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Her Excellency, Governor Margaret Wood Hassan
And the Honorable Council

State House

Concord, New Hampshire 03301

15, 2013

REQUESTED ACTION

Authorize the Department of Revenue Administration (“Def
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 workingon a
placement debt collector in the debt collecticn process, Pre
(18%) from any funds that are recovered without litigation,
collection process, Premiere Credit will retain twenty-three
litigation; if litigation is required and approved by the Depar
five percent (35%).

EXPLANATION

The Department of Revenue Administration seeks the assist
request, perform services of collection, skip tracing, asset locq
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
during the course of Premiere Credit, LLC performing its sen
reasonable precautions to maintain the confidentiality of su
Credit, LLC shall be legally bound by RSA 21-J:14. All person
services under this contract shall be knowledgeable of RSA 2
collection activities necessary to collect accounts referred to t
authorized to enter into such contracts under RSA 21-):3, XXV
2005.

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

cf-state taxpayers for the Department,
from date of approval. This contract incurs
percentage rate of recovery basis. As a first
miere Credit will retain eighteen percent

as a second placement debt collector in the
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
vices Premiere Credit, LLC shall take all

ch confidential information. Premiere

nel of Premiere Credit, LLC performing
21-J:14. Premiere Credit, LLC shall employ all
hem by the Department. The Department is
| added by 2005; 166:1, effective June 21,

Collections activity will encompass all tax types, such as but nat limited to, Interest and Dividends Tax,

Business taxes and Meals and Rentals tax. Currently, over $7,
taxpayers across 35 states and Canada. Historically, a tax noti

forty-five day letter has been sent by the Department, a dema

500,000 in outstanding debt is owed by
ce has been issued by the Department, a
nd 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 property is available. This internal Department 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 a

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







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 then be
turned over to Premiere Credit, LLC for further collection efforts.

Premiere Credit, LLC shall maintain records sufficient to track audit collection activities on each account.

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 of Revenue Administration or designee and with the approval of the Governor and Council, and
not to exceed a total of five (5) years.

An RFB was posted on the State of New Hampshire Administrative Services’ Purchase and Property website
to solicit bids for this service. The posting was open for twenty-six (26) days. As questions from applicants
were received both the questions and the answers were posted immediately for public access viewing.

Four (4) bidders provided a bid proposal. Attached hereto as $chedule A is the list of all bidders. The bid
evaluation team included: Margaret Fulton, Assistant Commissioner; Philip Lawrence, Director of
Collections; Kathryn Skouteris, Revenue Counsel. This team was assembled based upon each having an area
of expertise in collections, collections law within New Hampshire and/or management/administrative
expertise of managing a third party collection agency.

We respectfully request your consideration regarding this matter.

C(%nmissioner

Attachments







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

SCHEDULE C

Out of State Dept Co

llection Services - Litigation

FINAL RANK

Indianapolis, IN 1

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
Total 100 85 93 100 92.7
Automated Collection

Services, Inc. (ACSI)

Nashville, 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 Max Pts |Phil Lawrence |Kathryn 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 33
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







Subject: Debt Collection Litigation Services

FORM NUMBER P-37 (version 1/09)

AGREEMENT
The State of New Hampshire and the Contracta

GENERAL PROVIS

1. IDENTIFICATION.

r hereby mutually agree as follows:
ONS

1.1 State Agency Name 1.2 $tate Agency Addrass
Department of Revenue Administration 109 Pleasant Street
Concord, NH 03301
1.3 Coniractor Name 1.4 Contractor Address
Premiere Credit of North America, LLC 2002 wellesley Bivd .
Indianapolis, IN 46219
1.5 Contractor Phone 1.6 Account Number 1.7 Completion Date 1.8 Price Limilation
Number N/A
317-987-6627
1.9 Contracting Officer for State Agency 1.10 State Agency Telephone Number
Philip Lawrence, 603-230-5900
1.1t Cpniragtor Signature 1.12 |Name and Title of Contractor Signatory
‘ M,d ﬂ—‘ Shane Archer, Vice President of Oper

113 Acknowledgement: State of _Lindiang . County of

On 7-1 13 . before the undersigned officer, perso
1.12, or satisfactorily proven to be the person whose name is sig
executed this document in the capacity indicated in biock 1.1

/'/74//‘(}5’\

nally appeared the persen identified in block
gned in block 1.11, and acknowledged that s/he
2.

1.13.1 Signature of Notarp Public or Justice of the Peace

1.13.2 Name @nd Title-ofNotary or Justice of the Peace

e Keh Steers

John

i 1.14 Stale A W

115 &

Name and Title of State Agency Signatory

[. Beardmore, Commissioner

Y

By:

Ap;érovol byTr;e N.H. Department of Administration, D

ivision of Personnet (if applicable)

Director, On:

a7

iA v M/\LL [S’LA/\,\

Approval by the Attorney General {Form, Substance and Execution)

On: S//I{‘:S

118 Approval by the Governor and Exacutive Council

By: On:

—

Michael Keith Staats Page | of &
Notary Public Seal State of Indiana

Marion County

My Commission Expires 01/24/2018

ations






2. EMPLOYMENT OF CONTRACTOR/SERVICES TO BE PERFORMED. The State of New Hampshire, acting through
the agency identified in block 1.1 {"State”), engages contractor identified in block 1.3 {*Contractor") to
perform, and the Contractor shall perform, the work or sale of|goods, or both, identified and more particutarly
described in the attached EXHIBIT A which is incorporated herein by reference {"Services").

3, EFFECTIVE DATE/COMPLETION OF SERVICES.
3.1 Notwithstanding any provision of this Agreement to the contrary, and subject to the approval of the
Governor and Executive Council of the State of New Hampshire, this Agreement, and all obligations of the
parties hereunder, shall not become effective until the date the Governor and Executive Council approve this
Agreement ({"Effective Date").
3.2 If the Contractor commences the Services prior to the Effective Date, all Services performed by the
Contractor prior to the Effective Date shall be performed at the sole risk of the Contractor, and in the event
that this Agreement does not become effective, the State shall have no liability to the Contractor, including
without limitation, any obligation to pay the Contractor for any costs incurred or Services performed.
Contractor must complete all Services by the Completion Date specified in block 1.7.

4. CONDITIONAL NATURE OF AGREEMENT. Notwithstanding anly provision of this Agreement 1o the contrary, all
obligations of the State hereunder, including, without limitation, the continuance of payments hereunder, are
contingent upon the availability and continued appropriation|of funds, and in no event shall the State be liable
for any payments hereunder in excess of such available appropriated funds. In the event of a reduction or
termination of appropriated funds, the State shall have the right to withhold payment until such funds become
available, if ever, and shalt have the right 1o terminate this Agreement immediately upon giving the Contractor
notice of such termination. The State shall not be required to transfer funds from any other account to the
Account identified in block 1.6 in the event funds in that Account are reduced or unavailable.

5. CONTRACT PRICE/PRICE LIMITATION/ PAYMENT.
5.1 The contract price, method of payment, and terms of payr
described in EXHIBIT B which is incorporated herein by refereng
5.2 The payment by the State of the contract price shall be the
Contractor for all expenses, of whatever nature incurred by the
shall be the only and the complete compensation to the Cont
liability fo the Contractor other than the coniract price.
5.3 The State reserves the right to offset from any amounts othe
Agreement those liquidated amounts required or permitted by
provision of law.
5.4 Notwithstanding any provision in this Agreement to the con
circumstances, in no event shall the total of all payments authg
Price Limitation set forth in block 1.8.

ment are Identified and more particularly

e.

2 only and the complete reimbursement to the
> Contractor in the performance hereof, and
ractor for the Services. The State shall have no

rwise payable to the Contractor under this
N.H. RSA 80:7 through RSA 80:7-c or any other

trary, and notwithstanding unexpected
vrized, or actually made hereunder, exceed the

$/ EQUAL EMPLOYMENT OPPORTUNITY,
ntractor shall comply with alt statutes, laws,
uthorities which impose any obligation or duty
d equal opportunity laws. In addition, the

6. COMPLIANCE BY CONTRACTOR WITH LAWS AND REGULATION
6.1 In connection with the performance of the Services, the Cqg
regulations, and orders of federal, state, county or municipal a
upon the Contractor, including, but not limited to, civil rights an
Contractor shall comply with all applicable copyright laws.

6.2 During the term of this Agreement, the Contractor shall not
employment because of race, color, religion, creed, age, sex,
and wilf ake affiimative action to prevent such discrimination.

6.3 if this Agreement is funded in any part by menies of the Unif
the provisions of Executive Order No. 11246 {"Equal Employmer

regulations of the United Slates Department of Labor (41 C.F.R.

guidelines as the State of New Hampshire or the United States i
Contractor further agrees to permit the State or Unifed States o
and accounts for the purpose of ascertaining compliance with

covenants, terms and conditions of this Agreement.
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discriminate against employees or applicants for
handicap. sexual orientation, or national origin

ed States, the Contractor shall comply with all

t Opportunity™), as supplemented by the

Part 60). and with any rules, regulations and
sue to implement these regulations. The

ccess to any of the Contractor's books, reccrds
all rutes, regulations and orders, and the

Contractor Initials _
Date







7. PERSONNEL.
7.1 The Contractor shall at its own expense provide ail personn
Conftractor warrants that aif personnel engaged in the Servicel
shall be properly licensed and otherwise authorized to do so u
7.2 Unless otherwise authorized in writing, during the term of th
after the Completion Dote in block 1.7, the Contractor shall ng
other person, flrm or corporation with whom it is engaged in a
any person who is a State employee or official, who is materia

el necessary to perform the Services. The

s shall be qualified to perform the Services, and
nder all applicable laws.

s Agreement, and for a period of six () months
»t hire, and shall not permit any subconiractor or
combined effort to perform the Services to hire,
ly involved in the procurement, administration or

performance of this Agreement. This provision shall survive termination of this Agreement.

7.3 The Contracting Officer specified in block 1.9, or his or her {
the event of any dispute concerning the interpretation of this
shall be final for the State.

8. EVENT OF DEFAULT/REMEDIES.
8.1 Any one or more of the following acts or omissions of the C
hereunder (“Event of Default"}:

8.1.2 failure to submit any report required hereunder; and/or
8.1.3 failure to perform any other covenant, term or condition ¢
8.2 Upon the occurrence of any Event of Default, the State mg
actions:
8.2.1 give the Contractor a written notice specifying the Event
in the absence of a greater or lesser specification of time, thirt
Event of Default is not timely remedied, terminate this Agreems
Contractor notice of termination;
8.2.2 give the Contractor a written notice specifying the Event
made under this Agreement and ordering that the portion of t

to the Contractor during the period from the date of such notig

the Contractor has cured the Event of Default shall never be p

8.2.3 set off against any other obligations the State may owe 1q

by reason of any Event of Default; and/or

8.2.4 treat the Agreement as breached and pursue any of its re

9. DATA/ACCESS/CONFIDENTIALITY/ PRESERVATION.

9.1 As used in this Agreement, the word "data” shalt mean all i
during the performance of, or acquired or developed by reasa

to, all studies, reports, files, formulae, surveys, maps, charts, sou
reproductions, drawings, analyses, graphic representations, co

letters, memoranda, papers, and documents, all whether finish
9.2 All data and any property which has been received from th
that purpose under this Agreement, shall be the property of the

demand or upon termination of this Agreement tor any reason

9.3 Confidentiality of data shall be governed by N.H. RSA chap

requires prior written approval of the State.

10. TERMINATION. In the event of an early termination of this Ag
completion of the Services, the Contractor shalt deliver to the (
days after the date of termination, a report {"Termination Repo
and the coniract price earned, to and including the date of te

and number of copies of the Termination Report shall be identi
attached EXHIBIT A,

uccessor, shall be the State's representative. in

Agreement, the Contracting Officer's decision

ontractor shall constitute an event of default

By
=3

8.1.1 failure to perform the Services satisfactorily or on schedule;

of this Agreement.
y toke any one, or more, or dll, of the following

of Default and requiring it to be remedied within,
(30) days from the date of the notice; and if the
ent, effective two (2] days after giving the

of Default and suspending all payments to be
he contract price which would otherwise accrue
ce until such time as the State determines that
oid to the Contractor;

» the Contractor any damages the State suffers

xmedies at law or in equity, or both.

nformation and things developed or obtained
n of, this Agreement, including, but not limited
hd recordings, video recordings, pictorial
mputer programs, computer printouts, notes,
ed or unfinished.

e State or purchased with funds provided for

» State, and shall be returned to the State upon

ter 91-A or other existing law. Disclosure of data

reement for any reason other than the
onfracting Officer, not later than fifteen [15)
1"} describing in detail afi Services performed.
rmination. The form, subject matter, content,
cal to those of any Final Report described in the

11. CONTRACTOR'S RELATION TO THE STATE. In the performance of ihis Agreement the Contractor is in ail

respects an independent contractor, and is neithier an agent n

Page 3 of 3

or an employee of the State. Neither the

S
Contractor Initials )‘
Date 7[@







Conftractor nor any of its officers, employees, agents or memb
receive any benefits, workers' compensation or other emolum

12. ASSIGNMENT/DELEGATION/SUBCONTRACTS, The Contractd

in this Agreement without the prior written consent of the NLH.
the Services shail be subcontracted by the Contractor withou

13. INDEMNIFICATION. The Contractor shall defend. indemnify

ers shall have authority to bind the State or
ents provided by the State to its employees.

r shall not assign, or otherwise transfer any interest
Department of Administrative Services. None of

the pricr writlen consent of the State.

and hold harmiless the State, its officers and

employees, from and against any and all losses suffered by the State, its officers and employees, and any and

all claims, liabilities or penalties asserted against the State, its g

fficers and employees, by or on behaif 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 omissions of the Contractor. Notwithstanding the foregoing
constitute a waiver of the sovereign immunity of the State, wh
covenant in paragraph 13 shall survive the termination of 1his 4

o

14, INSURANCE,
14.1 The Contractor shall, at its sole expense, obtain and main
or assignee to obtain and maintain in force, the foliowing insun
14.1.1 comprehensive general liability insurance against all cla
in amounts of not less than $250,000 per claim and $2,000,000
14.1.2 fire and extended coverage insurance covering all prog
amount not less than 80% of the whole replacement value of
14.2 The policles described in subparagraph 14.1 herein shall b
for use in the State of New Hampshire by the N.H. Department
the State of New Hampshire.,
14.3 The Contractor shall furnish to the Contracting Officer ider
certificate(s) of insurance for all insurance required under this A
Contracting Officer identified in biock 1.9, or his or her successt
insurance required under this Agreement no later than fifteen
the insurance policies. The certificate(s) of insurance and any
incorporated herein by reference. Each certificate(s) of insura
endeavor {0 provide the Contracting Officer identitied in block
days prior written notice of cancellation or modification of the

15. WORKERS' COMPENSATION.
15.1 By signing this agreement, the Contractor agrees, certifies
compliance with or exempt from, the requirements of N.H. RSA
15.2 To the extent the Contractor is subject to the requirement
maintain, and require any subcontractor or assignee to secure

Compensation in connection with activities which the person g
Agreement. Contractor shall furnish the Contracting Officer ide
of Workers' Compensation in the manner described in N.H. RSA

thereof, which shall be attached and are incorporated herein

for payment of any Workers' Compensation premiums or for an
subconfractor or employee ot Contractor, which might arise ur
Workers' Compensation laws in connection with the performan

16. WAIVER OF BREACH. No failure by the State to enforce any

be deemed a waiver of its rights with regard to that Event of D4
express failure to enforce any Event of Default shall be deemeg

each and all of the provisions hereof Upon any further or other

17. NOTICE. Any nctice by a party hereto to the cther party sha

given at the time of mailing by certified mail, postage prepaid,
parties at the addresses given in blocks 1.2 and 1.4, herein.
Page 4 of 5

C
Agreement.

nothing herein contained shall be deemed to
himmunity is hereby reserved to the State. This

ain in force, and shall require any subcontractor

ance:
i
per occurrence; and

ms of bodily injury, death or property damage,

erty subject to subparagraph 9.2 herein, in an

he property.
e on policy forms and endorsements approved

of Insurance, and issued by insurers licensed in

tified in block 1.9, or his or her successor, a
greement. Contractor shall aiso furnish to the

or, certificate(s) of insurance for all renewal(s) of
15) days prior to the expiration date of each of
renewals thereof shall be atlached and are

nce shall contain a clause requiring the insurer to
¢ 1.9, or his or her successor, no less than ten {10}
policy.

and warrants that the Contractor is in

chapter 281-A {“Workers' Compensation”].

s of N.H. RSA chapter 281-A, Confractor shall
and maintain, payrment of Workers'

roposes to undertake pursuant to this

antified in block 1.9, or his or her successor, proof
chapter 281-A and any applicoble renewal(s)
by reference. The State shall not be responsible
y other claim or benefit for Contractor, or any
der applicable State of New Hampshire

ce of the Services under this Agreement,

provisions hereof after any Event of Befault srall
xfault, or any subsequent Event of Default. No

1 a waiver of the right of the Stafe to enforce
Event of Default on the part of the Contractor.

f

Il be deemed to have been duly deiivered or
in a United States Post Office addressed to fhe

Contractor Initials % o
Date ?ZZ»_(/_’ZJ







18. AMENDMENT. This Agreement may be amended, walved or discharged only by an instrument in writing
signed by the parties hereto and only after approval of such amendment, waiver or discharge by the Governor
and Executive Council of the Stale of New Hampshire.

19. CONSTRUCTION OF AGREEMENT AND TERMS. This Agreement shall be construed in accordance with the laws
of the State of New Hampshire, and Is binding upon and inures to the benefit of the parties and their respective
successors and assigns. The wording used in this Agreement i the wording chosen by the parties to express
their mutual intent, and no rule of construction shall be applied against or in favor of any party.

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

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

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

23. SEVERABILITY. In the event any of the provisions of this Agreement are held by a court of competent
jurisdiction to be contrary to any state or federal law, the remaining provisions of this Agreement will remain in
full force and effect.

24, ENTIRE AGREEMENT. This Agreement, which may be executed in a number of counterparts, each of which

shall be deemed an criginal, constitutes the entire Agreement and understanding between the parties, and
supersedes all prior Agreements and understandings relating Herefo.

Page 5 of 5 W
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Page 1cf6
Premiere Credit of North America, LLC

Initial and date all pages.
jﬂ Date kz /)‘l 13

Initials

1.

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

EXHIBIT A

INTRODUCTION

The Department of Revenue Administration {Department) seeks to enter into a contract with
Premiere Credit of North America, LLC, (Contractor) an Indiana company, to perform debt
collection litigation services for debts accumulated by 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 injdebt collection of delinquent out-of-state
taxpayers. The Department is authorized to enter into such contracts under RSA 21-J:3, XXVII
added by 2005; 166:1, effective June 21, 2005. Althqugh the Department has excellent ‘egal tools

available to it to perform appropriate collections activity, it lacks adequate legal means autside of
its jurisdictional fimits.

TERM

The term of the contract shall commence upon the date of Governor and Council appraval and shall
terminate one year from the date of approval, unless terminated earlier. 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-year periods 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 approva| of the Governor and Ceuncil and not to

exceed a total of five {5) years.

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

these accounts, the Contractor shall not be entitled 1@ payment beyond fees proviously retained for
any partial debt recovery that may have occurred.







3.

4,
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Premiere Credit of North America, LLC
Initial and date all pages;

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

3.1 CONTRACTOR CONTRACT MANAGER

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

Contract Manager: Shane Archer

Title: Vice President, Operations

Address: 2002 Wellgsley Blvd.
indianapolis, IN 46219

Telephone: 317-917-4850

3.2 STATE CONTRACT MANAGER

Contract Manager: Philip Lawrence
Title: Director, Collections Division
Address: 109 Pleasant St.

Concord, NH 03301
Tetephone: 603-230-5900

SCOPE OF WORK

The Contractor shall provide a full range of services ta collect and litigate on delinquent accounts of
taxpayers residing out-of-state or with assets located out-of-state. Once delinquent accounts are
placed with the Contractor, the Contractor shall provide services necessary to collect delinquent
funds.

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

Additionally, the Contractor and Contractor’s employees and subcontractors shall acknowledge and
be subject to the terms of confidentiality under RSA 21-4:14, as well as any other statute or
regulation concerning collection activity in the jurisdictions in which debt collection is conducted.

The Contractor shall maintain records sufficient to track audit collection activitics on each account.
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Premiere Credit of North America, LLC
Initial and date all pages:
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STATE OF NEW HAM

PSHIRE

DEPARTMENT OF REVENUE ADMINISTRATION

DEBT COLLECTION LITIGAT
EXHIBIT B

FEE SCHEDULE

As payment for services, the Contractor, as a first pla
process, Premiera Credit wlll retain eighteen percen
without litigation, as a second placement debt colle
Credit will retain twenty-three percent {23%) of fun

ON SERVICES

cement debt collector in the debt collection
t {18%) from any funds that are recovered
ctor in the collection process, Premiere

ds collected without litigation; if litigation is

required and approved by the Department, Premiere Credit shall retain thirty-five percent

(35%).
PAYMENT SCHEDULE

Collected funds shall be remitted to the Departmen
collection or upon collecting a cumulative total of
Contractor shall remit collected funds with stateme
in use by the Department. The statements shall inc
including tax type, collection fees, tax, interest, pen
automatic posting of the remittance.

t monthly within thirty (30) days of

5,000, which ever shall occur first. The

nts to the Department in a format currently
ude a breakdown of amounts collected,
alties and bank or lien fees, to facilitate







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

EXHIBITC
Special Provisigns

1. Authority: The work to be performed shall be carried out in cooperation ard under the direction of
the Department. The business roles of the Department and the Contractor shall be that of client
and attorney, respectively.

2. Referral of an Account: The Contractor agrees that ali case referrals by the Department to the
Contractor shall remain the Contractor’s responsibility unless specifically removed from the case in
writing by the Department or until the Contractor determines that they are unable to coltect. This
condition shall remain in effect during the term of the contract; however, all caseworlk shall be
done in accordance with the terms, conditions and provisions of this agreement.

3. Acknowledge Receipt of an Account: The Contractor|agrees to acknowledge each account placed
by the Department within thirty (30) days.

4. Documentation: The Contractor shall 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.

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

6. Status Reports: The Contractor shall provide the Department with monthly reperts reflecting the
status of all accounts referred to the Contractor. In addition, the Contractor shall notify the
Departrent of any significant event pertaining to an account within 48 hours of the event’s
occurrence.

7. Procedures and Controls for Confidentiality: The Contractor shall be legally bound by RSA 21-5:14
and shall establish and maintain procedures and controls acceptable to the Department to ensure
fulf compliance with the confidentiality requirements|of RSA 21-3:14.

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

9. 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 priviieges and
immunities affarded to such communication. Except as required by law, no confidentia:
communication shall be disclosed to any public agency, insurance company, rating organization,
contractor, vendor or other entity or individual without the prior consent of the Department.

10. Bebtor Communications: The Contractor shall respond to all requests and inquiries from taxpayer-
debtors in a courtegus and professional manner within five {5) business days. The Contractor
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14.
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16.
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STATE OF NEW HAM
DEPARTMENT OF REVENUE A

PSHIRE

DMINISTRATION

DEBT COLLECTION LITIGATION SERVICES

shall ensure that the debtor understands that collect
Department of Revenue Administration.

on is on behalf of the State of New Hampshire

Separate Records: The Contractor shall maintain books and records sufficient o track and audit its
collection activities on behalf of the Department. Upon at least three (3) business days notice, the
Contractor shalt permit the Department auditors full pccess to Contractor’s facilities and books and
records to ensure compliance with the terms of this Agreement and all applicable laws, -ules and

regulations.
Coliection 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 remit collected funds with statements to the

Department in a format currently in use by the Depar
breakdown of amounts collected, including tax type,
bank or lien fees to facilitate automatic posting of the
Clearance of Debtor’s Payment: The Contractor agre
instruments must be deposited and held by the Cont
Contractor shall not endorse any check as paid in full
without verifying the current unpaid balance with the
Previously Placed Accounts: Some accounts may hav
agency. The Contractor may tier its bid based upon p
Delinquent Accounts: The Contractor agrees to accry
other additional charges on delinquent accounts in ag
Department when accounts are referred or as additio
Compromise or Settle Account: The Contractor shall
the approval of the Department. Unauthorized comp
account for less than the entire amount due, accrued
costs or applicable charges will render the Contractor
Individual Debtor Status Report: The Contractor will

tment. The statements shall include a

collection fees, tax, interest, penalties and

remittance.

es that all payments received by negotiable

actor until the payment has cleared. The

or provide the debtor a receipt as paid in full
Department.

e been previously placed with a collection
revious placement of the account if desired.

e interest, penalties and attorney fees or
cordance with statute and as specified by the
nal charges accrue,

not compromise or settle any account without
romise or settlement by the Contractor of any
interest, penalties, attarney fees and other
liable.

urnish individual account status reports within

three {3) business days of a request from the Department. Status reports shall include the debtor
name, account number, initial amount of the debt, amount 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 regul

tyave the right to review or audit particular
r business hours of the Contractor.

Applicable Laws and Regulations: The Contractor agrees to become familiar with and abide by all

applicable State and/or Federal statutes and/or regul

procedures governing accounts and the collections of

tions and the Department policies and
accounts.

Suspension of an Account: The Contractor shall agree| to suspend action, either temporarily or

permanently, an any account upon receipt of notificat
Reduced or Canceled Accounts: In the event an accod

jon by the Department.
nt is reduced or canceled by the Department,

no collection fee shall be due to the Contractor for the amount of the reduction or carcellation.

Governor and Council Approval: All contracts betwee
approved by the Governor and Council.

[(r{:)

n Contractor and the Departrnent shall be







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

23. The Contractor shall be able to collect debts, practice law and institute lawsuits on behalf of the

24,
25.
26.
27.
28,
29.
30.

31.
32.

33.
34,
35,
36.
37.
38,

39.
40.
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Department in every state through in-house counsel
arrangements.

sub-contracted services or pro hac vice

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 lienop
The Contractor shall have sufficient personnel availab
for the collection of all collection items for the contra
The Contractor’s personnel shall be trained, gualified

property/assets in every state.
le to proceed promptly and simultaneously

cted services.

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-j:14, V{f} and shall read, sign and
be bound by the Department Confidentiality of Information Policy.

The contractor shall have sufficient financial capacity
and management resources to perform the contract.
The Contractlor shall commit to a maximum 60-day st

working capital and other financial, technical

artup 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 ac
accounts and exhausted accounts.
The Contractor must be able to accept an existing da
site for all data exchange.
The Contractor shall employ IT staff with the skill and
requirements of the contract.

rounts under payment arrangement, legal

a transfer format and provide a secure FTP

experience to support the data exchange

The Contractor shall have established collection procedures providing for escalating Debtor

contacts.
The Contractor shall have the ability to foad and main
reporting agencies in a manner compliant with FCRA.
The Contractor shall be able to maintain all fundsin a

money electronically to the Department and Departs

The Contractor shall be certified for information secu
The Contractor shall submit documentation to suppo

tain data on placed accounts with credit

depository within the State and transfer
1ent of Treasury.

rity by an acceptable accreditation source.
rt its conformity to these specifications.







State of Netw Hampshire
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 1% day of July, A.D. 2013

Zoey Skl

William M. Gardner
Secretary of State







PREMIERE CREDIT
of North America, 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.

Authorized Signatory Name
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 a
Credit, | confirm that the names of the individuals identified a
further attest that these individual are authorized to sign cont
related to confracts with the State of New Hampshire on beh

Robert R. Meck
President and Chief Executive Officer

d as an authorized officer of Premiere

ove are current as of the date of this letter. |
racts and other legally binding documents

alf of Premiere Credit.

2002 Wellesiey Boulevard, Indianapofis. IN 46219

8606-808.7118

premietecredit.com
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ACORD
V

CERTIFICATE OF LIABILI

TY INSURANCE

DATE (MM/DDIYYYY)
6/28/2013

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND C
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEN{

ONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

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

CONIACT Jeanne Glass

TONE, £xy (952) 545-1230

| Fax Nol: (952) 593-8733

E’%‘}"Es% jeanneg@americanagencymn.com

P O Box 16527 INSURER(S) AFFORDING COVERAGE NAIC #

Minneapolis MN 55416 INSURER A :Phoenix Insurance Co 25623

INSURED wsurer B Charter Oak Fire Ins Co 25615

Premiere Credit of North America, LLC Nsurer € -Travelers Prop Cas Co of Amer 25674

2002 Wellesley Blvd. INSURER p Colony Insurance Company 39993
INSURER E :

Indianapolis IN 46219 INSURER F :

COVERAGES CERTIFICATE NUMBER:13/14-Prem Cr-All 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 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.

ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS

ISR TYPE OF INSURANCE P POLICY NUMBER s Jﬁ%%%, LIMITS
| GENERAL LIABILITY EACH OCCURRENCE $ 1,000,000
X | COMMERCIAL GENERAL LIABILITY SQEQ%'EE;?EE%TE,,ZM $ 100,000
A | cLaMs-MaDE OCCUR ¥630-1314M380-PHX-13 4/1/2013 4/1/2014 | \yepExp (Anyoneperson) | $ 5,000
— PERSONAL & ADVINJURY | § Excluded
— GENERAL AGGREGATE $ 2,000,000
GEN'L AGGREGATE LIMIT APPLIES PER: PRODUCTS - COMPIOP AGG | § 2,000,000
}Yl POLICY |_| RO |_—| LOC $
| AUTOMOBILE LIABILITY B0y o tMT s 1,000,000
B L ANY AUTO BODILY INJURY (Per person) | $
] ﬁblrr 8¥VNED iCHEDULED 1810-1314M380-COF-13 M4/1/2013 |4/1/2014 | BODILY INJURY (Per accident) | $
| X | HiReD auTOS AJTOS NED ety MAGE $
$
| X |umereLLALAB | X | occuR EACH OCCURRENCE s 10,000,000
c EXCESS LIAB CLAIMS-MADE AGGREGATE $ 10,000,000
oep | X | ReTENTIONS q CUP-1314M380-TIL-13 4/1/2013 |a/1/2014 s
¢ Mmoo, EI AN
gr;:l gggﬁgﬁgsm&gﬁgggecunve NIA E.L. EACH ACCIDENT $ 500,000
(Mandatory in NH) ¥JUB-252TN61-8-13 4/1/2013 14/1/2014 | g DiSEASE - EA EMPLOYER § 500,000
:Zf) g%’:gf;ﬁgﬁ l(‘)nigeOrPERATIONS below E.L. DISEASE - POLICY LIMIT | § 500,000
D |Errors & Omissions 0406868 4/1/2013 14/1/2014 | $5000,000 each claim $250,000 Ret
Primary Policy $5,000,000 aggregate Each Clai

1st excess layer).
Limit, $25,000 Deductible.

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (Attach ACORD 101, Additional Remarks Schedule,
E & O-1st Layer Excess-Star Indemnity & Liability Company-4/1/2013-14,

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

if more space is requl

Irm;t)SISIPRJ{26504613, $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

CANCELLATION

State of New Hampshire

109 Pleasant Street
Concord, NH 03301

Department of Revenue Administration

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

AUTHORITD REPRESENTATIVE

Max Levy/JMG

A" ZFan s

ACORD 25 (2010/05)
INS028 on1n05) 01

© 1988-2010 ACORD CORPORATION. All rights reserved.
Tha ACORN nama and lann ara ranief%rad marke nf ACNRN






SECOND AMENDED AND RESTATED
OPERATING AGREEMENT FOR
PREMIERE CREDIT OF NORTH AMERICA, LLC
AN INDIANA LIMITED LIABILITY COMPANY

THIS SECOND AMENDED AND RESTATED OPERATING AGREEMENT is

ECMC Holdings Corporation (the “Member”), the sole Member of the Company.

Explanatery Statement

By the Effective Date, the Member had acquirgd 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 Company. The Member de¢sires to amend and restate the Amended
and Restated Operating Agreement of the Company | dated September 28, 2007 (the “Lirst
Amended and Restated Operating Agreement”™) as provided herein.

This Second Amended and Restated Operating Agreement, governs the relationship
between the Company and the Member, pursuant to the Indiana Business Flexibility Act, as
amended from time to time (the “Act”).

In consideration of their mutual promises, cover
do hereby promise, covenant, and agree as follows:

ants, and agreements, the parties hereto

Section 1. Definitions

Throughout this Second Amended and Restated Operating Agreement, and unless the
coutext otherwise 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 Business Flexibility Act, as amended from time
to time.

1.2 “Affiliate” means any onc or more of the following: (i) a person directly
or indirectly controlling, controlled by or under cpmmon control with another person; (ii)
a person owning or controlling ten percent (10%) or more of the cutstanding voting
securities of such other person; (itf) any officer, director, manager, member or partner of
such person; and (iv) if such other person is an 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 CREDIT 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 effective date of this Agreement as set forth
in the preamble hereto.



1.7 “Managers” The Directors and Officers shall be considered Managers, as
such term is used in the Act, with the Directors and Officers 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  “Membership Rights” The rights of the Member that are derived from
this Agreement 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 lability
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 Agreement, the terms of
the Articles of Organization shall govern.

The purposes for which the Company was formed are: 1o own and collect certain debts
and, specifically student loans, and to conduct any and all other business that L1.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 Articles of
Organization.

Section 4, Tax and Accounting Matters.

4.1  Tax Characterization. To the fullest extent permitted by applicable
federal state or local tax law, the Company will be treated for federal and state income
tax purposes as having no separate 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 hercto to address the
Company’s change in tax status.

4.2 Records and Accounting Matters. The Company will keep or cause to
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 related to the Member’s interest in the Company.



4.3  Capital Contributions. The Member may make, but wili not be required
to make, capital contributions to the Company in the future. The Member has no
obligation to make any additional Capital Coptributions or to fund, advance or lend

money to the Company.

4.4 AHocations.

The Company’s| profits and losses incurred afier the

Effective Date will be allocated exclusivelyl 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 liinitations imposed by the Act and other

applicable law, distributions will be made exclu

ively to the Member at the times and in

the aggregate amounts determined by the Board of Directors.

Scetion S, Board of Directors.

5.1 Establishment of Board of Directors; Power of Board of Directors.
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 Directors. The Board of Directors shall be
comprised of the number of Directors as determined by the Member from time to time
{the “Directors™). As of the Effective Date, the number is four. The Member may
remeve any Director upon notice to such Director and may, by wiitten notice to the
Company, replace a Director or appoint a new Director. Directors are not subject to
periodic elections. Any director may resign at any 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 otherwise specified therein, the acceptance of
such resignation shall not be necessary to make it effective.

5.3  Voting Power of Directors. At all meetings of the Board of Directors, a
majority of the Directors shall constitute a quorum 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 may be otherwise specifically provided by

the Act.

5.4  Specific Actions Requiring Approval. The Company will not take, and
no Officer, emplovee or Member for and on behalf of the Company shall have any power
or authority to take, any of the following actions unless such act is approved by a

majorily vote of the Board:

54.1  Amend, repeal or alter the Articles of Organization;

5.4.2 Merge or consolidate of agree to merge or consolidate the
Company or any subsidiary of the Company with or into any other entity:




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

5.4.4 lIssuc or sell any securities of, or any option or rights to purchase
any equity securities (including securities convertible into equity securities) of the
Company ot 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 acqutre any
interest 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 rights of the Company;

5.4.8 Adopt or enter into any new, or amend any existing emploviment
agreement, employee equity incentive plan ov similar agreement or plan;

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

5.4.10 Create, incur, assume, become liable 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 guarantee or indemnity to secure the liabilities or
obligations of any Person;

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
protection;

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

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

5.4.17 Waive or relinquish any rights of material value:

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



5.4.19 Take any action or enter {nto any one transaction of auy nature by,
with. in the name of or on behalf of the Company and involving (i) an agrecment,
obligation or duly of the Company which is intended or reasonably expected to
take more than iwelve (12) months to be fully performed or (i1) property of any
nature having a book value, cost or market value, whichever is «b caler, in excess
of $250,000 or (iil) an amount, liability pr obligation of any nature
the Company in excess of $500,000;

owed by or w0

5.4.20 Approve any business plans and budgets, including the Annual
Operating Budget;

5.4.21 Appoint or change the accounting firm and/or auditing firm of the
Company; or

5.4.22 Enter into any arrangement. agreement or transaction which could
reasonably be expected to materially) adversely affect any interest of the
Company.

8.5  Meetings of Board of Directors.

5.5.1 The Board of Dirgctors may hold meetings, from time o
time at such place and on such dates as the Board of Directors designates.
Meetings of the Board of Directors may be called on seven days’ netice by any
Director or by the Member. [f the Board of Directors fails to sclect a place for
the meeting, the meeting will be held at the Company’s principal pl we of

business,
5.5.2 Directors may patticipate in a meeting of the Board of

Divectors by conference  telephane, video  conference  or  similar
communications equipment if all individuals participating can hear each other.
Such participation will be deemed t0 constitute presence in-person at such
meeting except where the Director attends solely tor the purpese of objecting io
the transaction of any business on the grounds the meeting is not tawfully
called.

5.6  Notice of Meeting/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 telegram, 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 is eftective
whether given before, at, or after the meeting, and whether givea tn writing, orally or by
attendance. Attendance by a Director at a meeting is a waiver of notice of that meeling.
except where the Director objects at the beginning of the mecting to the transaction of
business because the meeting was not lawfully cailed or convened and does not
participate thereatier in the meeting.

5.7 Action Without a Meeting. Unless otherwise restricted by the Act, any
action required or permitted to be taken at any meeting of the Board of Directors may be
taken without a meeting, by written action signed by the number of Directors that would
be required to take such action at a meeting of the Board of Directors at which af}




directors arc presenl. Such action shall be effective on the date on which the last
signature is placed on such writing or writings, or such other effective date as is set forth
therein.

5.8  Director Fiduciary Obligations. A Director of the Company shail
perform his or her duties as Director, in good faith, in a manner he or she reasonably
believes to be in the best interests of the Company, and with such care as an ordinarily
prudent persen in a like position would use under similar circumstances provided that
Directors may take into account the interests of the Member which appointed such
Director (or are represented by such Director) in making decisions or otherwise acting on
behalf of the Corupany. In performing his or her duties, a Director shall be entitled to rely
on information, opintons. 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 cause such reliance to be unwarranted. A person who so performs his or her duties
shall not have any hiability by reason of being or having been a Director of the Company.
Those persons and groups upon whose information. opinions, reports, and statements a
Director is entitled to rely are:

Director reasonably believes to be reliable and competent in the matters presented: and

(a) One or more employees or other agents of the Company whom the

(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 to 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 Directors shall appoint a Chicf
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 1o 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 purchase hability and other insurance to protect the Company’s
property and business;



0.2.3  Toinvest any Company tunds temporzu'ily (by way of example but
not limitation) in time deposits, short-term governmental obligations. conunercial
paper, or other investments having a prudently oblainable yield;

,4

6.2.4 To cxecute on behalf lof the Compary all instruments and
documents, including, without limitation, ChﬁtCk\“ drafts; notes and other
negotiuble mstruments: deeds of trust: security agreements; financing statements:
documents providing for the acquisition, mortgage. or disposition of e
C,‘c'mlpan‘f‘ s property: assignments; bills of sale; leases; partne ership agreemenis:
and any other instruments or documents pecessary, in the opinion of the Officers,
10 the business of the Company;

6.2.5 To maintain reserves foy the purpose of paying property taxes.
mortgage instailments, and any and all other types of costs or expenses as

required or desired by the Officers;

6.2.6 To contract with other Fersons who are not affiliated with an
Officer and may cause services;

6.2.7 To enter wto any and all other agreements on behalf of the
Company, with any other person or entily for any purpose, in such forms as the
appropriate Officer may approve; provided, however, that a Officer may not enter
inio any agreement which may reasonably obligate the Company to expend sums
in excess ol a limitation set forth in Section 9.4 unless the approval of Board 1s
first obtained:

6.2.8 take all action which mdy be necessary or appropriate for the
continuation of the Company’s valid existence as a limited hability company
under the {aws of the State of Indiana and of cach other jurisdiction in which such
existence is necessary to protect the limited Hability of the Member or to enable
the Company to conduct the business i which it is engaged; and

6.2.9 exccute and deliver any and all agreements, instruments or other
documents as are necessary or desirable o carry out the intenlions and purposes
of the above duties and powers.

Notwithstanding the foregoing, the delegation of authority in this Section 6.2 may
be revoked, amended or qualified. in whole or in part at any time or from tine to
time by the unanimous vote of the Boeard|{but no such revecation. amendment or
qualification will affect the rights of a third party under a contract entered into by
the Company pursuant fo such delegated authority prior to the revocation thereof).

6.3 Tenure of Officers.

6.3.1 Tenure. Unless otherwise specified by the Board of
Directors at the time of appointment. leach Officer will hold office unul the
earlier of the appointment of a successor, or the resignation. death or removal
of that Officer by the Board of Director



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 contained
herein will limit any rights of any Officer under any cmployment agreement
which such Officer may have entered into with the Company.

6.3.3 Resignation. Any Officer may resign at any time by giving
wrilten notice to the Board of Directors, with such resignation to teke effect
upon receipt of such notice by the Board of Directors ar at such {ater time as iy
specified in the notice. Acceptance of the resignation is not necessary o make
it effective.

6.3.4 Vacancies. A vacancy, however created, in any Officer
position will be fitled by the majority vote of the Board of Dircctors.

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 to be in the
best interests of the Company, and with such care as an ordinarily prudent person
in a like position would use under similar circumstances. In performing his or her
duties, an Officer shall be entided 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 Section 6.4; but he or she shall rot be considered to be acting in good faith 1if
he or she has knowledge concerning the matter in question that would cause such
reliance to be unwarranted. A person whe so performs his or her duties shall net
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
statements an Officer is entitled to rely are:

(a) One or more eniployees or other agents of the Company whom the Officer
reasonably believes to be reliable and competent in the matters presented:
and

{b) Counsel, public accountants, or other persons as to matlers which the
Officer reasonably believes to be within such persons™ professional or
experl competence.

Member.

7.1 Member. ECMC 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 Interests.

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

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



Section §.

7.3 Title to Company Property. All property of the Company. whether real
or personal, tangible or intangible, will be cwned by the Company as an entity. and
Member, individually, will not have any direct ewnership interest in such property.

7.4 Transfer and Assignment of | Membership Interests.
Interests may be transferred or assigned by the Member to anv Person to the extent
permitted by law and such Person to whom the membership interest has been transferred
or assigned will become a Member upon the filing of the instrument of assignment with
the records of the Company.

Membcrship

7.5 Liability of Mcmber. The Member does not, and will not. have any

liability for the obligations or Habilities of the Clompany except 1o the extent provided in

-
s

Transactions with Member and Affiliates. To the extent permitted by
applicable law, and, unless otherwise provided in this Agreement, the Company is hereby
authorized 1w purchase property and services | from, sell properly or services to, or
otherwise deal with the Member acting on its owp behalf, or any Affiliate of the Member.

Indemuification of Officers and Directors.

8.1 Authority of the Board of Directors. The Company, acting through s

Board of Directors or as otherwise provided i
may be required or permitted from time to time

State of Indiana, including the Act, or by any ot

its power o indemnify any person who was or

this Section 8, shall exercise as {uily as
by the statutes and decisional law of the
1wr applicable rules or principles of law,
i3 a party or is threatcned to be made a

party (o 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, manager, euiplovee, 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 expenses. including atiorneys™ fees, judgments, fines
and amounts paid in settlement actually and regsonably incurred by him in connection
with such action. suit or proceeding.

8.2 Standard for Indemnification.
may be indemnified by the Company if he or she
reasonably believed to be 1n or not opposed o
otherwise acted in accordance with the provisior
respect to any criminal action or proceedings,
conduct was unlawful,

Any person described in Scction &.!
acted in good faitk and in a manucr he
the best interests of the Company, and
s of Indiana Code §23-1-37-8 and, with
had no reasonable cause to believe hig

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

8.4

Mandatory Indemnification. Tpo the extent that any such person has



referred 10 in this Section 8§, or in detense of any claim, issue, or matier within this
Section 8, he or xhc shall be indemnified against expenses, mduumy zut«‘m“vs' fees,
actually and reasonably incurred by him in connection therewith,

8.5 Determination. Any indemnification 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 indemnification of the director. officer, manager, employee, or agent
of the Company is proper in the “ircunm:mces because he or she kas met the applicable
standard of conduct set {orth in Section 8.2, Such determination shall be made (i) by the
Board of Directors by a majority vote of a quorum consisting of directors who are not
parties to such action, suit, or proceeding or (i) by a majority voted of the Members.

8.6  Advance Payment. The expenses incurred in defending a civil or
criminal action, suit, or proceeding may be paid by the Company in advance of the final
disposition of such action, suit, or procecding as anthorized 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, empleyee ot agent of the Company to repay such amount
unless it shall ultimately be determined hat he or she is entitled to be indemnified by the
Company as authorized in this Section 8.

8.7  Continuance of Indemnification. The indemnification provided by this
Section 8 shall continue as to a person who has ceased o be a director, officer, manager.
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
8shall not exclude any other right to which a dircctor, officer, manager, emplovee 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 lawtul 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
behalf 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 divector, office
manager, employee or agent of another Person against any liability asserted against hxm
or her and incurred by him or her in any such capacity. provided, that no indemnification
shall be made under any policy of insurance for any act which could not be indemnificd
by the Company under this Section &.

8.1¢  Notice of Indemnification. If, 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 than 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 anv event, within fifteen (15) months fram
the date of such payment, mail to its Members of record at the time entitled to vote for



the election of directors a statement specifying the persons pald the amounis paid, and
the nature and status of the hitigation or thmatu od litige u()n at the time of such payment.

Seetion 9, Books; Fiscal Year:; Audits; Tax Matters.

Accurate and complete books of account shall be kept by the Officers and entries
oromptly made therein of all of the transactions of the Company, and such books of account shail
be open at all times to the inspection and examination of the Officers and the Member. At the
discretion of the Board of Directors, compilation, reviey, or audit of the Company. may be made
as of the closing of each fiscal vear of the Company by the accountants selected by the Board of
Directors wha shall then be engaged by the Compary. [The Company will prepare and distribute
tax information. if required. to the Member within 90 days after the end of each fiscal year. The
Member will be responsible for all tax related decisions|by the Company.

Section 1. Notices.

Any and all notices, offers, acceptances, requests, certifications, and consents provided
for in this Agreement shall be in wutme and shall be given and be deemed o have been received
when personally delivered against a signed veceipt or mailed by mgm cred or certufied mail,
veturn receipt requested, to the last address which the addressee has given to the Company. The
address of the Member is set forth on the signature page 0 this Agreement, and the Member
agrees to notify the Company of any change of address, Upon the receipt of a change n address
notice by the Company, the address on the signature p ge to this Agreement will be deemed o
be updated to reflect the address contained in such notice, The address of the Company shall be
its principal office.

Section 11, Additional Members.
A new Member admitted shali not be entitled to any retroactive allocation of profits or

losses to the new Member for that portion of the Company’s tax year in which the new Member

was admitted.

Section 12, Dissolution and Termination,

12.1  Dissolation.

(a) The Company shall be dissolve
following events:

d wvpon the occurrence of any of the

(1 when the period fixed for the duration of the Company
shall expire; or
(it} by the written electjon of the Member.

(b As soon as possible following |the occwrence of any of the events
specified in this Section 12.1 effecting the dissolution of the Company, the Company
shail execute a slatement of intent to dissolve in such form as shall be prescribed in the
Indiana Secretary of State.

12.2  Filing of Statement of Intent to Dissolve.



Duplicate origirals of the statement of intent 1o disse
Secretary of State.

ive shall be delivered to the Indiana

12.3  Effect of Iiling of Dissolving Statement.

Upon the filing with the Indiana Secretary of State of a statement of intent to dissolve, the
Company shall cease 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 of dissolution have been
filed with the Secretary of State or until a decree dissolving the Company has been entered by a
court of competent jurisdiction.

12.4 Distribution of Assets upon Dissolution.

(a) In settling accounts after dissolution, the asseis of the Company shall be

reduced to cash and distributed n the following order:

(1) To creditors, including the Member if it is a creditor, to the
extent otherwise permitted by law. in satisfaction of
liabities of the Company other than labilities for
distributions to the Member under the Act; and

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

12.5  Artieles of Dissolution. When all debts, habilities, and obiigations 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 Articles of Dissolution.

(&) Duplicate originals of such articles of dissolution shail be delivered to the
Indiana Secretary of State,

{by  Upon the filing of the articles of disselution. the exisience of the Company
shall cease, except to the purpose of suits, other proceedings, and appropriate action as
provided in the Act. The Directors shall thereafter be agents for the Member and creditors
of the Company and as such shali have authority to distribute any Company property
discovered after dissolution, convey real estate, 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 shall Jook
solely to the assets of the Company for the return of its capital contribution. I the
Company propetty remaining after the payment or discharge of the debts and liabilitics of
the Company s insufficient to return the cash contribution of the Member, the Member
shall have no recourse against a Direcior 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 aciions necessary 10 accomplish



such distribution, including, withowt limitation, selling any Company assets the Managers
deem necessary or appropriate to sell. In the) evert of removal or resignation of all
Directors and the failure to appoint new Directprs), the winding up of the atfairs of the
Company and the distribution of its assets shall be conducted by such Person or Persons
as may be selected by the Member, which Perspns are authorized v do any and all acts
and things authorized by law for these purposes.

Section 13.  Governing Law.

[t 15 the infent of the partics hereto that all questions with respect (o the construction of
ihis Agreement and the rights, duiies, obligations, land liabilities of the parties shall be
determined in accordance with the 4pr)l}\,mle pravisiong of the laws of the State of Indiana.

Section 14, MisceHancous Provisions.

14.1  Inurement. 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 \,nzv to the extent, that pssignment is provided for in accordance
with, and permitted by. the provisions of this Agreement.

14.2  Further Assurances. The Member and the Company agrec that they and
each of them will take whatever action or actions are deemed by counsel (o the Company
or the Member to be reasonably necessary or de .u:xb] from time to time to cffectuate the
provisions or intent of this Agreement. and to that end the Member and the Company
agree that they will execute, acknowledge, seall and deliver any further mstruments or
documents which may be necessary to give force and effect to this Agrcement or any of
the provisions hereof, or to carry out the intent of this Agreement, ot any of the
provisions hercof.

s

14.3  Gender and Headings. Throughout this Agreement, where such
meanings would be appropriate: (a) the masculine gender shall be deemed to include the
feminine and the neuter and vice versa. and (b) the singular shall be deemed to include
the plural and vice versa. The headings herein are inserted only as a matter of
convenience and reference, and in no way defing or describe the scope of the Agreement
ot the intent of any provisions thercol.

14.4  Entire Agreement, This Ai‘"‘*em nt sets forth all {(and arce intended by all
partics hereto to be an integration of all) of |the promises, agreements. conditions,
understandings, warranties, and representations gimong the parties hereto with respect o
the Company, and there are no promises, agreements, conditions, understandings,
warranties, or representations, oral or written, express or implied, among thery other than
as set forth herein.

14.5  Severability. Nothing contained m this Agreement shell be consirued as
requiring the commission of any act contrary to [aw. In the event that there is any conflict
between any provision of this Agreement and any statute, law, ordinance, or regulation
contrary to which the Member or the Company have no legal right to contract, the latter
shall prevail, but in such event the provisions of this Agreement thus affected shall be
curtailed and limited only o the extent necessany o contorm with said requirement of



law. In the event that any part, article, section, paragraph, or clause of this Agreement
shall be held tv be indelinite, invalid, or otherwise unenforceable, the entire Apreement
shall not fail on account thereef, and the balance of the Agreement shall continue in iull
foree and effect.

14.6  Amendments. This Agreement may be amended by a writing signed by
the Member and the Company.

147  Company Interests. The Member hereby acknowiedges and agrees that

all Membership Interests in the Company shall for all purposes be deemed personalty and
I pamny pury 1 Y
shall not be deemed realty or any interest in the real property owned by the Company,

14.8  Waivers. The failure of any party to seck redress for violation of or to
insist upon the strict performance of any covenant or condition of this Agreement shall
not prevent a snosequent act, which would have originally constituled a violation, from
having the effect of an original violation,

14.9 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.

14.10 Company Seal. Company may, but need not, have a company scal.

14.11 Not for Benefit of Creditors. The provisions of this Agreement are
intended only for the 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 confér any benefits on non-Member creditors or any other person who is
not a Member, a Manager, or an Officer.

[Signature Page Follows]



CERTIFICATE

We hereby certify that the foregoing Secgnd Amwended and Restated Operating

Agreement constitutes the Operating Agreement of Pr

micre Credit of North Amertea, Limited

Fiahility Company, an Indiana Limited Liability Company, adopted by the Member and the

Company effective as of October 27, 2009.

ECMC Heldings Corporation
1 Imation Place, Building 2
Oakdale, MIN 55128

o | Dg AE AT MeTK
{Name/Title)







