPENSATION WC STATU- OTH-
AND EMPLOYERS' LIABILITY YIN X J JORY LIMITS ER
ANY PROPRIETOR/PARTNER/EXECUTIVE D NIA E.L. EACH ACCIDENT $ 500,000
OFFICER/MEMBER EXCLUDED?
(Mandatory in NH) YJUB-2527N61~8-14 4/1/2014 4/1/2015 | £, piSEASE - EA EMPLOYEH § 500, 000
If yes, describe under
DESCRIPTION OF OPERATIONS below E.L. DISEASE - POLICY LIMIT { $ 500,000
D |Errors & Omissions 0406868 4/1/2014 4/1/2015 | §5000,000 each claim $250,000
Primary Policy r $5,000,000 Aggregate Deductible|

layer and lst excess layer).
$3,000,000 Limit, $25,000 Deductible.

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (Attach ACORD 101, Additional Remarks Schedule, if more space Is required
E & O-1lst Layer Excess-Star Indemnity & Liability Company-4/1/2014-15,

claim/$5,000,000 annual aggregate (excess over primary layer).
Fidelity Ins. Co.-4/1/2014-15, #MPX1751306, $5,000,000 each claim/$5,000,000 agg (excess over primary
Crime-Employee Theft-Federal Insurance Company-4/1/2014-15, #6800-6461,
(This certificate replaces certificate issued 3/31/2014)

;SSISIPRX26504614, $5,000,000 per
E & 0-2nd Layer Excess-Great American

CERTIFICATE HOLDER

CANCELLATION

State of New Hampshire

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

Department of Revenue Administration
109 Pleasant Street
Concord, NH 03301

AUTHORIZED REPRESENTATIVE

WW

Max Levy/JMG

ACORD 25 (2010/05)
INS025 (201005).01

© 1988-2010 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD
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CERTIFICATE OF LIABILITY INSURANCE

DATE (MM/DD/YYYY)
12/17/2013

CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND,

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

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).

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

Vr:lRoouceR RAME Ashley Mullins
illis Ins Serv of Atlanta Inc PHONE FAX o1 A04-094.
Concourse Corporate Center Five E-MAIL B ™ A, No1:404-224-5001
Atlanta GA 30328 |_appress:ashley.mullins@willis.com
INSURER(S) AFFORDING COVERAGE NAIC #
INSURER A National Union Fire Ins. Co 19445
INSURED FIRSDAT INsURER B New Hampshire Ins. Co. 3841
First Data Government Solutions, Inc. INSURER C :||linois National Ins. Co. 3817
5565 Glenridge Connector NE, GH-13 .
Atianta. GA 30342-1335 INSURER D :Ace Prop & Cas Ins Co 0699
INSURERE :
INSURERF :

COVERAGES CERTIFICATE NUMBER: 622965376

REVISION NUMBER:

INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD

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

INSR ADDLISUBR POLICY EFF | POLICY EXP |
LTR TYPE OF INSURANCE INSR | WVD POLICY NUMBER {MM/DD/YYYY) | (MM/DD/YYYY) | LIMITS
A | GENERAL LIABILITY 6819471 1/1/2014 1/1/2015 EACH OCCURRENCE $1,000,000
X ] DAMAGE TO RENTED
COMMERCIAL GENERAL LIABILITY PREMISES (Ea occurrence) $1,000,000
l CLAIMS-MADE OCCUR MED EXP (Any one person) $10,000
PERSONAL & ADV INJURY | $1,000,000
GENERAL AGGREGATE $3,000,000
GEN'L AGGREGATE LIMIT APPLIES PER: PRODUCTS - COMP/OP AGG | $3,000,000
X {poucy| | FES Loc $
ﬁ AUTOMOBILE LIABILITY 7062749 mggm 1 mgglg & O D STNGLE LM 42,000,000
X ANY AUTO 7062750 (VA) BODILY INJURY (Per person) | $
ﬁbLngvNED P iCHggULED BODILY INJURY (Per accident) | $
| NON-OWNED PROPERTY DAMAGE s
HIRED AUTOS AUTOS {Per accident)
L $
D X UMBRELLA LIAB X OCCUR X00G27322608 1/1/2014 n/1/2015 EACH OCCURRENCE $5,000,000
EXCESS LIAB CLAIMS-MADE AGGREGATE $
DED [X | RETENTION $10,000 $
C | WORKERS COMPENSATION 043408856 (MA,WI, ND, OH, 1/1/2014 1/1/2015 X I s s oTH-
A AND EMPLOYERS' LIABILITY YIN WA, WY) H/1/2014 1/112015 TORY LIMIT! ER
A ANY PROPRIETOR/PARTNER/EXECUTIVE D NIA 043408854 (CA) 1/1/2014 /172015 E.L. EACH ACCIDENT $1,000,000
C | OFFICERMEMBER EXCLUDED? 043408853 (FL) 1/1/2014 n/1/2015
B {Mandatory in NH) 043408860 (AOS) 4/1/2014 “h/1/2015 E.L. DISEASE - EA EMPLOYEE] $1,000,000
If , describe under
B | DESCRIPTION OF GPERATIONS below N 043408855 (ME) 1/1/2014 1172015 E.L. DISEASE - POLICY LIMIT | $1.000.000
B Workers Compensation 043408859 1/1/2014 1/1/2015 E.L. Each Accident 1,000,000
B8 and Employers' Liability ILLKY,NC,NH,UT,VT) 1/1/2014 1/1/2015 E.L. Disease Ea Empl 1,000,000
043408858 (NJ,PA) E.L. Disease Policy 1,000,000

PROJECT/LOCATION OF WORK: GovConnect

R R

RBCHKIVE
DEC 30 2013

AUDI Y (ivisg: .

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (Attach ACORD 101, Additional Remarks Schedule, if more space is required)

CERTIFICATE HOLDER NIt DERA

CANCELLATION

NEW HAMPSHIRE

DEPARTMENT OF REVENUE ADMINISTRATION
PO BOX 457

CONCORD NH 03302-0457

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE

Heaee O kg

ACORD 25 (2010/05)

© 1988-2010 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD




State of New |

109 Pleasant

Department of Revenue Administration

PO Box 457, Concord, NH 03302-0457
Telephone 603-230-5005

mpshire

treet

www.nh.gov/reyenue

John T. Beardmore

Commissioner July 15, 2013
Her Excellency, Governor Margaret Wood Hassan
And the Honorable Council
State House
Concord, New Hampshire 03301
REQUESTED ACTION

Authorize the Department of Revenue Administration {“Dej
Premiere Credit of North America, LLC, (Vendor Code 24982
Collection Litigation Services for debts accumulated by out-
effective upon Governor and Council approval for one year
no outlay of State funds as Premiere Credit is working on a

artment”) to enter into a contract with
6), Indianapolis, IN, to perform Debt

rf-state taxpayers for the Department,
from date of approval. This contract incurs
percentage rate of recovery basis. As a first

placement debt collector in the debt collecticn process, Premiere Credit will retain eighteen percent
{18%) from any funds that are recovered without litigation, ‘as a second placement debt collector in the

collection process, Premiere Credit will retain twenty-threef
litigation; if litigation is required and approved by the Depar
five percent (35%). !

EXPLANATION

The Department of Revenue Administration seeks the assis

request, perform services of collection, skip tracing, asset Iocj
coliection of any debt as authorized and referred by the DRA.
case. Premiere Credit, LLC will be required to acknowledge
referrals are confidential. If the DRA discloses any confident

percent (23%) of funds collected without
tment, Premiere Credit shall retain thirty-

ance of Premiere Credit, LLC, to. upon
tion and any and all litigation concerning the
Details will be provided at the referral of a

that the details of the debts and case

ial information to Premiere Credit, LLC

during the course of Premiere Credit, LLC performing its services Premiere Credit, LLC shall take ali

reasonable precautions to maintain the confidentiality of su

ch confidential information. Premiere

Credit, LLC shall be legally bound by RSA 21-J:14. All personhel of Premiere Credit, LLC performing
services under this contract shall be knowledgeable of RSA 21-):14. Premiere Credit, LLC shall employ all

collection activities necessary to collect accounts referred to t
authorized to enter into such contracts under RSA 21-):3, XXV
2005.

Collections activity will encompass all tax types, such as but ng
Business taxes and Meals and Rentals tax. Currently, over $7,
taxpayers across 35 states and Canada. Historically, a tax noti

hem by the Department. The Department is
| added by 2005; 166:1, effective June 21,

t limited to, Interest and Dividends Tax,
00,000 in outstanding debt is owed by
te has been issued by the Department, a

forty-five day letter has been sent by the Department, a demand for payment letter has been sent by the

Department and telephone follow-up has been made by the D
where in-state property is available. This internal Department

epartment, as well as tax lien recording,
protocol will continue in order to effectively

TDD Access: Relay NH 1-800-735-2964

Individuals who need auxiliary aids for effective communication
Revenue Administration are invited to make their needs aj

in programs and services of the Depariment of
nd preferences known to the Depariment.




work accounts on a first responder basis to ensure the best ra
then be turned over to the Department’s first placement debt
account resolution is not made with first placement debt collg
turned over to Premiere Credit, LLC for further collection effo

Premiere Credit, LLC shall maintain records sufficient to track

The contract may be extended for subsequent one-year perio,
pricing structure upon the mutual agreement between Premi
Department of Revenue Administration or designee and with
not to exceed a total of five (5) years.

An RFB was posted on the State of New Hampshire Administrs
to solicit bids for this service. The posting was open for twent}
were received both the questions and the answers were poste
Four (4) bidders provided a bid proposal. Attached hereto as
evaluation team included: Margaret Fulton, Assistant Comm
Collections; Kathryn Skouteris, Revenue Counsel. This team
of expertise in collections, collections law within New Hampsh
expertise of managing a third party collection agency.

We respectfully request your consideration regarding this ma

/]
f

C

Attachments

te of recovery. Unresponsive accounts will
collector (Account Control Technologies), if
ction, unresponsive accounts will then be
rts.

audit collection activities on each account.

ds under the same terms, conditions and
ere Credit, LLC and the Commissioner of the
the approval of the Governor and Council, and

ative Services’ Purchase and Property website
y-six (26} days. As questions from applicants
>d immediately for public access viewing.
Schedule A is the list of all bidders. The bid
ioner; Philip Lawrence, Director of

i
»jzs assembled based upon each having an area

ire and/or management/administrative

ter.

eardmore

|

nmissioner

nit.




Premiere Credit of North America, LLC
Indianapolis, IN

Automated Collection Services, Inc (ACSI)
Nashville, TN

EOS CCA
Norwell, MA

HS Financial Group, LLC
Westlake, OH

SCHEDULE A




Contract Purpose
Scoring Detail

Premiere Credit of
North America, LLC
Indianapolis, IN

SCHEDULEC

Out of State Dept Ca

llection Services - Litigation

FINAL RANK

RFP Criteria Max Pts |Phil Lawrence |Kathryn Skouteris [Margaret Fulton Total
Experience 30 25 28 30 27.7
Program Structure 50 40 45 50 45
Budget & Justification 15 15 15 15 15
Format 5 5 5 5 5
Tota! 100 85 93 100 92.7
Automated Collection

Services, Inc. (ACSI)

Nashviile, TN 2

RFP Criteria Max Pts |Phil Lawrence |Kathryn Skouteris |Margaret Fulton Total
Experience 30 15 20 10 15
Program Structure 50 40 40 35 38.3
Budget & Justification 15 15 10 10 11.7
Format 5 5 5 5 5
Total 100 75 75 60 70
EOS CCA

Norwell, MA 3

RFP Criteria Manx Pts |Phil Lawrence |Kathryh Skouteris |Margaret Fulton Total
Experience 30 20 25 20 21.7
Program Structure 50 0 0 20 6.7
Budget & Justification 15 0 0 0 0
Format 5 0 5 5 3.3
Total 100 20 30 45 31.7
HS Financial Group LLC

Westlake, OH 4

RFP Criteria Max Pts |Phil Lawrence [Kathryn Skouteris |Margaret Fulton Total
Experience 30 25 15 20 20
Program Structure 50 40 35 20 31.7
Budget & Justification 15 10 5 5 6.7
Format 5 5 5 3 4.3
Total 100 80 60 48 62.7




FORM NUMBER P-37 (version 1/09)
Subject: Debt Collection Litigation Services

AGREEMENT,
The State of New Hampshire and the Contractar hereby mutually agree os follows:

GENERAL PROVISJONS

1. IDENTIFICATION.

1.] Stote Agency Name 1.2 S?o?e Agency Address
Deportment of Revenue Administration 109 Pleasant Street
Concord, NH 03301
1.3 Contractor Nome 1.4 Contractor Address
Premiere Credit of North Americo, LLC 2002 Wellesley Bivd .
Indianapolis. IN 46219
1.5 Contractor Phone 1.6 Account Number 1.7 Complstion Date 1.8 Price Limilation
Number N/A
317-987-6627 i
1.9 Controcting Officer for State Agency 1.10State Agency Telephone Number
Philip Lawrence, 603-230-5900
lor Signature 1.12 {Nome and Title of Contractor Signatory
M %L Shane Archer, Vice President of Operations

1.13 Acknowledgement: State of /Lv\du,‘q .County of  Mayon

\
On 7-1 }'/3 . before the undersigned officer, persopclly oppeored the person identified in biock
1.12, or satisfactorily proven to be the person whose name is signed in block 1.}1, and acknowiedged that s/he
executed this document in the capacily indicated in block 1.3
1.13.1 Signature of Notarp Public or Justice of the Peace

[Seal

1.13.2 Nome @nd Title-oTNotary or lustice of the Peace

JlLLIH /(r-(ll S“""’“

i l 4 smim%

-' Apgroval by the N.H. Deporiment of Admmnsirahon Division of Personnel (if applicable)

'

1.15 Nome ond Title of Stote Agency Signatory

1 John T. Beardmore, Commissioner

By: qirecr()r, On:
i
. i

17 Approval by the Attorney General [Form, Substance and Execulion)

o A o iz o

rl‘ Approval by the Governor and Execufive Council [
|
|

By: On:

Michael Ketth Staats Prge Lor s
Notary Public Seal State of Indiana
Marion County

My Commission Expires 01/2472018




2, EMPLOYMENT OF CONTRACTOR/SERVICES TO BE PERFORMED. The State of New Hampshire, acting through
the agency identified in block 1.1 {"Siate"}), engages contraclor identified in block 1.3 {*Contractor") to
perform, and the Contractor shall perform, the work or saie oflgoods, or both, identitied and more parlicularly
described in the attached EXHISIT A which is incorporated herein by reference ({"Services"}.

3. EFFECTIVE DATE/COMPLETION OF SERVICES.
3.1 Notwithstanding any provision of this Agreement fo the copftrary, and subject 1o the approval of the
Governor and Executive Council of the State of New Hampshie. this Agreement, and all obligations of the
porties hereunder, shoil 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 fo the Effective Date, all Services performed by the
Conftractor 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 shgll have no liability to the Contractor, including
without limitation, any obligation to pay the Contractor for any costs incurred or Services performad.
Contractor must complete ali Services by the Completion Date specified in block 1.7.

4. CONDITIONAL NATURE OF AGREEMENT. Notwithstanding any provision of this Agreement to the contrary, ail
obligations of the Stale hereunder, Including, without limitotion, the continuonce of payments hereunder, ore
contingent upon the availability and continued appropriation|of funds, and in no event shatl the State be liable
for any payments hereunder in excess of such available apprgpriated funds. In the event of a reduction or
termination of appropriated funds, the State shall have the right to withhold poyment until such funds become
available, if ever, and shall have the right 1o terminate this Agreement immediately upon giving the Contractor
notice of such termination. The Stafe shall not be required to fransfer funds from any other account to the
Account identified in block 1.6 in the event funds in that Accouni 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 particuiarly
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
Controctor for all expenses, of whatever nature incuired by the Contracior in 1the performance hereof. and
shall be the only and the complete compensation 1o the Conlractor for the Services. The State shall have no
liability to the Contractor other than the contract price.

5.3 The Slate reserves the right to offset from any amounts othgrwise payable to the Contractor 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 Agreement to the contrary, and notwithstanding unexpected
circumstances, in no event shall the total of all payments authorized, or actually made hereunder, exceed the

Price Limitation set forth in block 1.8.

6. COMPLIANCE BY CONTRACTOR WITH LAWS AND REGULATIONS/ EQUAL EMPLOYMENT OPPORTUNITY,

6.1 In connection with the performance of the Services, the Cantractor shall comply with all statutes, iaws,
regulations, and orders of federal, state, county or municipal authorities which impose any obligation or duty
upon the Controctor, including, but not limited to, civil rights and equal opportunity laws. In addition, the
Contractor shalt comply with ail applicable copyright iows.
6.2 During the term of this Agreement, the Contractor shall not discriminate against employees or cpplicants for
employment because of race, color, religion, creed, age. sex, handicap. sexual orientation, or nationa! arigin
and will fake affirmative action to prevent such discrimination. !

6.3 if this Agreement is funded in any part by monies of the United States, the Contractor shaill comply with all
the provisions of Executive Order No. 11246 ("Equa: Employment Opportunity'), as supplemented by the
regulations of the United Siates Department of Labor (41 C.F.R.IPart 60}. and with any rules, regutations and
guidelines as the State of New Hampshire or 1he Uniled States idsue to implement these regulations. The
Contractor further agrees lo permit the State or United States access to any of the Contractor's books, reccrds
and accounts for the purpose of ascertaining compliance withjall rutes, regulations and orders, and the
covenants, terms and conditions of this Agreement. '
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7. PERSONNEL. )
7.1 The Confractor shall at its own expense provide all personnel necessary to perform the Services. The
Coniractor warrants that alf personnel engaged in the Services shall be quaiified to perform the Services, and
shall be properly licensed and otherwise authorized to do so upder 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 net hire, and shall not permit any subcontractor or
other person, firm or corporation with whom it is engoged in a.combined effort to perform the Services to hire.
any person who Is g State employee or official, who is materially invoived 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 quccessor, shall be the State's representative. In
the event of any dispute concerning the interpretation of this pAgreement, the Conliracting Officer's decision
shall be tinal for the State.

8. EVENT OF DEFAULT/REMEDIES. ‘
8.1 Any one or more of the following acts or omissions of the Coniractor shall constitute an event of defauit
hereunder {“Event of Default"): i

8.1,1 failure fo perform the Services satisfactorily or on schedule;

8.1.2 failure 1o submit any report required hereunder; and/or

8.1.3 failure to perform any other covenant, term or condition of this Agreement,

8.2Upon the occurrence of any Event of Detault, the State may toke any one, or more. or all, of the foliowing
actions: ;

8.2.1 give the Confractor a written notice specifying the Event .of Default and requiring it to be remedied within,
in Ihe absence of a greater or lesser specification of time, thirty {30) days from the date of the nolice; 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 wiitten notice specifying the Event jof 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 Coniractor during the period from the date of such nofi¢e until such time as the State determines that
the Contractor has cured the Event of Default shall never be poid 1o the Contractor;

8.2.3 set off against any other obligations the State may owe 1o the Contractor any damages the State suffers
by reason of any Event ot Default; and/or
8.2.4 treat the Agreement as breached and pursue cny of its remedies at law or in equity, or both.

9. DATA/ACCESS/CONFIDENTIALITY/ PRESERVATION.
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 reasgn of, this Agreement, including, but not limited
fo, all studies, reports, files, formulae, surveys, maps, charts, soupd recordings, video recordings. pictorial
reproductions, drawings, analyses, graphic representations, computer programs, computer printouts, notes,
letters, memoranda, papers, and documents, all whether finishipd or unfinished.

9.2 All dota 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 Stale, and shall be returned to the State upon
demand or upon termination of this Agreement for any reason
9.3 Confidentiality of data shall be governed by N.H. RSA chapter 91-A or other existing law. Disclosure of data

requires prior wiitten approval of the State.

10, TERMINATION. In the even! of an early terminarion of this Agreement for any reason other than the
completion of the Services, the Contracior shall deliver to the Gontracting Officer. not later than fifteen 15)
days after the dale of termination, a report ("Terminafion Repoyt”) describing in detail aii Services performed.
and the coniracl price eained, to and including the date of feymination. The form. subject matter, content,
and number of copies of the Termination Report shallt be identical to those of any Final Report descriced in the

aottached EXHIBIT A,

11. CONTRACTOR'S RELATION TO THE STATE. In the performance of this Agreement the Contractor isin cll
respects an independent contractior, and is neither an agent npr on employee of the State. Neither the
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Contracior nor any of ifs officers, employees, agents or membem 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 Contractar shail not assign, or otherwise transfer any interest
in this Agreement without the prior wrilten consent of the N.H. Department of Adminisirative Services. None of
the Services shall be subcontracted by the Contractor without the pricr writien consent of the State.

13. INDEMNIFICATION, The Contractor shall defend, indermnify 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, liabilifies or penaities asserfed against the State, ifs gfficers and employees. by or on behalf of any
person, on account of, based or resulting from, arising out of {pr which may be claimed to arise out of) the acts
or ommissions of the Contractor, Notwithstanding the toregoing. nothing herein contained shall be deemed 1o
constitute a waiver of the soverelgn immunity of the State, which immunity is hereby reserved to the State. This
covenantin 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 clq‘ims of bodily injury, death or property damage.
in amounts of not less than $250,000 per claim and $2.000.000 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 policles described in subparagraph 14.1 herein shall e on policy forms and endorsements approved
for use in the State of New Hampshire by fhe NH. 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 this Agreement. Coniractor shall aiso furnish fo the
Contracting Officer identified in biock 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 atiached and are
incorporated herein by reference. Each certificate(s) of insurance shalt contain a clause requiring the insurer to
endeavor to provide the Coniracting Officer identitied in block 1.9, or his or her successor, no less than ten (10}
days prior written notice of canceliation or modification of the policy.

15. WORKERS' COMPENSATION,

15.1 By signing this agreement, the Contractor agrees, cerlifies and warronis 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 Conlractor is subject to the requirements of N.H. RSA chaptar 281-A, Contracior shall
maintain, and require any subcontractor or assignee 1o securejand maintain, payment of Workers'
Compensafion in connection with activities which the person gropeses to undertake pursuant to this
Agreement. Contractor shall furnish the Contracting Officer identified 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 applicoble renewal(s)
thereof, which shall be attached and are incorporated herein by reference. The Stote shall not be responsible
for payment of any Workers' Compensation premiums or for arly other claim or benefit for Contractor, or any
subcontractor or employee ot 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 failure by the State to enforce any provisions hereof after any Event of Cetfaull shall
be deemed a waiver of its rights with regard to that Event of Defoult, or any subseqguent Event of Default. No
express failure to enforce any Event of Default shalt be deemed a waiver of the right of tne State to enforce
each and ail of the provisions hereof upon any further or other Event of Default or fhe part of the Controctor.

17. NOTICE. Any notice by a party hereto to the other party shall be deemed to have been duly delivered or
given ai the time of mailing by certified mail, postage prepaid, in a United States Post Office adcressed to the
parties at the addresses given in blocks 1.2 and 1.4. herein.
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signed by the parties hereto and only ofter approval of such emendment, waiver or discharge by the Governor

18. AMENDMENT. This Agreement may be amended, walved or discharged only by an instrument in wriling
and Executive Council of the Stale of New Hampshire. F

19. CONSTRUCTION OF AGREEMENT AND TERMS. This Agreement shall be construed in accordance with the laws
of ihe 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 i§ the wording chosen by the parties to express
their mutualintent, and no rule of construction shall be opplie‘p ogainst or in fovor of any party.

20. THIRD PARTIES. The parties hereto do not intend to benefit }:ny third parties and this Agreement shalf 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 shallin no way be held to explain, modify, amplify or aid in the interpretation, construclion or
meaning of the provisions of this Agreement,

22. SPECIAL PROVISIONS. Additional provisians set forth in the nltached EXHIBIT C are incorporated herein by
reference.

23. SEVERABILITY. In the event any of the provisions of this Agreement are held by a court of competent
jurisdiction to be conirary to any state or fegerat law, the remaining provisions of this Agreement will remain in
full farce and eftect.

24. ENTIRE AGREEMENT. This Agreement, which may be executed in a number of counterparts, each of which
shall be deemed an origingl, constitutes the entire Agreement and understanding between the parties, and
supersedes all prior Agreements and understandings relating Hereto.
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF REVENUE ADMINISTRATION
DEBT COLLECTION LITIGATION SERVICES

EXHIBIT A 1

INTRODUCTION

The Department of Revenue Administration {Department) secks to enter into a contract with
Premiere Credit of Narth America, LLC, {Contractor} an Indiana campany, to perfarm debt
collection litigation services for debts accumulated IJC out-of-state taxpayers for the Department,
effective upon Governor and Council approval for one year from date of approval.

The Department seeks assistance from Contractor inLdebt collection of delinquent out-of-state
taxpayers. The Department is authorized to enter ihto such contracts under RSA 21-):3, XXVI)
added by 2005; 166:1, effective June 21, 2005. /\Ithdugh the Department has excellert ‘egal tools
available to it to perform appropriate collections act‘*/ity, it lacks adequate legal means outside of

its jurisdictional limits.
TERM ’

The term of the contract shall commence upon the dpte of Governor and Council approval and shall
terminate one year from the date of approval, unlesiterminated carlier. The Department shall
have the right to terminate the contract at any time by giving the Cortractor a thirty {30) day
written notice,

The contract may be extended for subsequent one-yJ—ar periods under the same terms, conditions
and pricing structure upon the mutual agreement befween the Contractor and the Commissioner
of the Department or designee and with the approva| of the Governor and Ceuncil and not to

exceed a total of five {5) years.

i

individual accounts for which no collection activity is possible or all available collection and litigation
methods have been exhausted may be returned wilhrlhe prior approval of the Department. For

these accounts, the Contractor shall not be entitled to payment beyond fees previously retained for
any partial debt recovery that may have occurred,




STATE OF NEW HATPSHIRE
DEPARTMENT OF REVENUE ADMINISTRATION
DEBT COLLECTION LITIGATION SERVICES

|

3. CONTRACT ADMINISTRATION |

3.1 CONTRACTOR CONTRACT MANAGER

The Contractor Contract Manager who shall be /Lponsnble for all contractual authorization and
administration under the contract is:

Contract Manager: Shane Archer
Title: Vice Presic}nt, Operations
Address: 2002 Well isley Blvd.
Indianapolis, IN 46219
Telephone: 317-917-4150
3.2 STATE CONTRACT MANAGER .
Contract Manager: Philip Lawrfnce
Title: Director, Cgilections Division
Address: 109 Pieasant St.
Concord, NH 03301
Telephone: 603-230-59F0

4. SCOPE OF WORK

The Contractor shall provide a fuli range of services t% collect and litigate on delinguent accounts of
tuxpayers residing out-of-state or with assets located|out-of-state. Once definquent accounts are
placed with the Contractor, the Contractor shall provide services necessary to collect definquent
funds. i

Such efforts shail include activities typically associatei with debt collection services such as: asset
investigation and location, skip tracing, debtor negotiation, debtor communication through various
media, documentation and reporting of debtor interaftion, escalation of collection activities
including placing liens on real and personal property, Ewe” as litigation services when appropriale
and approved by the Department. ‘

|
Additionally, the Contractor and Contractor’s umpluy{us and subcontractors shall acknow!edge and
be subject to the terms of confidentiality under RSA 21-J:14, as well as any other statute or
regulation concerning collection activity in Lhe jurisdic{[ions in which debt coliection is conducted.

The Contractor shall maintain records sufficient to tra+k audit collection activitics on each account.
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF REVENUE ADMINISTRATION
DEBT COLLECTION LITIGAT)ON SERVICES

EXHIBITB '

1. FEE SCHEDULE
As payment for services, the Contractor, as a first placement debt collector in the debt collection
process, Premiere Credit wlil retain eighteen percer:lt (18%) from any funds that are recovered
without litigation, as a second placement debt collector in the collection process, Premiere
Credit will retain twenty-three percent {23%) of funds collected without litigation; if itigation is
required and approved by the Department, Premiere Credit shall setain thirty-five percent
{35%).

2. PAYMENT SCHEDULE

Collected funds shall be remitted to the Departmenk monthly within thirty (30} days of
collection or upon collecting a cumulative total of $5,000, which ever shall occur first. The
Contractor shall remit collected funds with statemepts to the Department in a format currently
in use by the Department. The statements shail inc'ude a breakdown of amounts collected,
including tax type, collection fees, tax, interest, penglties and bank or tien fees, to facilitate
automatic posting of the remittance.
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1.

10.

STATE OF NEW HAMPSHIRE
DEPARTMENT OF REVENUE ADMINISTRATION
DEBT COLLECTION LITIGATION SERVICES

EXHIBITC |
Special Provisi

Authority: The work to be performed shall be carried out in couperation and under the direction of
the Department. The business roles of the Department and the Contractor shall be that of client
and attorney, respectively.
Referral of an Account: The Contractor agrees that afi case referrals by the Department to the
Contractor shalt remain the Contractor’s responsibiliﬁy unless specifically removed from the case in
writing by the Department or until the Contractor determines that they are unable to collect. This
condition shall remain in effect during the term of thg contract; however, all casework shall be
done in accordance with the terms, conditions and provisions of this agreement.

Acknowledge Receipt of an Account: The Contractor agrees to acknowledge each account placed
by the Department within thirty {30} days.

Documentation: The Contractor shal furnish the Degartment with copies of any judgment(s),
copies of any statement(s} of costs filed, any transcript(s} of judgment debtor exanimations or post-
judgment interrogatories or deposition transcript(s} dnd other legal pleadings. Other material,
reports and correspondence prepared under this agreement shall be available upon the
Department’s request or as agreed to.

Scope of Collection Activity: The Contractor shall perform ali aspects of collection, including
without limitation asset investigation, skip tracing and debtor negotiation as needed to successiuily
resolve each account that has been referred. The Cohtractor must have access to the latest skip
tracing methods and must demonstrate a progressivé degree of effort on smaller doliar amounts as
well as larger dollar amounts. |

Status Reports: The Contractor shall provide the Department with monthly reports reflecting the
status of all accounts referred to the Contractor. In afdition, the Contractor shall notify the
Departiment of any significant event pertaining to an iccount within 48 hours of the event's
occurrence.
Procedures and Controls for Confidentiality: The Conlractor shall be iegally bound by RSA 21-1:14
and shall establish and maintain procedures and contyols acceptable to the Department to ensure
fult compliance with the confidentiality requirementsjof RSA 21-1:14.

Conflicts of interest: At the time the Department refers an account to the Contractor, the
Contractor shalil advise the Department of any perceiyed conflict and whether the conflict is remete
or disquaiifying. The Contractor may decline to accegt the referral of any account that the
Contractor believes to be a disqualifying conflict of inlerest,

Confidential Communications: Communications between the Contractor and the Department shall
be that of attorney and client and therefore, shall be ¢onfidential and shall have all priviteges and
immunities afforded to such communication. Except gs required by law, no confidentia
communication shali be disclosed to any public agercy, insurance company, rating organization,
contractor, vendor or other entity or individual witho{:t the prior consent of the Departiment.
Cebtor Communications: The Conlractor shall resportd to all requests and inquiries fror taxpayer-
debtors in a courteous and professional manner withip five {5) business days. The Contractor
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12.
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22.

Page 50

STATE OF NEW HAMPSHIRE
DEPARTMENT OF REVENUE ADMINISTRATION
DEBT COLLECTION LITIGATION SERVICES

shall ensure that the debtor understands that collectjon is on behalf of the State of New Hampshire
Department of Revenue Administration.
Separate Records: The Contractor shall maintaln books and records sufficient to track and audit its
collection activities on behalf of the Department. Upon at least three {3) business days notice, the
Contractor shall permit the Department auditors full access to Contractor's facilities and books and
records to ensure compliance with the terms of this A\greemem and all applicable laws, -ules and

regulations.

Collection Remittance and Statements: Collected fun
monthly within thirty (30) days of collection or upon

ds shall be remitted to the Department
‘ollecting a cumulative total of $5,000,

whichever shall occur first. The Contractor shall rem

1 collected funds with statements to the

Department in a format currently in use by the Department. The statements shall include a
breakdown of amounts collected, including tax type, collection fees, tax, interest, penalties and
bank or lien fees to facilitate automatic posting of the remittance.

Clearance of Debtor's Payment: The Contractor agre1 s that all payments received by ncgotiable
Instruments must be deposited and held by the Cont{actor until the payment has cleared. The
Contractor shall not endorse any check as paid in fult or provide the debtor a receipt as paid in full
without verifying the current unpaid balance with thg Department.

Previously Placed Accounts: Some accounts may have been previously placed with a collection
agency. The Contractor may tier its bid based upon previous placement of the account if desired.
Delinquent Accounts: The Contractor agrees to accriie interest, penalties and attorney fees or
other additional charges on delinquent accounts in agcordance with statute and as specified by the

Department when accounts are referred or as additig
Compromise or Settle Account; The Contractor shall
the approval of the Department. Unauthorized comg
account for less than the entire amount due, accrued

nal charges accrue.

hot compromise or settie any account without
romise or settlement by the Contractor of any
interest, penalties, attorney fees and other

costs or applicable charges will render the Contractor:liable.

individual Debtor Status Report: The Contractor will furnish individual account status reports within
three {3} business days of a request from the Department. Status reports shall include the debtor
name, account number, initia) amount of the debt, arT\ount of payments to date, present balance

and status of the account.

Review and Audit of Accounts: The Department shall
accounts with the Contractor at any time during regu
Applicable Laws and Regulations: The Contractor agr
applicable State and/or Federal statutes and/or regutl

procedures governing accounts and the coltections of

have the right to review or audit particular
ar business hours of the Contractor.

ses t0 become familiar with and abide by all
tions and the Department policies and
accounts.

Suspension of an Account: The Contractor shall agree to suspenrd action, cither temporarily or

permanently, on any account upon receipt of notifica
Reduced or Canceled Accounts: In the event an acco
no collection fee shall be due to the Contractor for th

Governor and Council Approval: All contracts betwee

approved by the Governor and Council.
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STATE OF NEW HANIPSHIRE
DEPARTMENT OF REVENUE ADMINISTRATION
DEBT COLLECTION LITIGATION SERVICES

The Contractor shall be able to collect debts, practicp law and institute lawsuits on behatf of the
Departiment in every state through in-house counsel] sub-contracted services or pro hac vice
arrangements. :

The Contractor shall provide information relative to tax types and jurisdictions for which the agency
fee may be collected in addition to the balance due the State.

The Contractor shall possess errors and omissions and malpractice insurance and shall indemnify
the Department and hcld the Department harmless for Contractor collection activities including all
legal activities.

The Contractor shall have the ability Lo place a lien on property/assets in every state.

The Contractor shall have sufficient personnel available to proceed promptly and simultaneously
for the coliection of all collection items for the contrdcted services.

The Contractor’s pe-sonnel shall be trained, qualified and experienced to use acknowledged best
practices to services the State’s placement using ethical procedures to yield the highest return.

The Contractor’s personnel shall be knowledgeable af NH RSA 21-):14, V(f} and shail read, sign and
be bound by the Department Conlidentiality of inforgnation Policy.

The contractor shall have sufficient financial capacity} working capital and other financial, technical
and management resources to perform the contract.,

The Contractor shall commit to a maximum 60-day startup after execution of the contract.

The Contractor shall provide monthly reports detailing placement and recovery by month placed as
well as recovery by period collected.

The Contractor shall provide a status report listing actounts under payment arrangement, legal
accounts and exhausted accounts. - '

The Contractor must be able to accept an existing data transfer format and provide a secure I-TP
site for all data exchange.

The Contractor shall employ IT staff with the skill and|experience to support the data exchange
requirements of the contract.
The Contractor shall have established collection procedurces providing for escalating Debtor
contacts.
The Contractor shail have the ability to load and maintain data on placed accounts with credit
reporting agencies in a manner compliant with FCRA.|
The Contractor shall be able to maintain all funds in a|depository within the State and transfer
money electronically to the Department and Departmjent of Treasury.

39. The Contractor shall be certified for information security by an acceptable accreditation source.
40. The Contractor shall submit documentation to support its conformity to these specifications.
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State of Nefo ﬁiampzhirz

Bepartment of State

CERTIFICATE

I, William M. Gardner, Secretary of State of the State of New Hampshire, do hereby
certify that Premiere Credit of North America, LLC,ia(n) Indiana limited liability company
registered to do business in New Hampshire on DeLember 27, 2000. I further certify that it
is in good standing as far as this office is conceme%;i, having filed the annual report(s) and

paid the fees required by law.

In TESTIMONY WHEREOF, I hereto
set:my hand and cause to be affixed
the; Seal of the State of New Hampshire,
this 1% day of July, A.D. 2013
I

oy Skl

William M. Gardner
Secretary of State




PREMIERE CREDIT
of “North ;%mericr, LLC

July 1, 2013

Laurie Dyer

State of New Hampshire
Department of Revenue
109 Pleasant Street
Concord, NH 03301

RE: Authorized Signatories for Premiere Credit of North America, LLC
Dear Ms. Dyer:
This letter and a copy of Premiere Credit's Operating Agreement are respectfully submitted to your

attention to provide evidence of the authority of individuals within our organization who are authorized to
contractually bind the agency.

> O 2 0 dli’ Jd 2 e
Robert R. Meck President and Chief Executive Officer
Feroze Waheed Chief Financial Officer
Shane A. Archer Vice President
Harold Wickline Vice President

| certify that | am the President and Chief Executive Officer and as an authorized officer of Premiere
Credit, | confirm that the names of the individuals identified above are current as of the date of this lefter. |
further attest that these individual are authorized to sign contracts and other legally binding documents
related to acts with the State of New Hampshire on behalf of Premiere Credit.

Robert R. Meck
President and Chief Executive Officer

2002 Vietesley Bouievaid, Indanapens IN 85216

8-7118
erecredit com
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CERTIFICATE OF LIABILIH’Y INSURANCE

DATE (MWDD/YYYY)
6/28/2013

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND

CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEN|
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CQ
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

NFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
NTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED

IMPORTANT: i the certificate holder is an ADDITIONAL INSURED the p

d. If SUBROGATION IS WAIVED, subject to

the terms and conditions of the policy, certal ficles may an
certificate hoider in lleu of such end:

q

(s).

) must be
A on this certificate does not confer rights to the

A

PRODUCER CONTAC.

Jeanne Glass

PHONE

American Agency, Inc.

(952) 545-1230

F‘!Ax& Not: {952) 593-8733

5851 Cedar Lake Road | ADOREsg Jeanneg@americanagencymn . com

P O Box 16527 . INSURER(S) AFFORDING COVERAGE NAK #

Minneapolis MN 55416 wsurer o Phoenix Insurance Co 25623

INSURED wsurer g Charter Oak Fire Ins Co R5615

Premiere Credit of North America, LLC msURER £ Travelers Prop Cas Co of Amer P5674

2002 Wellesley Blvd. surer p Colony Insurance Company 139993
msuuné-

Indianapolis IN 46219 INSURER

COVERAGES CERTIFICATE NUMBER:13/14-Prem Cr-aj 1 Lines REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY Tl
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN Rl

ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
ONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
HE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
DUCED BY PAID CLAIMS.

E TYPE OF INSURANCE POLICY NUMBER an T | (Ao rn umTS
| GENERAL LIABILITY EACH OCCURRENCE [} 1,000,000
X | COMMERCIAL GENERAL LIABILTY | DAMAGE TORENTED s 100,000
A | cLAMSMaDE OCCUR r630-1314M380-PRX-13 [4/1/2013 [|4/1/2014 | yepExP (Anyonepeson) | $ 5,000
— PERSONAL 8 ADV INJURY | § Excluded
- i GENERAL AGGREGATE $ 2,000,000
GENL AGGREGATE LIMIT APPLIES PER . PRODUCTS - COMPIOP AGG | § 2,000,000
X | rouicy S’E& LOC : $
[ AuTowosiLe LasLITY B et T 3 000, 000)
B L ANY AUTO ! BODILY INJURY (Per person) | §
B :LULTngMD SSTI%SDULED B810-1314M380-CcOF-13 4/1/2013 [/1/2014 | BODILY INJURY (Per acCident) | §
X | 1rep auTos :g_ruo-ng!n [ PROPERTY DAMAGE s
N s
| X |uureia s | X | occur EACH OCCURRENCE s 10,000,000
c EXCESS LIAB CLAIMS-MADE AGGREGATE $ 10,000,000
oeo | X ms q CUP-1314M360-TIL-13 4/1/2013 |4/1/2014 s
AND EMPLOYERS' uuunr
&;Emsﬁragzwmnewscwwe NIA E.L. EACH ACCIDENT s 500,000
arGston N Y JUB-2527N61-8-13 4/2/2013 R/1/2014 |\ pigease - €A EMPLOYER § 500,000
B e TION 5 OPERATIONS beiow E.L DISEASE - POLICY LIMIT | § 500,000
D |Errors & Omissions EO406868 /1/2013 W/1/2014 | 55,000,000 each cim $250,000 Ret
Primary Policy $5.000,000 aggregaie Each Claim

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES uuucn ACORD 101, Additionsl Remarks Schedule,
E & O-1st Layer E -Star Ind ty & mnbility Company-4

claim/$5,000,000 annual aggregate (excess over primary layq
Company-4/1/2013-14, #MCN 772803/01/2013, $5,000,000 each/§
1st excoss layer). Crime-Employee Theft-Federal Insurance
Limit, $25,000 Deductible.

/1/2.8.{5:14, JSISIPRJQSSOGSI!, §5,000,000 per
) . E & 0-2nd Layer Excess-AXIS Insurance
5,000,000 total (excess over primary layer and
Company-4/1/2013-14, #6800-6461, $2,000,000

CERTIFICATE HOLDER CANCE]

LLATION

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE

109 Pleasant Street
Concord, NH 03301

THE EXPIRATION DATE THEREOF, NOTICE WKLL BE DELIVERED WN
. ACCORDANCE WITH THE POLICY PROVISIONS.
State of New Hampshire
Department of Revenue Administration o S REPRESENTATIVE

i
Max Levy/JMG

WW

ACORD 25 (2010/08)
INSD28 oninnsyng

© 1988-2010 ACORD CORPORATION. All rights reserved.

The ACNRN nama and lnanna are ronietared marke f ACNRN



SECOND AMENDED AN]S RESTATED
OPERATING AGREEMENT FOR
PREMIERE CREDIT OF NOR’?H AMERICA, LLC
AN INDIANA LIMITLED LIABILITY COMPANY

THIS SECOND AMENDED AND RESTATED OPERATING AGREEMENT is
effective as of this 27" day of October, 2009, (the “Effective Date™) by and between Premiere
Credit of North America, LLC, an Indiana Limited Liability Company (the “Company™) and
ECMC Holdings Corporation (the “Member™), the sole Mcmber of the Company.

Explanatory StatcTncnt

By the Effective Date, the Member had acquired all of the membership interests of the
Company held by the other members and became the owner of all issued and outstanding
membership interests of the Comnpany. The Member d tsives fo amend and restate the Amended
and Restated Operating Agreement of the Company |dated September 28, 2007 (the “[irst

Amended and Restated Operating Agreement”) as provi?cd herein.

This Second Amended and Restated Opcratil;.r;, Agreement, governs the relationship
between the Company and the Member, pursuant o the Indiana Business Flexibility Act, as
amended from time to time (the “Act™). |

In consideration of their mutual promiscs, covenants, and agreements, the parties hereto
do hereby promise, covenant, and agree as follows:

Section 1. Definitions

Throughout this Second Amended and Restated Operating Agreement, and unless the
context otherwisc requires, the word or words set forth below within the quotation marks shall be
deemed to mean the words which follow them:

1.1 “Act” means the Indiana Businesr Flexibility Act, as amended from time
to time.

1.2 “Affiliate” means any onc or mort: of the following: (i) a person directly
or indirectly controlling, controlled by or under common control with another person: (ii)
a person owning or controlling ten percent (Iq%) or more of the culstanding voting
securities of such other person; (iii) any officer, director, manager, member or partner of
such person; and (iv) if such other person is ad officer, director, manager, member or
partner, any company for which such person acts [n any such capacity.

1.3 “Board of Directors” has the meaning referenced in Section 5.1 below.

1.4 “Company” PREMIERE CRED]T OF NORTH AMERICA, LLC, an
Indiana Limited Liability Company.

1.5 “Director” means any member of|the Board of Directors.

1.6 “Effective Date” means the cffcckivc date of this Agreement as set forth
in the precamble hereto. |

|



1.7  ‘““Managers” The Directors and Officers shall be considered Managers, as
such term is used in the Act, with the Directors and Officets having the authority,
responsibilities, duties and limitations on authority as set forth herein.

1.8 “Member” means ECMC Hoidings Corporation, a Delaware corporation.

1.9 “Membership Interest” An ownership interest in the Company,
expressed as a percentage of profits or losses of the Company and voting rights that a
Member is entitled to as provided herein.

1.10  “Mcmbership Rights” The rights of the Member that are derived from
this Agrecment and the Act based on such Member's Membership Interest.

.11 “Officers” has the meaning referenced in Section 6.1 below.

1.12  “Persons” means individuals, partnerships, corporations, limited liability
companies, unincorporated associations, trusts, estates, and any other type of entity.

Section 2.  Articles of Organization.

The Company has previously filed its Articles of Organization. In the event of any
inconsistency between the Articles of Organization and this Operating Agetcement, the terms of
the Articles of Organization shall govern.

The purposes for which the Company was formed are: to own and collect certain debts
and, specifically student loans, and to conduct any and all other business that LL.Cs may conduct
under the Act as may be approved by the Board of Directors from time to time.

Section 3. Term.

The term of this Operating Agreement shall be co-terminus with the term of the
Company. This Operating Agreement shall terminate upon the voluntary or involuntary
dissolution of the Company or the expiration of its term as provided in the Anicles of
Organization.

Section 4.  Tax and Accounting Matters.

4.1  Tax Characterization. To the fullest extemt permitted by applicable
federal state or local tax law, the Company will be treated for federal and state income
tax purposes as having no separalc cxistence from the Member, and no action
inconsistent with such tax characterization of the Company will be taken without express
written action by the Member. To the extent the Company may have more than a single
member, the members are authorized to make appropriate changes hereto to address the
Company’s change in tax status.

4.2 Records and Accounting Matters. The Company will kecp or cause 10
be kept the records and books of account of the Company in a manner consistent with
good business practices and will make the same available to the Member from time to
time for any purpose reasonably relaled to the Member’s interest in the Company.



4.3 Capital Contributions. The Member may make, but will not be required
to make, capital contributions 1o the Compa;}' in the future. The Member has no
obligation to make any additional Capital Co

money to the Company.

‘ tributions or to fund, advance or lend

4.4  Allocations. The Company’'s, profits and losses incuired after the
Effective Date will be allocated exclusively to the Member pursuant to the tax
characterization described in Section 4.1 hereof)| such profits and losses will be treated as
realized or incurred directly by the Member for certain tax purposes.

4.5  Distributions. Subject to any li~mitations imposed by the Act and other
applicable law, distributions will be made exclusively to the Member at the times and in
the aggregate amounts determined by the Board Tf‘Dircclors.

Section S, Board of Directors.

5.1 Establishment of Board of Directors; Power of Board of Dircctors.
The Company will have a board of directors [(the “Board of Directors™. Except as
contemplated by this Agreement or as prohibited by applicable law, the Member has
agreed to delegate all powers and authorities of the Member required for the management

of the Company to the Board of Directors and the Officers, as provided below.

5.2 Composition of Board of Dircetors. The Board of Directors shall be
comprised of the number of Dircctors as determined by the Member from time to time
(the “Directors™). As of the Effective Date, I\c number is four. The Memnber may
remove any Director upon notice to such Direclor and may, by written notice to the
Company, replace a Director or appoint a new Director. Directors are not subjcct to
periodic elections. Any director may resign atvlany time by giving written notice to the
Company. Such resignation shall take effect at the date of the receipt of such notice, or at
any later time specified therein, and, unless otheliwise specified therein, the acceptance of
such resignation shall not be necessary to make it cffective.

53  Voting Power of Directors. At gll meetings of the Board of Directors. a
majority of the Directors shall constitute a quorurn for the transaction of business, and the
acl of a majority of the directors present at any meeting at which there is a quorum shall
be the act of the Board of Directors, except as m%y be etherwise specifically provided by
the Act.

5.4  Specific Actions Requiring Ap ‘roval. The Company will not take, and
no Officer, employee or Member for and on behdlf of the Company shall have any power
or authority 10 take, any of the following actlons unless such act is approved by a
majorily vote of the Board: I

5.4.1 Amend, repeal or alter the Articles of Organization;

5.4.2 Merge or consolidate OJ agree 0 merge or consolidate the
Company or any subsidiary of the Company with or inio any other entity:



5.4.3 Rcorganize or recapitalize the Company or any subsidiary of the
Company or adopt any plan to do so;

5.4.4 [ssuc or sell any securities of, or any option or rights to purchase
any equity securities (including securities convertible into equity securities) of the
Company or any subsidiary of the Company:

5.4.5 Acquire any stock or equity securities of any business enterprise
(including the Company), enter into any joint venture or invest in or acquire any
1nterest in any business enterprise;

5.4.6 Sell or agree to sell or otherwise dispose of any substantial assets
of the Company;

5.4.7 Sell or license or agree to sell or license or otherwise dispose of
any substantial intellectual property riglits of the Company;

5.4.8 Adopt or enter into any new, or amend any existing employment
agrecment, employee equity incentive plan or similar agreenient or plan:

5.4.9 Expend capital in excess of $250.000 cither in a single transaction
or related group of transactions, or $500,000 in the aggregate, which are not
provided tor in the ammual operating budget approved by the Board of Directors;

5.4.10 Create, incur, assume, become hable for. or permit to exist any
encumbrance on any property or assets of the Company or indebtedness for
borrowed money which is not provided for in the Annual Operating Budget,

5.4.11 Appoint, remove or change the compensation of any Officer of the
Company;

5.4.12 Give any guaranice or indemnily to secure the liabilities or
obligations of any Persen;

5.4.13 Change the nature or scope of the Company's business or
commence any new business not being ancillary or incidental to such business;

5.4.14 Liquidate or dissolve the Company or file for bankruptey
prolection;

5.4.15 Amend or restate thc Company’s authorized capital or any
organizational document;

5.4.16 Resolve any litigation where the seltlement amount exceeds
$50,000.00,

5.4.17 Waive or relinquish any rights of material value:

5.4.18 Appoint any committee of the Direclors or any local board or
delegate any of the powers of the Directors to such committee or local board;



|
5.4.19 Take any action or enter ‘mo any one lransaction of any nature by,
with. in the name of or on behalf of the L‘ompany and involving (i) an agrecment,
obligation or duty of the Company which is intended or reasonably expecied to
take more than fwelve (12) months 10 tt fully performed or (i) property of any
nature having a book value, cost or market value, whichever is greater, in execss
of 8250,000 or (iii) an amount, liability pr obligation of any nature owed by or 10

the Company in excess of $500,000;

3.4.20 Approve any busiuess p
Operating Budget;

ans and budgets, including the Apnual

5.4.21 Appoint or change the acgounting tirm andior auditing firm of the

Company; or

5.4.22 Enter into any arrangement, agreement or transaction which could

reasonably be expected to marcriallyl

Company.

55  Mectings of Board of Directors.

time at such place and on such datcs

Meetings of the Board of Directors mq
Director or by the Member. [f the Bo

adversely affect any interest of the

'
|

5.5.1 The Board of Dirgctors may hold meetings, from time to
as the Bourd of Directors designates.
y be called on seven days’ notice by any
rd of Directors fails to select a place for

the meeting, ihe meeting will be held at the Com any's principal place of
g I p | pai |

business.

5.5.2 Dircctors may patticipate in a meeting of the Board of
Directors by conference telephgne, video conference or  similar
communications equipment if all individuals participating can hear each other.

Such participation will be deemed t
meeting except where the Director atte

conslitute presence in-person at such
nds solely for the purpose of objecting to

the transaction of any business on the grounds the meeting is not lawfully

called.

5.6 Notice of Mecting/Waiver of Netice. Every notice of a meeting of the
Board of Directors may be delivered either persopally, by telephone, facsimile or by mail

or telcgram, and must state the date, time and

place of the meeting. A Director may

waive notice of a meeting of the Board of Directors. A waiver of notice 18 effective
whether given before, at, or after the meeting, afjd whether given in writing, orally or by

attendance. Attendance by a Director at a meedi
except where the Director objects at the beginn

ng is a waiver of notice of that meeting.
ng of the meeting to the transaction of

business becausc the meeting was not lawfully cailed or convened and docs not

participate thereafter in the meeting,

5.7 Action Without a Meeting. Unless otherwise restricted by the Act, any
activn required or permitted to be taken at any meeting of the Board of Directors may be
taken without a meeling, by written action signcj by the number of Directors that would

be required to take such action at a meeting

{ the Board of Directors at which all



directors are present.  Such action shall be effective on the date on which the {ast
signature is placed on such writing or writings, or such other effective date as is set forth
therein.

5.8  Director Fiduciary Obligations. A Dircctor of the Company shail
perform his or her duties as Director, in good faith, in a manner he or she reasonably
believes 1o be in the best interests of the Company, and with such care as an ordinarity
prudent persen in a like position would usc under similar circumstances provided that
Directors may take into account the interests of the Member which appointed such
Director (ot are represented by such Director) in making decisions or otherwise acting on
behalf of the Cornpany. In performing his or her duties, a Director shall be entitled to rely
on information, opinions. reports, or statements, including financial statements and other
financial data, in each case prepared or presented by persons and groups listed in
paragraphs (a) and (b) of this Scction 5.8; but he or she shall not be considered to be
acting in good faith if he or she has knowledge concerning the matter in question that
would causc such reliance to be unwarranted. A person who so perfonns his or her dutics
shail not have any liability by reason of being or having been a Director of the Company.
Those persons and groups upon whose information. opinions, reports, and statements a
Dircctor is entitled to rely are:

(a) One or more cinployees or other agents of the Company whom the
Director reasonably believes to be reliable and competent in the matters presented; and

{b) Counsel, public accountants. or other persons as io matters which the
Director reasonably believes to be within such persons’ professional or expert
competence.

5.9  Compensation of Directors. Except as approved by the Member, no
Director will be compensated by the Company for any services they may provide. nor
will they be entitled 10 reimbursement for any costs or expenses they incur, in connection
with their service as a Director.

Section 6. Management by Officers

6.1 Appointment of Officers. The Board of Directers shall appoint a Chicef
Executive Officer, a President and Chief Operating Officer, a Secretary, a Chicf Financial
Officer and such other officers as it may from time to time approve (the “Officers™).

6.2  Duties of Officers. Subject to the limitations and restrictions set forth in
this Agreement, including Section 5.4, the Member and the Board of Directors may, and
hereby do, delegate to the Officers the authority, right and power to take all actions
required for the management of the Company, including, without limitation;

6.2.1 conduct the Company’s day-to-day business (including the
expenditure of Company funds) in conformity with the Annual Operating Budget;

6.2.2 To purchasc liability and other insurance to protect the Company’s
property and business;



6.2.3  To invest any Company thnds temporarily (by way of exampie but
not limitation) in time deposits, short-teym gavermmental obligations, commercial
paper, or other investments having a prudently obfainable yield;

\

6.2.4 To execute on behalfl Jof' the Company all instruments and
documents, including, without limitation, checks: drafts; notes and other
ncgotiable instruments: deeds of trust: s¢eurity agreements: financing statements:
documents providing tor the acqui\'iTion. mortgage. or disposition of the
Company’s property; assignments; bills) of sale; leases; parnership agreemenis:
and any other instruments or documents lnecessary, in the opinion of the Officers,
ta the business of the Company;

L

6.2.5 To maintain reserves foJ the purpose of paying property taxes,
mortgage installments, and any and all other types of costs or expenses as
required or desired by the Officers;

4’

6.2.7 To enter into any and %H other agreements on behali of the
Company, with any other person or emily for any purpose, in such forms as the
appropriate Officer may approve; pmvid*d, however, that a Officer may not enter
o any agreement which may reasonably obligate the Company 10 expend sums
in excess of a limitation set forth in Secrion 9.4 unless the approval of Board 1s
first obtained;

6.2.6 To contract with other Persons who are not affiliated with an

Officer and may cause services:

6.2.8 take all action which mdy be necessary or appropriate for the
continuation of the Company’s valid existence as a limited liability company
under the faws of the Staie of Indiana and of each other jurisdiction in which such
existence is necessary to protect the fimifed Hability of the Member or to enable

the Company to conduct the business in \Which it is engaged; and

6.2.9 excecute and deliver any a
documents ay are necessary or desirable
ot the above duties and powers,

tld all agreements. instruments or other
o carry out the intentions and purposes

Notwithstanding the foregoing, the delegation of authority in this Scction 6.2 may
be revoked. amended or qualified, in wholie or in part at any time or from time to
time by the unanimous vote of the Board |{(but no such revecation. amendment or
quelification will affect the rights of a third party under ¢ contract entered into by
the Company pursuant to such delegated apthority prior to the revocation thereof).

6.3 Tenure of Officers.

6.3.1 Tenure. Unless otherwise specified by the Board of

Directors at the fime of appointment.
carlicr of the appointiment of a success

of that Officer by the Board of Directors:

cach Officer will hold office unul the
or, or the resignation. death or removal




6.4

Section 7.

6.3.2 Removal. The Board of Directors may remove any Officer.
at any time, with or without cause; provided, however, that nothing coniained
herein will limit any rights of any Officer under any ecmployment agreement
which such Officer may have entered into with the Company.

6.3.3 Resipnation. Any Officer may resign at any time by giving
written notice to the Board of Directors, with such resignaiion to take effect
upaon receipt of such notice by the Board of Directors or at such later time as is
specified in the notice. Acceptance of the resignalion is not nccessary 0 make
it effective.

6.3.4 Vacancies. A vacancy, however ¢reated, in any Officer
position will be filled by the majority vote of the Board of Directors.

Duties of Officers. An Officer of the Company shall perform his or her duties as
an Officer in good faith, in a manner he or she reasonably belicves o be in the
best interests of the Company, and with such carc as an ordinarily prudent person
in a like position would use under similar circumstances. In performing his or her
duties, an Officer shall be entitled to rely on information, opinions, reports, or
statements, including financial statements and other financial data, in each case
prepared or presented by persons and groups listed in paragraphs (a) and (b3 of
this Scction 6.4; but he or she shall not be considered to be acting in good taith if
he er she has knowledge concerning the matter in question that would cause such
reliance to be unwarranted. A person who so performs his or her duties shall not
have any liability by reason of being or having been an Officer of the Company.

Those persons and groups upon whose information, opinions, reports, and
statemients an Qfficer is entitled to rely ave:

(a) One or more eniployees or other agents of the Company whom the Ofticer
rcasonably belicves to be reliable and competent in the matters presented:
and

{h) Counsel, public accountants, or other persons as to matlcrs which the
Officer reasonably belicves 1o be within such persons® professional or
expert competence,

Member.

7.1 Member. FCMC Holdings Corporation is the sole member of the

Company and holds 100% of the Membership Interests in the Company. All such
Membership Interests are voting Membership [nterests.

7.2 Additional Menibers. New or additional members of the Company may

be admitted only by approval of the Member in its sole discretion. Any proposed new or
additional member of the Company will be subject 1o all of the terms and conditions of
this Agrecment and will be required to adopt this Agreement in order 1o be admitted as a
member of the Company.



7.3 Tite te Company Property. All property of the Company. whether real
or personal, tangible or intangible, will be cwned by the Company as an entity. and the
Member, individually, will not have any direct o}»\fnership interest in such property.

74 Transfer and Assignment of Membership Interests.  Membership
Interests may be transferred or assigned by lllc Member to any Person w the extent
peritied by law and such Person to whom the membership interest has been transferred
or assigined will become a Mcember upon the ﬁi'ng of the instrument of assignment with
the records of the Company. !

7.5 Liability of Member. The !\'Ich'nber docs not, and will not, have any
liability for the obligations or liabilities of the Company except to the extent provided in
the Act.

|
7.6 Transactions with Member au‘! Affiliates. To the extent permitted by
!

applicable law, and, unless otherwise provided i) this Agreement, the Company is hereby
authorized to puschase property and servicesfrom, sell property or services to. or
otherwisc deal with the Member acting on its owrl behalf, or any Affiliate of the Member.

Section 8. Indemuification of Officers and Directors,

8.1 Authority of the Board of Dircrtors. The Company, acling through its
Board of Directors or as otherwise provided in this Section §, shall exercise as {ully as
may be required or penmitted from time w time by the statutes and decisional law of the
State of Indiana, including the Act, or by any other applicable rules or principles of law.,
its power 1o indemnify any person who was or s a party or is threatched o be made a
party lo any threatened, pending or completed action, suit, or proceeding, wherever
brought, whether civil, criminal, administrative] or investigative, by reason of the fact
that he is or was a director. officer, manaser, enjployce, or agem of the Company . or is
or was serving at the request of the Company. ag a dircctor, officer, manager, employee,
or agent, of another Person, against expenses. in¢luding attorneys® fees, judgments, fines
and amounts paid in settlerent actually and regsonably incurred by him in comnection
with such action. suit or proceeding,. :

8.2 Standard for ’lndcmniﬁcarion.( Any person described in Scction 8.}
may be indemnified by the Company if he or she acted in good faitk and in a manner he
reasonably believed to be in or not opposed ‘o fthe best interests of the Company, and
otherwise acted in accordance with the provisions of Indiana Code §23-1-37-8 and, with
respect 10 any criminal action or pracecdings, \md no reasonable cause 1o believe his
conduct was unlawful.

83 No Presumptions Resulting From Termination of Actions. he
determination of amy action, suit, or proceeding by judgment. order. settiement.
conviction, or upon a plea of nolo contendere or its equivalent, shall not, of itself, create a
presumption that the person did not establish thal the person did not meet the criteria set
torth in Section 8.2.

8.4  Mandatory Indemnification, Th the extent that any such person has
been successful on the merits or otherwise ir defense of any action, suit, or proceeding



referred 1o in this Section 8, or in detense of any claim, issuc, or matter within this
Section & he or she shall be indemnified against expenses, including attorneys’ fces,
actually and reasonably incurred by him in connection therewith,

8.5 Determination.  Any indemmification under Section 8.1, unless ordered
by a court, shall be made by the Company only as authorized in the specific case upon a
determination that indeminification of the director. officer, manager, employcee, or agent
of the Company is proper in the circumstances because he or she bas met the applicable
standard of conduct set lorth in Section 8.2. Such determination shall be made (i) by the
Board of Directors by a majority votc of a quorum consisting of directors who are not
parties to such action, suit, or proceeding or (ii) by a majority voted ot the Members.

8.6  Advance Payment. The cxpenses incurred in defending a civil or
criminal action, suit, or proceeding may be paid by the Company in advance of the {inal
disposition of such action, suit, or proceeding as authorized by the Board of Directors in
the manner provided in Section 8.5 upon receipt of an undertaking by or on behalf of the
director, officer, manager, employee or agent of the Company to repay such amount
unfess it shall ultimately be determined that he or she is entitied to be indemwiified by the
Company as authorized in this Section 8.

8.7  Continuance of Indemnification. The indemnification provided by this
Section 8 shall continue as 10 a person who has ceased o be a director, officer, manapet.
employee, or agent of the Company and shall inure to the benefit of the heirs. exceutors.
and administrators of such a person.

8.8  Not Exclusive Remedy. The indemnification provided by this Section
$shall not exclude any other right to which a dircctor, officer, manager, employee or
agent of the Company may be entitled under any agreement, vote of Members or
disinterested directors, or otherwise, both as to action in official capacity and as to action
in another capacity while holding such office, and shall not imply that the Company may
not provide lawfiil indemnification not expressly provided for in this Section 8. Nothing
contained in this Section 8 shall affect any rights to indemnification to which Company
personnel other than directors, otficers, managers, employees or agents of the Company
may be entitled by contract or otherwise under law.

8.9  Insurance. The Company may purchase and maintain insurance on
behall of any person who is or was a director. officer, employee, or agent of the
Company, or is or was serving at the request of the Company as a director, officer,
manager, employee or agent of another Person against any liability asserted against him
or her and incurred by him or her in any such capacity. provided, that no indemnification
shalt be made under any policy of insurance for any act which could not be indemnificd
by thc Company under this Section 8.

8.10  Notice of Indemnification. 1f. under this Section 8, any expenses or other
amounts are paid by way of indemnification, otherwise than by court order or action by
the Members, and the Company has more that a single Member, the Company shall, not
later than the next meeting of Members unless such meeting is held within three (3)
months from the date of such payment, and in any event, within fifteen (15) months from
the date of such payment, mail to its Members of record at the time entitled to vote for



the election of directors a statement specil‘yind the persons paid, the amounts paid, and
the nature and status of the litigation or threatenkd litigation at the time of such payment.

Sceetion 9, Books; Fiscal Year; Audits; Tax Matters.

Accurate and complete books of account shall be kept by the Ofticers and entries
promptly made therein of all of the transactions of the ("umpany, and such books of account shall
be open at all times to the inspection and examinationlof the Officers and the Member. At the
discretion of the Board of Dircctors, compilation, reviey, or audit of the Company. may be made
as of the closing of each fiscal vear of the Company b_\l the accountants selected by the Board of
Directors whe shall then be engaged by the Compary. The Company will prepare and distribute
tax information. if required. to the Member within 90 dpys after the end of each fiscal year. The
Member will be responsible for all tax related decisionsiby the Company.

Section 10.  Notices.

Any and all notices, offers, aceeptances, requests, certifications, and consents provided
for in this Agreement shall be in writing and shall be given and be deemed 10 have been received
when personally delivered against a signed receipt ot mailed by registered or certified mail,
return receipt requested, to the last address which the addressce has given to the Company. The
address of the Member is set forth on the signature phge to this Agreement, and the Member
agrees (o notify the Company of any change of address.| Upon the receipt of a change in address
notice by the Company, the address on the signature page to this Agreement will be deemed 1o
be updated to retlect the address contained in such rotige. The address of the Company shall be
its principal office.

Section 11, Additienal Membcers. |

|

A new Member admitted shall not be enlitled tp any retroactive allocation of prefits or

losses to the new Member for that portion of the Company’s tax year in which the new Membor
was admitted. ‘

|

12.1  Dissolution. i

Scetion 12, Dissolution and Termination.

(a) The Company shall be dissolvad upon the occurrence of any of the
following events:
(i when the period fixed for the duration of the Company

shall expire; or

(i1} by the written clectjon of the Member.

(b As soon as possible following jthe occurrence of any of the cvents
specified in this Scction 12.1 effecting the disspiution of the Company, the Company
shall execute a statement of intent to dissolve inlsuch form as shall be preseribed in the
Indiana Secretary of State. ‘

|

12.2  Filing of Statement of Intent to Dissolve.

|




Duplicate origirals of the statement of intent 1o dissotve shall be delivered to the Indiana
Secretary of State.

12.3  Effeet of Filing of Dissolving Statement.

Upon the filing with the Indiana Secretary of State of a statement of intent to dissolve, the
Company shall ccase to carry on its business, except insofar as may be necessary for the winding
up of its business, but its separate existence shall continue untif articles ot dissolution have been
filed with the Secretary of State or until a decrec dissolving the Company has been entered by a
court of competent jurisdiction.

12.4 Distribution of Assets upon Dissolution.

(a) In setding accounts after dissolution, the asseis of the Company shall be
reduiced to cash and distributed in the following order:

(i) To creditors, including the Member ifit is a creditor, to the
extent otherwise permitted by law. in satisfaction of
liabiiities of the Company other than liabilities for
distributions to the Member under the Act; and

(ii))  The balance, if any, to the Member.

12.5  Articles of Dissolution, When all debts, liabilities. and obligations have
been paid and discharged or adequate provision has been made therefore and all of the
remaining property and assets have been distributed to the Member, articles of
dissolution shall be executed in duplicate and verified by the person signing the articles,
which articles shall set forth the information required by the Act.

12.6  Filing of Acticles of Dissolution.

() Duplicate originals of such articles of disselution shall be delivered to the
Indiana Secretary of State.

(b) Upon the filing of the articles of dissolution. the exisience ot the Company
shall cease, except to the putpose of suits, other proceedings, and appropriate action as
provided in the Act. The Directors shall therealter be agents for the Member and creditors
of the Company and as such shall have authority to distribute any Company property
discovered after dissolution, convey real cstate, and take such other action as may be
necessary on behalf of and in the name of the Company.

12.7 Directors’ Responsibility. Upon dissolution, the Member shal! Jook
solely to the assets of the Coempany for the return of its capital contribution. If the
Company property remaining after the payment or discharge of the debts and liabilities of
the Company is insufficient to return the cash contribution of the Member, the Member
shall have no recourse against a Director or Manager. The winding up of the affairs of
the Company and the distribution of its assets shall be conducted exclusively by the
Directors (or by the Officers if such responsibility is delegated to the Officers by the
Board of Directors, who are hereby authorized to take all actions necessary (0 accomplish



such distribution, including. without limitation, Lclling any Company assets the Managers
deem necessary or appropriate 1o scll. In the, event of removal or resignation of all
Directors and the failure to appoint new Directprs), the winding up of the atlairs of the
Company and the distribution of its assets shalli be conducted by such Person or Persons
as may be selected by the Member, which Pers}uns are authorized o do any and all acrs
and things authorized by law for these purposes.

Section 13.  Governing Law. (

It is the intent of the partics bereto that all qucltions with respect to the construction of

this Agreement and the rights, duties, obligations, ‘and liabilities of the parties shall be
determined in accordance with the applicable pr(wisiomi of the laws of the State of Indiana.

Section 14, Miscellancous Provisions, 1

14.1  Inurcment. This agreement shall be binding upon, and inure to the benefit
of, all parties hereto, their personal and legal representatives, guardians, successors, and
assigns to the extent, but enly to the extent, that assignment is provided for in accordance
with, and permitted by. the provisions of this /\gfcemcru.

142 Further Assurances. The Member and the Company agree that they and
each of them wili take whatever action ar actions are deemed by counsel o the Company
or the Member to be rcasonably necessary or dedivable from time to time to cfiectuate the
provisions or intent of this Agreement. and to that end the Member and the Company
agree that they will exeeute, acknowledge, seal| and deliver any further instruments or
documents which may be necessary to give force and effect 1o this Agrcement or any of
the provisions hereof, or to carry ou the inqcm of this Agreenient, or any of the
provisions hercof,

143  Gender and Headings. 'I‘hroJlghmn this  Agreement, where such
meanings would be appropriate: (a) the masculine gender shall be deemed 1o include the
feminine and the neuter and vice versa. and (bﬂthe singular shall be deemed to include
the plural and vice versa. The headings herein are inserted only as a matter of
canvenience and reference, and tn no way deﬂnd or deseribe the scope of the Agreement
or the intent ol any provisions thereo!.

14.4  Entire Agrcement, This Agrccmlm sets Torth alt (and are intended by all
partics hereto to be an integration of all) of the promises, agreements. conditions.
understandings, warranties, and representations gmong the parties hereto with respect to
the Company, and there are no promises, agreements. conditions, understandings,
warrantics, or representations, oral or written. express or imiplied, armong ther ather than
as set forth herein. :

14.5  Scverability. Nothing contained in this Agreement shall be construed as
requiring the commission of any act contrary 10 law. In the event that there is any conllict
between any provision of this Agreement and any statute, law, ordinance, or regulation
contrary to which the Member or the Company Nave no legal right 10 contract, the latter
shall prevail, but in such event the provisions of this Agreement thus affccted shall be
curtailed and limited only to the extent necessany to contorm with said requirement of



law. In the event that any part, aticle, section, paragraph, or clause of this Agreement
shall be held to be indefinite, invalid. or otherwise unenforceable, the entire Agreement
shall not {ail on account thereof, and the balance of the Agreement shafl continue in 1ull
force and effect.

14.6 Amecndments. This Agreement may be ameuded by a writing signed by
the Member and the Company.

14.7 Company Interests. The Member hereby acknowledges and agrees that
all Membership Interests in the Company shall for all purposes be decied personalty and
shall not be deemed realty or any interest in the real property owned by the Company,

14.8  Waivers. The failure of any party 10 seek redress for violation of or ta
insist upon the stict performance of any covenant or condition of this Agreement shall
not prevent a sudsequent act, which would have originally constituted a violation, from
having the effect of an original violation.

149 Rights and Remedies Cumulative. The rights and remedies provided by
this Agreement are cumulative and the use of any one right or remedy by any party shall
not preclude or waive the right to use any or all other remedies. Said rights and remedies
are given in addition to any other rights the parties may have by law, statute. ordinance,
or otherwise.

14.16  Company Seal. Company may, but necd not, have a company seal.

14.11 Not for Benefit of Creditors. The provisions ot this Agreenient are
intended only for 1the regulation of relations between the Member and the Company. This
Agreement is not intended for the benefit of non-Member creditors and does not grant
any rights to or conflr any benefits on non-Member creditors or any other person who is
not a Member, a Manager, or an Officer.

{Signature Page Follows]



CERTIFICATE
i

We hereby certify that the foregoing Schnd Amended and Restated  Operating
Agreement constitutes the Operating Agreement of Premiere Credit of North America. Limited
Liability Company, an Indiana Limited Iiability C()le'dn,\". adopted by the Member and the
Company effective as of October 27, 2009,

ECMC lllldings Corporation
I Imation Place, Building 2
Oakdale, MN 53128

(Name/Title)

Premicre Credit of North America, 1.1.C
2002 N. Wllesley Blvd.. Suite 100
Indianapolis, IN 46219
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By: e
| Do AE AT MK (v
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