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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. Beardmore Kathryn E. Skouteris
Commissioner Assistant Commissioner

August 10, 2015

Her Excellency, Governor Margaret Wood Hassan

and the Honorable Council
State House A
Concord, New Hampshire 03301 Ré*{ﬂ AN

REQUESTED ACTION

Authorize the Department of Revenue Administration (“Department”) to exercise a
retroactive option to renew an existing contract approved by Governor & Council, August
14, 2013 (item # 15) and renewed by Governor & Council, August 5, 2014, (item #39)
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 until August 5, 2016. 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

This renewal to the contract is retroactive due to timing of contract review and finalizing
of renewal options with the vendor.

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.
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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 $7.2 million
in outstanding delinquent debt is owed by taxpayers across 41 states and Canada. $4.5
million of which has been assigned to collection agencies. 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 with the New
Hampshire Secretary of State UCC Division for tax accounts with $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 (during FY 2015,
the Collections Division collected $2,2 million from delinquent out of state taxpayers).
Unresponsive accounts will then be turned over to the Department’s first placement debt
collector (Delta Management Associates, Inc.), if account resolution is not made with first
placement debt collection, unresponsive accounts will be turned over to Premiere Credit,
LLC for further efforts.

After an initial unsatisfactory effort to initiate legal collection of the NH tax accounts,
Premier Credit retained a new legal firm in March 2015 to perform legal collection under
Premier's management. As of July 6, 2015 Premier Credit was actively working 187
cases totaling $4,331,319. Premier has set an expectation of 9.8% recovery by March
31, 2016 ($424,469).

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 second one-year extension of this contract.

We respectfully request your consideration regarding this matter.

Respectfully Submitted,
John T| Beardmore
Commissioner of Revenue Administration




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 14, 2013, Item # 15 and amended on
August 5, 2014, item # 39, 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, 2015 to August 4, 2016;

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:

L. 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
5,2015 to August 4, 2016.

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 retroactive to August 5, 2015 upon approval by the Governor
and Executive Council.

[SIGNATURE PAGE FOLLOWS]

Second Amendment of Collection Agreement

PREMIERE Initial<FFDRA Initials ‘@
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EXECUTED by DRA and PREMIERE, by their undersigned duly authorized representatives, all
as of the Amendment Effective Date.

PREMIERE: Premiere Credit %\h ATerica, LLC
By: \'[) %_m Date: g / (70(// 5=

Authorized Signatory

Name: \jv//]d,/l,c /{@A(/‘ Title: (/('c( (4(/&4/‘

DRA: State of Ne Hﬁampshire, Departmpent of Revenue Administration
g [0 /
By: 7\ M/ Date: / 15

Authornized Slgnatory

Name: John BQ“'FMN Title: CWLJ&LM}';)

New Hampshire Attorney General:

Approved by omey General as to form, substance, and execution.
Date: WS// Z@/ Sﬂ

A551sta Attom/ ey Ggi{eral

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 ,
2015.

By:
Deputy Secretary of State
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John T. Beardmore
Commissioner

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

Kathryn E. Skouteris

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 shali 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.
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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,
%”/f//%_‘

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

PREMIERE:Pﬂi\ere Credit of North America, LLC

By:

y Date: ;%/22//(/
Authorized Signatory
Name: SLI«OVI(’ /% QJMK Title: (‘// c¢ //C_S‘ /rU(f‘A/\

DRA State OfNeﬁpShlre De artment OfRevenue Admlnlstratlon
a /

Authorxze 1gnatory

Name: Toha (B exrhinare Title: C; PITIUIS (TG

New Hampshire Attorney General:

Approw;“eZy Attomey’ General as to form, substance, and execution.
By: : Oé’ Date:_ 7-23-1Y

Assistant Attomey/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
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CERTIFICATE OF AUTHORITY/VOTE
(Limited Liability Company)

5 I/)G e /4 e A €er , hereby certify that:

(Name of Sole Member/Manager of Limited Liability Company, Contract Signatory - Print Name)

I am the Sole Member/Manager of the Company of 9\6' M/Ac/& (,:/}a[//‘ 0’? /dgf/"/\ _/{Mﬂé P 44

(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 /?&/‘\ /::-NC’ }/25/ //‘ o')t.//a/ /‘LAM(/)Q " ¢

(Name of Limited Liability Company)

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

PL AL

(Contract Signatory - Signature)

b 2. P

(Date) 7

STATE OF /Hdl@ﬂa
COUNTY OF HQWH lm”

On this the QH'I day of \/M [y 20 /4 , before me _/ ‘H l{“ Mﬂ “i . {bf ‘2’2& l f&““/)
(Day) (Month) (Yr) (Name of Notary Public / Justiteof the Peacc)

the undersigned officer, personally appeared Qm m AY( N f , known to me (or

(Contract Signatory — Print Name)

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

that he/she ex S € {Ab;) purposes therein contained. In witness whereof, I hereunto set my hand
'.-uu-. b
\\\ v‘c" .'q. ,/
and ofﬁciab‘a&;‘é‘\s‘s‘c’v N(I*"f ,’/,,
S V.‘* o.' 7 e
£3:8 Siz2
S<i° 18138 i,
ZNHQTARY SEAL) @7 * 5 .
’,’ ..o' M Y \\5 (Notary Public / Justice of the Peace -Signaturé)
% %o, o
,,//%.."'on -o".' \\\\\

e
R
£9
C
&
o
S~
>Q




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

p 2= 2.2

William M. Gardner
Secretary of State



CERTIFICATE OF LIA

. m ®
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

CONIACT jaanne Glass

American Agency, Inc. PHONE . (952)545-1230 | T wy; (952)593-8733
5851 Cedar Lake Road EMAL <. jeanneg@americanagencymn.com

P O Box 16527 INSURER(S) AFFORDING COVERAGE NAIC #
Minneapolis MN 55416 msurer A :Phoenix Insurance Co 5623
INSURED insyrer 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 INSURERF :
COVERAGES CERTIFICATE NUMBER:14/15 Prem Cr~ALL LINES REVISION NUMBER:

INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION

EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE

THIS 1S TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,

OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS

BEEN REDUCED BY PAID CLAIMS.

ISR TYPE OF INSURANCE R POLICY NUMBER (ﬁm Jm%W) LIMITS
| GENERAL LIABILITY EACH OCCURRENCE $ 1,000,000
X | COMMERCIAL GENERAL LIABILITY EAMAGE JORENTED $ 100,000
A CLAMS-MADE | X | OCCUR Y 630-1314M380~PHX-14 #/1/2014 [4/1/2015 | \ep exp (Aoy 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 Jrover[ 1% [ Jioc s
| AUTOMOBILE LIABILITY CEOMWW LMIT 1 e 1,000,000
B L :[,: 8\%20 BODILY INJURY (Per person) | §
|| autos | SoEguLeD (BA-1314M380-TCT-14 4/1/2014 [8/1/2015 | BODILY INJURY (Per accident)| §
X ireo auros NON-OWNED PROPERTY DAMAGE s
s
| X |umsrewauas | X | occur EACH OCCURRENCE s__ 10,000,000
c EXCESS LIAB CLAIMS-MADE AGGREGATE $ 10,000,000
oep | X | reTention s g CUP-1314M380-TIL-14 4/1/2014 [4/1/2015 s
C s AR AN
Srg’vzl ggg;@lﬂgglggﬁgg/gmums D NIA E.L. EACH ACCIDENT $ 500,000
(Mandatory in NH) YJUB-2527TN61-8-14 $/1/2014  18/1/2015 |, pigeasE - EA EMPLOYEH § 500,000
OESCRPTON OF GPERATIONS beiow E.L DISEASE - POLICY LiMIT | § 500,000
D |Errors & Omissions 0406868 4/1/2014 WM/1/2015 | $5000,000 each claim $250,000
Primary Policy r $5,000,000 Aggregate Deductible|

| Remarks Sch

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (Attach ACORD 101, Addith

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

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-Fedaeral Insurance Company-4/1/2014-15, #6800-6461,
(This certificate replaces certificate issued 3/31/2014)

# more space s required
SISIPRX26504614, $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

L — é;SLunzfsjf"”

Max Levy/JMG

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

© 1988-2010 ACORD CORPORATION. Allrights reserved.

The ACORD name and logo are registered marks of ACORD



ACORD
|

CERTIFICATE OF LIABILITY INSURANCE

DATE (MMDD/YYYY)
12/17/2013

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND,
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 ﬁm/:\cr -
Willis Ins Serv of Atlanta Inc PHONE FAX 104 594
B e I - Five Mo caa0s302-0805 | wodoszoasomn |
Atlanta GA 30328 | aporess:ashley.mullins@willis.com
INSURER(S) AFFORDING COVERAGE NAIC #
INSUReR A National Union Fire lns. Co 19445
INSURED FIRSDAT msurer 8 New Hampshire Ins. Co 3841
First Data Government Solutions, Inc. msurer ¢ :llinois National Ins. Co. 3817
5565 Glenridge Connector NE, GH-13 .
Atianta, GA 30342-1335 surerD:Ace Prop & Cas lns.Co 0699
INSURERE :
INSURER F :

COVERAGES CERTIFICATE NUMBER: 622965376

REVISION NUMBER:

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

ADDL POLICY EFF | POLICY
'{‘?RR TYPE OF INSURANCE INSR | WD POLICY NUMBER (ﬁm (..S,LD%”YE’\‘,';,, LIMITS
A GENERAL LIABILITY 6819471 1/1/2014 1/1/2015 EACH OCCURRENCE $1,000,000
L NT
X | COMMERCIAL GENERAL LIABILITY PREMISES (Ea MEDQHGE) $1,000,000
! CLAIMS-MADE OCCUR MED EXP (Any one person) | $10,000
| PERSONAL & ADV INJURY | $1,000,000
. GENERAL AGGREGATE $3,000,000
GENL AGGREGATE LIMIT APPLIES PER: PRODUCTS - COMPIOP AGG | $3,000,000
X | poucy B Loc $
A | AUTOMOBILE LIABILITY 7062749 hiro1a 172015 TN O 300,000
A 7062750 (VA) 1172014 N/1/2015 =
X—J ANY AUTO BODILY INJURY (Per person) | $
1 ALL OWNED SCHEDULED "
Aol o BODILY INJURY (Per accident)| $
NON-OWNED PROPERTY DAMAGE s
t | HIRED AUTOS AUTOS (Per accident)
$
D X UMBRELLA LIAB X OCCUR X00G27322608 1/1/2014 1/1/2015 EACH OCCURRENCE $5,000,000
EXCESS LIAB CLAIMS-MADE AGGREGATE $
peo |X | RETENTION $10,000 $
WORKERS COMPENSATION 043408856 (MA.W!, ND, OH, /112014 1/1/2015 X | WC STATU oTH-
2 AND EMPLOYERS' LIABILITY Yi WY ( /112014 11172015 ITORY LIMITS l ER
A ANY PROPRIETOR/PARTNER/EXECUTIVE NIA 043408854 (CA) /12014 n/1/2015 E.L. EACH ACCIDENT $1,000,000
C | OFFICERMEMBER EXCLUDED? 043408853 (FL) /2014 1/1/2015
B ::Annd;tory:)nenm 043408860 (AOS) 1/1/2014 :171/2015 E.L. DISEASE - EA EMPLOYEH $1,000,000
1 SCri under
B | DESCRIPTION OF OPERATIONS below N 043408855 (ME) /12014 [1/1/2015 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
B and Employers’ Liability ILLKY NC,NH,UT VT) [1/1/2014 [1/4/2015 E.L. Disease Ea Emp| 1.000,000
043408858 (NJ,PA) E.L. Disease Policy 1,000,000

PROJECT/LOCATION OF WORK:GovConnect

RECEIVa.
0EC 30 2013

AUDIY i vasee.

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

CONCORD NH 03302-0457

]

CERTIFICATE HOLDER N DEA CANCELLATION
SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
NEW HAMPSHIRE ACCORDANCE WITH THE POLICY PROVISIONS.
DEPARTMENT OF REVENUE ADMINISTRATION
PO BOX 457

AUTHORIZED REPRESENTATIVE

Hoee C by

ACORD 25 (2010/05)

© 1988-2010 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD




PO Box 457, Concord, NH 03302-0457
Telephone 603-230-5005
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 {"Degartment”} to enter into a contract with
Premiere Credit of North America, LLC, {Vendor Code 249836), indianapolis, IN, to perform Debt
Collection Litigation Services for debts accumulated by out-pf-state taxpayers for the Department,
effective upon Governor and Council approval for one year from date of approval. This contract incurs
no outlay of State funds as Premiere Credit is working on a 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-three fpercent {23%) of funds collected without
litigation,; if litigation is required and approved by the Deparhment, Premiere Credit shall retain thirty-
five percent (35%). !

EXPLANATION

The Department of Revenue Administration seeks the assistance of Premiere Credit, LLC, to. upon
request, perform services of collection, skip tracing, asset IocIion and any and all litigation concerning the
coliection of any debt as authorized and referred by the DRA. | Details will be provided at the referral of a
case. Premiere Credit, LLC will be required to acknowledge that the details of the debts and case
referrals are confidential. If the DRA discloses any confidentjal 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 them by the Department. The Department is
authorized to enter into such contracts under RSA 21-J:3, XXV|l added by 2005; 166:1, effective June 21,
2005.

Collections activity will encompass all tax types, such as but ngt limited to, interest and Dividends Tax,
Business taxes and Meals and Rentals tax. Currently, over $7,500,000 in outstanding debt is owed by
taxpayers across 35 states and Canada. Historically, a tax notige 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 eranmem, 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 lor effective communication|in programs and services of the Depariment of
Revenue Administration are invited to make their needs preferences known 1o the Depariment.



work accounts on a first responder basis to ensure the best rate of recovery. Unresponsive accounts will
then be tumned over to the Department’s first placement deb{ collector (Account Control Technologies), if
account resolution is not made with first placement debt collgction, unresponsive accounts will then be
turned over to Premiere Credit, LLC for further collection effotts.

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

The contract may be extended for subsequent one-year periofls 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 Schedule 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 Hampstjire and/or management/administrative
expertise of managing a third party collection agency.

We respectfully request your consideration regarding this matter.

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




SCHEDULE C
Contract Purpose Qut of State Dept cgllggign Services - Litigation
Scoring Detail FINAL RANK
Premiere Credit of
North America, LLC
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)
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
EQS CCA
Norwell, MA 3
RFP Criteria Max Pts |Phil Lawrence |Kathryn Skouterls |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 45 317
HS Financial Group L1C
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 S S 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 Litigotion Services

AGREEMENT,
The State of New Hampshire ond the Contractgr hereby mutually agree os follows:
GENERAL PROVISIONS
1, IDENTIFICATION.
1.1 Stote Agency Nome 1.2 S1ore Agency Address
Deportment of Revenue Administration 109 Pieasont Sireet
| Concord, NH 03301
1.3 Contractor Nome I.4 Conlroctor Address
Premiere Credil of North Americo, LLC 2002 Wellesley Bivd .
indianapolis. IN 46219
1.5 Controctor Phone 1.6 Account Number .7 Completion Dote 1.8 Price Limilotion
Number N/A
317-987-6627 i
1.9 Controcling Officer for State Agency 1.103tate Agency Telephone Number
Phifip Lawrence, 603-230-5900

lor Signoture 1.12 INome ond Title ol Coniractor Signatory
(53 ¢ /— Shane Archer, Vice President of Opeq

[BE] Acknowledgemeni State of ,LnJ..,,,, . County of i/hc,«,',;.«

On 71 > 3 , before the undersigned officer, peuopolly oppeored the person identified in biock
1.12, or sofisfactorily proven 1o be the person whose name is signed in block 1.11. ond acknowledged Ihot s/he
exscuted this docurment in the capacity indicoted in block 1.1

1.13.1 Signalure of Notorp Pubiic or Justice of the Peocs |

ISeal

1.13.2 Nome &nd Jitl-orNotory or Justice of the Peace

J‘A{« A/Nll Sl""”

ations

1.15 Nome ond Tille of State Agency Signatory

Johnl Beordmore, Commissioner

l 4 snmm%-

Ap;troval by the N.H. Deportment ot Admmoslronon jvxsion of Personnel (if applicable)

irector, On:

1
i
i

By:

17 Approval by 1na Afforey General (Form, Subsiance ana Execulion]

AR B T gl

118 Approvol by the Governor and Executive Council

By: On:

Michael Keith Stasts Page | of b
Notary Public Seal Stale of Inglana
County

Marion
My Commission Expres 0172472018




2. EMPLOYMENT OF CONTRACTOR/SERVICES TO BE PERFORME(
the agency identified in block 1.1 {"Siale"}, engoges controc
pertorm, and the Contractor shall pedorm, the work or sale of

b. The State of New Hompshire, acting through
or identified in biock 1.3 {“Contractor”) to
-goods, or both, identitied and more parlicularly

described fn ihe aftached EXHIBIT A which is incorporated herein by reference {"Services”].

3. EFFECYIVE DATE/COMPLETION OF SERVICES,
3.1 Notwithstanding any provision of this Agreement o the ¢o

hirary, and subject to the approval of the

Governor and Executive Council of the State of New Hompshie, this Agreement, and ofl obligations of the
porties heteunder, shoit not become effective untll the date the Governor and Executive Council approve this
Agreement {“Effective Date"},

3.2 If the Conlractor commences the Services prior 1o the Effective Date, all Services performed by the
Confractor prior to the Effective Date shali be performed at iHe sole risk of the Contractor, and in the event
that this Agreement does not become eftective, the Siale shgll have no liobility 10 the Contractor, including
without limitation, any obligation to pay the Conlractor for any costs incurred or Services performed.
Contractor must complete alf Services by the Compiletion Dats specified in block 1.7.

4. CONDITIONAL NATURE OF AGREEMENT. Notwithstanding any provision of this Agreement {0 the contrary, oll
obligations of the Stale hereunder, Inciuding, without imitation, the continuance of payments hereunder, ore
contingent upon the avaiiability and continued approprationiof funds. and in no event shail the State be lioble
for any payments hereunder in excess of such avollable opofﬁ'prloted funds. In the event of a reduction or
termination of appropriated funds, the Stafe shalt have the right to withhold payment until such funds become
available, it ever, and shall have the right 10 terminate this Agreement immediately upon giving the Contractor
nolice of such termination. fhe State shak not be required to tronster funds from any other account to the
Account identified in block 1.4 in the event tunds in that Accouni are reduced or unavailable.

§. CONTRACT PRICE/PRICE LIMITATION/ PAYMENT,
5.1 The conhiact price, method of payment, and terms of poyinent are identified and more parficularly
described in EXHIBIT B which is incorporated herein by reference.
5.2 The payment by the Stale of the contract price shail be the only and the complete reimbursement to the
Contractor for all expenses, of whatever nature incured by the Contractor in Ihe performance hereof, and

sholl be the only and the complete compensation 10 1he Conlj
iabifity to ihe Contracior other than the contract price.
5.3 The State reserves the right to offset from any amounts oihg
Agreement those liquidated aomounts required or permitled by
provision of law.

aclor tor the Services. The State shait have no

rwise payable o the Confractor under this

N.H. RSA 80:7 thwrough RSA 80:7-c or any other

5.4 Notwithstanding any provision in this AQreement to the contrary. and notwithstanding unexpected

circumstances, in no event shall the total of all payments out
Price Limitation set forth in block 1.8.

ized, or actuolly made hereunder, exceed the

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

6.1 In connection with the performance of the Services, the Canfractor shal comply with all siatutes, laws,
regulations, and orders of federal, state, county or municipal athorifies which impose any obligation of duty
upon the Confroctor, including, but nol limited fo, civil righfs and equal opportunily laws. in aadition. the

Contractor shall comply with all applicable copyfight icws.

6.2 During the term of this Agreement, the Contractor shal not
employment because of roce, color, religion, creed. age. sex,
ond will iake affirmative action to prevent such discriminalion.

discriminate against employees or cpplicants for
handicap. sexual orientation, or nationol arigin

6.3 If this Agreement is funded in any part by monies of the United $tates. Ihe Coniractor shalt comply with ail
the provisions of Execufive Order No. 11246 (“Equa: Employment Opportunity”), os supplernented by the

reguiations of the tnited Sltates Department of Labor (41 C.F.R.
guidelines as the Stote of New Hampshire or ihe Uniled States i

Contractor further agrees to permit the State or United States o
and accounts for the purpose of ascerlaining compliance withy

covenants, terms and conditions of this Agreement.

Page 2 uf §

Part 60}. and with any rules, regutations and

itsue 1o implement fthese regulations. The

rcess 10 any of the Contractor's books, records
all rules. reguiations and arders, and the
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Date




7. PERSONNEL. ,
7.1 The Coniractor shall at its own expense provide a¥ personrie! necessary to perform the Services. The
Confracior warronts thal alt personnel engaged in the Services shall be quaiified to perform the Services, and
shall be properly licensed and otherwise authorized 10 do so SF\der all applicoble lows.

7.2 Unless otherwise authorized in writing, during the term of 1his Agreement. and for a period ot six {6} months
alter the Completion Date in block 1.7, the Contractor shall not hire, and shall not permit any subcontractor or
olher person, tirm or corporation with whom il is engoged i a.combined effort to perform Ihe Services to hire
any person who ls a State employee or official, who is materially invoived in the procurement, odministralion or
performance of this Agreement. This provision shall survive temmingtion of this Agreement.

7.3 The Contracting Officer specified in block 1.9, or his or her fuccessor, shall be the Siate's representative, In
fhe event of any dispute concerning the interpretation of this Agreement, the Contracling Officer's decision

shall be tinal for the Stote.

8, EVENT OF DEFAULT/REMEDIES.

8.1 Any one or more of the following acts or omissions of the C
hereunder {“Event of Defauit"):

8.1.1 taiure fo perform the Services satisfactorily or on schedule;

8.1.2 failure to submit any report required hereunder; and/or

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

8.2Upon the occurrence of any Event of Delauil, the Stale mgy foke any one, or more, or all. of the following
actions: :

8.2.] give the Conlractor a writien nolice specifying the Event'of Defauit and requiring If 1o be remedied within,
in the absence of a greater or lesser spacification of time, thirty (30) days from the date of the nolice: and if the
Eveni of Defoull is not timely remedied, terminate this Agreement, effective two (2] days afler giving the
Contractor nofice of termination;

8.2.2 give the Contractor g wiitten notice specilying ihe Event pf Defauit and suspending all payments to be
made under this Agreemenl and ordering that the portion of the contract price which would otherwise accrue
to the Contractor during the period from the dote of such notice until such fime as the Stale detarmines thot
the Contractor has cured the Event of Default shall never be paid 1o the Contracior,

8.2.3 set off against any other obligations the State may owe 1o the Coniracior any damages the State sutfers
by reason of any Event of Detoull; and/ox

8.2.4 treat the Agreement as breached and pursue any of its rgmedies at low or in equity, or both,

ontraclor shall constilule an event of default

9. DATA/ACCESS/CONFIDENTIAUTY/ PRESERVATION.

9.1 As used in this Agreement, the word “dala” shall meon all intormation and things developed or obtained
during the performance of, or acquired or developed by reasgn of, this Agreement, including, bul not imited
fo, olt studies, reports, fiies, formuloe. surveys, maps, charts, sound recordings, video recordings. pictorial
reproductions, drawings, analyses, graphic representalions, computer programs, computer printouts, notes,
letiers, memorandao. popers, and documents, all whether finishpd or unfinished.

9.2 All data and ony property which has been received from the State or purchased with funds provided tor
thal purpose under this Agreement, shall be the property of ihg Stale. and shall be returned to the State upon
demand o upon termination of this Agreement for any reason

9.3 Contidenliality of dato shall be governed by N.H. RSA chapter 91-A or other existing low. Disciosure of data

requires prior written approval of the State.

10. TERMINATION. in the event of an early terminarion of this Aggeement for any reason oiher than the
completion of the Services, the Conlracior shall deliver to the Gontracting Officer. not later thon fifteen :15)
days after the dale of termination, a report (“Terminatfion Repoyt”) describing in detail al Services pertormed.
and the conirac) price earned, o and including the date of teymination. The fcrm, subject matter, content,
and number of copies of the Termination Report shall be identi¢al to 1hose of ony Final Report descriced in the

attached EXHIBIT A.

11. CONTRACTOR'S RELATION TO THE STATE. in ihe performoncq; of this Agreement the Contraclorisin cll
respects an independent contractor, and is neither an agent npr on employee of the Stale. Neither the
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Controclor nor any of ifs officers, employees, agents or members shall have authority to bind the State or
receive any benefits, workers' compensation or other emoluments provided by the Siate 1o its employees.

12. ASSIGNMENT/DELEGATION/SUBCONTRACTS, The Conlractar shall not assign, or otheswise tronsfer any interest
in this Agreement without he prior wrilten consent of the N.H. Department of Adminisirative Services. None ot
the Services shall be subconiracted by the Contractor without the prior writlen consent of the State.

13. INDEMNIFICATION, The Contractor shall defend. indemnifyiand hold hormiess the State. its officers ond
employees, from and against any and all losses sutfered by the State, its officers and employees. and any and
all claims, liabififies or penalties 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 (br which may be clalmed to arise out of) the acts
or omissions of fhe Coniracior. Noiwithsianding the foregoing. nothing herein contained shall be deemed fo
constitute a waiver of the soverelgn immunity of the State, which immunity is hereby reserved fo the State. This
covenant in paragraph 13 shall survive the termination of Ihis Agreement.

14. INSURANCE.

14.1 The Contractor shall, ot its sole expense, abtain and maintain in force, and shall requite any subconiracior
or assignee o oblain and maintain in force. the following insuronce:

14.1.) comprehensive general liabiily insurance agairst alt claims 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 covaroge insurance covering all property subject to subparagraph 9.2 herein, in an
amount not less thon 80% of the whole replacement value of the property.

14.2 The policles described in subparagroph 14.1 herein shall be on policy forms and endorsements approved
for use in the Siate of New Hompshire by the N.H. Departmentiof Insurance. and issued by insurers licensed in
the State of New Hampshire.

14.3 The Contractor shal furnish to the Contracting Ofticer identified in block 1.9. or his or her successor. a
cerfificate(s) of insurance for ol insurance required under this Agreement. Contractor shall atso furnish to the
Controcting Officer identified in block 1.9. or his or her successor, cerlificate(s) of insurance tor all renewal(s) of
insurance required under this Agreement no later thon fifteen v 5) days prior to the expiration dafe of each of
the insurance policies. The certificate(s) of insurance and any renewals thereof shall be atlached and are
incorporated herein by reference. Eoch certificate|s) of insutance shall contain a clause requiring 1he insurer to
endeavor to provide the Conlracling Otficer identitied in block 1.9, or his or her successor, no less than ten (10}
days prior written notice of canceliotion or modification of the policy.

15. WORKERS' COMPENSATION.

15.) By signing this agreement, the Contracior agrees, cerlifies and warronis that the Contractor is in
compiionce with or exempt from, the requirements of N.H. RSA . chapter 281-A {“Workers' Compensation”).

15.2 To the extent the Conlractor is subject 10 the requirements of N.H, RSA chapter 281-A, Conlractor shait
maintain, and require any subcontroctor of assignee to secureland maintain, payment of Workers'
Compensation in connection with activifies which the person froposes to underiake pursuant to this
Agreement. Contractor shall furnish the Contracting Officer identitled 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)
thereol, which shall be attached and are incorporated herein by reference. The Stale shall not be responsiblie
for payment of any Workers' Compensation premiums or 1or arly other claim or benetit for Conlracior, or any
subcontractor or employea ot Contraclor, which might arise urjder applicoble State af New Hampshire
workers' Compensation laws in connection with the performance of the Services under fhis Agreement.

16. WAIVER OF BREACH. No failure by the Slale to enlorce ony provisions hereof ofter any Event of Defaulf srall
be deemed o waiver of its rights with regard to that Event of Datoult, or any subsequent Event of Defoult, No
express failure 10 enforce any Event of Delault shalt be deemad a waiver of the right ot the State to enfoice
aach and all of the provisions hereof Lpon ony turther or other Evenl of Delault on the part of the Cont-octor.

17. NOTICE. Any notice by a parly herelo to the other parly shdll be deemed to hove baen duly delivered or
given of the time of mailing by cerliied mall, postage prepoid.iin a United States Post Office addressed to the
parties at the addresses given in blocks 1.2 and |.4. herein. i
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18, AMENDMENT. This Agreement may be omended, walved ox discharged only by an instrument in writing
signed by the parlies hereto ond only ofter approval of such gmendment, waiver or discharge by the Governor
and Executive Councl of the State of New Hampshire.

of ihe Siote of New Hompshire, and [s binding upon and inurds to the benefit of the parties and thelr respective
successors and assigns. The wording used in this Agreement if the wording chosen by the parlies to express

i

19. CONSTRUCTION OF AGREEMENT AND TERMS. This Agreemeht shall be construed in accordance wilh the laws
i

their mutual Intent, and no rule of consiruction shall be cpplie‘E ogains! or in favor of any parly.

20. THIRD PARTIES. The parties hereto do not intend to benefil pny third parties and this Agreement shall not be

construed 1o confer any such benefit, !

contained therein shall in no way be heid to exploin, modify, @gmplify or aid in the Iinterpretation, construclion or

21. HEADINGS. The heodings throughout the Agreement are +or reterence pyrposes only, and the words
meaning of the provisions of this Agreement,

22. SPECIAL PROVISIONS. Addilional provisions set forth in the oltached EXHIBIT C are incorporgted herein by
reference.

23, SEVERABILITY. In the event any of the provisions of this Aquemenl are held by o court of competent
Juisdiiction lo be contrary to any stote or federal law, the remaining provisions of this Agreement will remain in

full force ond eflect,

24, ENTIRE AGREEMENT. This Agreement, which may be execulpd in @ number of counterparts, each of which
shol be deemed on origingl, constilutes the entire Agreement and understanding between the parties, and
supersedes all prior Agreements and undersiandings relating Hereto.
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Initials,

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

EXHIBIT A !

INTRODUCTION

The Department of evenue Administration {Department) secks to enter into a contrac! with
Premiere Credit of North America, LLC, [Contractor) an Indiana company, to perform debt
collection litigation services for debts accumulated iouto!—state taxpayers for the Department,
effective upon Governor and Council approval lor onle year from date of approval.

The Department secks assistance from Contractor infdebt coilection of delinquent out-of-state
taxpayers. The Department is authorized to enter into such contracts under RSA 21-J:3, XXVH
added by 200S; 166:1, effective June 21, 2005. Aithdugh the Department has excellent iegal tools
available to it to perform appropriate coflections act r/ity, it lacks adequate legal means outside of
its jurisdictional limits.

TERM l

The term of the contract shall commence upon the dote of Governor and Council approval and shall
terminate one year from the date of approval, unlesiterminated 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-ygar 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 approvay of the Governor and Council and not to
exceed 3 total of flve (S} years.

|
individual accounts far which no collection activity is possible ar all availuble collection and titigation
methods have been exhausted may be returned with|the prior approval of the Department. For
these accounts, Lthe Contracior shall not be entitled to payment beyond fees previously retained lor
any partiai 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 responsible for all contractual authorizotion and
administration under the contract is:

Contract Managoer: Shane Archer
Title: Vice President, Operations
Address: 2002 Welidsley Blvd.
Indianapolfs, IN 46219

Telephone: 317-917-4150

3.2 STATE CONTRACT MANAGER
Contract Manager: Philip Lawrnce
Title: Director, C rllections Division
Address: 109 Pleasant St.

Concord, NH 03301
Telephone: 603-230- 59F0
|

4. SCOPE OF WORK !

The Contractor shall provide 2 full range of services l{)callect and litigate on delinguent accounts of
toxpayers residing out-of-state or with assets located out-of-state. Once delinquent accounts are
ptaced with the Contractor, the Contraclor shall provite services necessary to collect definquent
funds. i

Such efforts shail include activities typically associateé 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, E well as litigation services when appropriate
and appruved by the Department. ‘

t
Additionally, the Contractor and Contractor's umpluyttus and subcontractors shall acknow!edge und
be subject to the terms of confidentiality under RSA 21-J:14, as well as any other statute or
regulation concerning coliection activity in the jurisdicrions in which debt collection is canducted.

The Contractor shall maintain records sufficient to tragk audit collection activitics on each account.

Page 2 of 6
Premicre Credit of North America, LLC
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF REVENUE ADMINISTRATION
DEBT COLLECTION UTIGATJON SERVICES

EXHIBITB

1. FEESCHEDULE .
]

As payment for services, the Contractor, as a first placement debt collector in the debt collection
process, Premiere Credit will retain cighteen percer:n {18%) from any funds that are recovered
without litigation, as a second placement debt collector In the collection process, Premiere
Credit witl retaln twenty-three percent {23%) of fungs collected without fitigation; if fitigation is
required and approved by the Department, Premiefe Credit shall retain thirty-five percent
{35%}.

2. PAYMENT SCHEDULE

Coliected funds shail be remitted to the Depactment monthly withia thirty (30) days of
collection or upon collecting a cumulative total of $5,000, which ever shall occur first. The
Contractor shali remit collected funds with statemepts to the Department in a format currently
in use by the Department, The statements shall inc.ude a breakdown of arnounts tollected,
including tax type, coliection fees, tax, interest, penplties and bank or tien fees, to facilitate
automatic posting of the remittance.

Page 3ol b
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF REVENUE ADMINISTRATION
DEBT COLLECTION LITIGATION SERVICES

EXHIBITC |

1. Authority: The work to be performed shall be carriefl out in couperation and under the diraction of
the Department. The business roles of the Departmdnt and the Contractor shall be that of client
and attorney, respectively.

2. Referral of an Account: The Contructor agrees that afi case referrals by the Department to the
Contractor shalt remain the Contractor’s responslbmsy unless specifically removed from the case in
writing by the Department or until the Contractor delermines that they are unable to collect This
condition shall remain in effect during the term of the contract; however, all casework shall be
done in accordance with the terms, conditions and p(ovisions 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 transcrigt(s) of judgment debtor exanimations or post-
judgment interrogatories or deposition transcript(s) dnd other legal pleadings. Other material,
reparts and correspondence prepared under this agreement shall be available upon the
Department’s request or a5 agreed to.

5. Scope of Collection Activity: The Contractor shall perform all aspects of collection, including
without limitation asset investigation, skip tracing and debtor negotiation as needed to successfuily
resolve each account that has been referred. The Coptractor must have access to the latest skip
tracing methods and must demonstrate 3 progresslvq' degree of effort on smaller dollar amounts as
well a5 farger dollar amounts. i

6. Status Reports: The Contractor shall provide the Department with monthly reports reflecting the
status of all accounts referred to the Contractor. In afidition, the Contractor shall notify the
Departinent of any significant event pertaining to an iccount within a8 hours of the cvent’s
occurrence.

7. Procedures and Controls for Confidentiality: The Conjractor shall be legally bound by RSA 21-):14
and shall establish and maintain procedures and contfols acceptable to the Department to ensure
full compliance with the confidentiality requirementsjof RSA 21-5:14.,

8. Conflicts of interest: At the time the Department reférs an account to the Contractor, the
Contracior shall advise the Department of any perceiyed conflict and whether the counfiict is remote
or disqualifying. The Contractor may decline to accegt the referral of any account thit the
Contractor believes to be a disqualifying conflict of inlerest.

9. Confidential Communications: Communications between the Contractor and the Department shall
be that of attorney and chient and therefore, shall be ¢onfidential and shall have all priviieges ard
immunities afforded to such communication. Except s required by law, no confidentia
communication shall be disclosed 10 any public agercy, insurance company, rating organization,
contractor, vendor or ather entity or individual witho{t the prior consent of the Depertiment.

10. Cebtar Communications: The Conlractor snall resporid to all requests and inquiries fror taxpaye: -
debtors in a courteous and professional manner within five {5) business days. The Contractor

Pagedofb
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12,

13,

14.

15.

16.

17.

18.

19.

20.

21
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF REVENUE ADMINISTRATION
DEBT COLLECTION LITIGATION SERVICES

i

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 bobks 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 tnccess to Contractor’s facilities and books and
records to ensure compliance with the terms of this Agreement and all applicable laws, -ules and
regulations.
Collection Remittance and Statements: Collected furlds shall be remitted to the Department
monthly within thirty {30} days of collection or upon f.ollecting a cumulative total of $5,000,
whichever shait occur first. The Contractor shall remh collected funds with statements ‘o the
Department in a formal currently in use by the Depaftment. The statements shall include a
breakdown of amounts collected, including tax type, collection fees, tax, interest, pcnalties and
bank or lien fees to facilitate automatic posting of the remittance,

Clearance of Debtor's Payment: The Contractor agre' 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 fullpr provide the debtor a recelpt 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 colfection
agency. The Contractor may tier its bid based upon previous placement of the account if desired.
Delinquent Accounts: The Contractor agrees to accrue interest, penalties and attorney fees or
other additional charges on delinquent accounts in accordance with statute and as specified by the
Department when accounts are referred or as additidnal charges accrue.

Compromisc or Settle Account: The Contractor shall hot compromise or settle any account without
the approval of the Department. Unauthorized comgromise or settfement by the Contractor of any
account for less than the entire amount due, accrued|interest, penalties, attarney fees and other
costs or applicable charges will render the Contractor. liable.

Individual Debtor Status Report: The Contractor will (urnlsh individual account status reports within
three {3} business days of a request from the Depanrﬁent. Status reports shall include the debtor
namie, 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 shaltthave the right ta review or audit particular
accounts with the Contractor at any time during regular 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 reguljtions and the Department policies and
procedures governing accounts and the collections of'accounts.

Suspension of an Account: The Contractor shail agrec to suspend action, either lemporarily or
permanently, on any account upon receipt of notification by the Department.

Reduced or Canceled ACcounts: In the event an accoynt is reduced or conceled by the Department,
na collectian fee shall be due to the Contractor for thg amount of the reduction or cancetlatiorn.
Governor and Council Approval: All contracts between Contractor and the Departineat shall ae
approved by the Governor and Cauncil.
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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

Department in every state through in-house counset| sub-contracted services or pro hac vice
arrangements.

24. 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.

25. The Contractor shall possess errors and omissions anid maipractice insurance and shall indemnify
the Department and held the Department harmless for Contractor collection activities including all
legal activities.

26. The Contractor shalt have the ability 1o place 3 lien on property/assets in every state.

27. The Contractor shall have sufficient personnel available to proceed promptly and simultaneously
for the collection of 3l collection items for the contrdcled services.

28. The Contractor’s personnel shall be trained, qualified and experienced Lo use acknowletiged best
practices to services the State’s placement using ethical procedures 1o yield the highest return.

29. The Contractor’s personnel shall be knowledgeable af NH RSA 21-):14, V{f} and shall read, sign and
be bound by the Department Confidentiality of information Policy.

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

31, The Contraclor shall commit to ¥ maximum 60-day startup after execution of the contract.

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

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

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

35. The Contractor shall employ IT staff with the skili and|experience to support the data exchange
requirements of the contract.

36. The Contractor shall have established collection proceduces providing for escalating Debtor
contacts.

37. The Contractor shull have the ability to foad and maintain data on placed accounts with credit
reporting agencies In 2 manner compliant with FCRA,|

38. The Contractor shall be able to maintain all funds in a|depository within the State and transfer
money electronically to the Department and Department of Treasury.

39. The Contractor shall be certified for information secufity by an acceptable accreditation source.

40. The Contractor shall submit documentation to support its conformity to these specifications.

Page bof 6 :
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State of Netw Hampshire
Bepartment of State

CERTIFICATE

1, 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 conccmc:d, 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,
thig 1* day of July, A.D. 2013

2 Bs

| William M. Gardner
Secretary of State




PREMIERE CREDIT
o[ North Americy, 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 respectiully submitted to your
aftention to provide evidence of the authority of individuals within our organization who are authorized to

contractually bind the agency.

Robert R. Meck President and Chief Executive Officer

Feroze Waheed Chief Financial Officer
Shane A. Archer Vice President
Harold Wickline Vice President

1 certify that | am the President and Chief Executive Officer iz 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 ts with the State of New Hampshire on behalf of Premiere Credit.

!

Robert R. Meck ‘
President and Chief Executive Officer !

i Wt anapcts N ST




ACORD'
[

CERTIFICATE OF LIABILllLI'Y INSURANCE

DATE MMDONYYY)
6/28/2013

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND
CERTIFICATE NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEN
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A C
REPRESENTATIVE OR PRMUCER. AND THE CERTIFICATE HOLDER.

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

IMPORTANT: 1f the certificate holder is ..m‘m ) must be endorsed. il SUBROGATION IS WAIVED, subject 1o
the terms and conditions of the policy, p may req an ok A on this certificate does not confer rights to the
cartificats holder In Reu of such end nts).
PRODUCER Jeanne Glass
American Agency, Inc. m . (952) 545-1230 m (9821 393-8733
5851 Cedar Lake Road | ADgwEag I fameri gencymn . com
P O Box 16527 : AFFORDING COVERAGE NAX #
Minneapolis MN 55416 Phoenix Insurance Co 5623
NIURED wsuren p Charter Oak Fire Ins Co 5615
Premiera Credit of North America, LLC ner ¢ Travelers Prop Cas Co of Amer 5674
2002 Wellesley Bivd. ™Iy Colony Insurance Company 999
| MBURERE ;
Indianapolis IN 46219 . I
COVERAGES CERTIFICATE NUMBER:13/14-Pxrea 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 AFFOROED BY T|
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN R|

ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERKOD
CONTRACT OR OTHER DOCUMENT WATH RESPECT TO WHICH THIS
HE POLICIES DESCRIBED HEREIN 1S SUBJECT TO ALL THE TERMS.
DUCED BY PAID CLAIMS.

TVPE OF MSURANCE POLICY NUMBER LTS
| OEMERAL LABLITY €ACH OCCURRENCE s 1,000,000
X _| COMMERCIAL GENERAL LABIUTY | PREMISES (En o s 100,000
A CLAMS-MADE occuR r630-1310080-mx-13 /172013 [4/1/2014 | yeppxp Any one parsory | ¢ $,000
— | PERSONAL & ADV INJURY | § Excludad]
- ! | GENERAL AGOREGATE $ 2,000,000
GENL. AGGREGATE UMIT APPLIES PER PRODUCTS - COMP/OP AGG | $ 2,000,000
;] POLICY LOC 3
LABLITY TOMBINED SROTE TITT
| AUTOMORRE | (£ accicent s 1,000,000
B | X s auno BODILY IJURY (Per person) | §
] AL OwreED SCHEDULED B10-13140080-c0F-13 0/1/2013 W/1/2014 | BOOLY NJURY (Per accident) | §
|| AUTOS anos o
}_{_ HRED AUTOS v | (Por occidert) s
s
| X | uwanecawas | X | occun EACH OCCURRENCE s 10,000,000
o} EXCESS LIAD CLAIMS-MADE AQOREGATE s 10,000,000
r—;
| _{peo [x] RETENTIONS q CUR-1314M300-7TL-13 h/1/2013 J/1/2014 s
C COMPENSATION X
AND LABLITY Yin
ANY PROPRIETORPARTNEREXECUTIVE WIA £ EACH ACCIOENT s 500,000
enaciieth roun-252761-8-13 /072013 W/1/2018 [\ irgease €A EMPLOYER S 00,000
DL ATIEN 6F GPERATIONS betow €L usm&roucvm's 500,000
D |Ezzrors & Omissions C 8 MA3/2013  M/1/2014 | 35000000 each cusm $250,000 Ret
Primary Policy $3,000,000 aggregete Each Claimy

DESGRSPTION OF OPERATIONS | LOCATIONS { VEHICLEES (Atieth ACORD 181, Additionel
% & O-1st Layer E Star I ity & l.ubnu:y colptny—l

clain/$5,000,000 annual aggregate (excess over primary lays
Company-4/1/2013~14, #MCN 772803/01/2013, $%,000,000 each/{
1st excoss layer). Crime-Exployes Theft-Faderal Insurance
Limit, $25,000 Deductiblae.

}‘72.8.;5:1!, ?sxurmssoun, $5,000,000 per
r) . R & 0-2nd Layer AXIS I

5,000,000 total (excess over primary layer and
Company-4/1/2013-14, #6800-6461, $2,000,000

CERTIFICATE HOLDER CANCE]

Stats of Naw Hampshire

m’ﬁ OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE
A

LLATION

RATION DATE THEREOF, NOTICE WiL BE DELIVERED WN
NCE WITH THE POLICY PROVISIONS.

Department of Revenue Administration

INSO2K i

109 Pleasant Street AUTHORIZED REPRESENTATIVE
Concord, NH 03301 :
: A2
Max Levy/JMG W
ACORD 28 (‘2010I05) i © 1988-2010 ACORD CORPORATION. Al rights reserved.

Tha ACNRN nama and Lann sra raniatqrad marks M ACORN
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SECOND AMENDED AN)!) RESTATED
OPERATING AGREEMENT FOR
PREMIERE CREDIT OF NOR’%‘I AMERICA, LLC
AN INDIANA LIMITED LYABILITY COMPANY

THIS SECOND AMENDED AND RESTA}TED OPERATING AGREEMENT s
effective as of this 27" day of October, 2009, (the “ﬁ{i'g&tivc Date™) by and between Premiere
Credit of North America, LLC, an Indiana Limited Uiability Company (thc “Companv™) and
ECMC Holdings Corporation (the “Member”), the sole Vlcmber of the Company.

Explanatory StateTncnt

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 Company. The Member d ssires fo amend and restate the Amended
and Restated Operating Agreement of the Compnndeated September 28, 2007 (the “Tirst

Amended and Restated Operating Agreement™) as ',)mvifcd herein.

This Sccond Amended and Restawd Opcrali13;1 Agrecment, 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 consideralion of their mutual promiscs, covenants, and agreements, the parties hereto
do hereby promise, covenant, and agree as follows: l

Section 1. Definitions '

Throughout this Second Amended and Reslated Operating Agreement, and unless the
context otherwise requires, the word or words set forth bplow within the quotation marks shall be
deemed to mean the words which follow them: 5

1.1 “Act” means the Indiana Businesr Flexibility Act, as amended from time
1o time.

1.2 “Affiliate” means any onc or moT of the following: (i) a person directly
or indirectly controlling, controlled by or under cbmmon control with another person: (ii)
a person owning or controtling ten percent (10%) or more of the cutstanding voting
securities of such other person; (iii) any officer, director, manager, member or partner of
such person; and (iv) if such other person is an officer, director, mmanager, member or
partner, any company for whick such person acts [n any such capacity.

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

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

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

1.6 “Effective Date” means the cffeclive date of this Agecement as set forth
in the preamble hereto, I

[



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 “Membher” means ECMC Hoidings Corporation, a Delaware corporation.

1.9  “Membership Intercst® 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  “Mecmbership Rights” The rights of the Member that are derived fiom
this Agrecment and the Act based on such Member’s Membership Interest.

L.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 Atticles of Organization. In the event of any
inconsistency between the Articles of Organization and this Operating Agecement, the terms of
ihe Articles of Organization shall govern.

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

Section 3. Term.

The term of this Operating Agreement shatl be co-terminus with the tern of the
Company. This Operating Agreement shall terminate upon the volumtary or involuntary
dissolution of the Company or the expiralion of its tenm as provided in thc Anicles of
Organization.

Section 4,  Tax and Accounting Matters.

4.1 Tax Characterization. To the fullest extent permilied by applicable
federal state or local tax law, the Company will be treated for federal and state income
tax purposes as laving no scparate 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 inay have more than & single
member, the mcrbers are authorized to make appropriate changes hereto to address the
Company’s change in tax status.

4.2  Recordy and Accounting Matters. The Company will keep or cause to
be kept the records and books of account of the Commpany 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 to the Compa)y in the future, The Member has no
obligation 10 make any additional Capital Coptributions or to fund, advance or lend
moncy to the Company.

44  Alocations. The Company's profits und losses incwred afier the
Effective Date will be allocated exclusively 1o the Member pursuant to the tax
characterization described in Section 4.1 hereof,) such profits and losses will be treated as
realized or incurred dircctly by the Member for certain tax purposes.

4.5  Distributions. Subject to any li}nitations imposed by the Act and cther
applicable law, distributions will be made exclusively to the Member at the times and in
the aggregate amounts determined by the Board 'rfDireclors.

Scction &, Board of Directors.

5.1 Establishment of Board of Divectors; 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 Membcr has
agreed to delegate all powers and authorities of the Member required for the manugement
of the Company to the Board of Directors and thg Ofticers, as provided below.

5.2 Composition of Board of Dircgtors. The Board of Dircctors shall be
comprised of the number of Dircctors as determined by the Member from time to time
(the “Directors™). As of the Effective Datc, Iw number is four. The Menber may
remove any Director upon notice to such Direclor and may, by writlen notice to the
Cowmpany, replace a Dircctor or appoint a newj Director. Directors are not subject ©
periodic elections. Any director may resign al‘Lny time by giving written notice 1o the
Company. Such resignation shall take effect at the date of the receipt of such notice, or at
any later time specified thercin, and, unless othe;‘wise specified therein, the acceptance of
such resignation shall not be necessary (o make il effective.

53  Voting Power of Dircctors. At gl mectings of the Board of Directoss. a
majority of the Directors shall constitute a quorufn for the transaction of business, and the
aci of a majority of the directors present at any ineeting at which therc is a quorum shalt
be the act of the Board of Directors, except as mFy be otherwise specifically provided by
the Act.

54  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 1o 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 1the Articles of Organization;

5.4.2 Merge or consolidate OJ agree 10 merge o consolidate the
Company or any subsidiary of the Company with or into any other entity:

i



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

5.4.4 Issuc or sefl any sccuritics of, or any option or rights to purchase
any equity securities (including securitics convertible into equity sccurities) of the
Company or any subsidiary of the Company;

5.4.5 Acquire any stock or equity securities of any business enterprise
tincluding the Company), enter into any joint venture or invest in or acquire 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 Scll or license or agrec to sell or license or otherwise dispose of
any substantial inteliectual property riglits of the Company;

5.4.8 Adopt or enter into any new, ot amend any existing employment
agreement, employee equity incentive plan or similar agreement 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 for in the annual operating budget approved by the Board of Direclors;

5.4.10 Crcate, incur. assume, become hable for. or permit to cxist any
encumbrance on eny 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
Cowmpany,

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 busincss ar
commence any new business not being ancillary or incidental to such business;

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

5.4.15 Amend or restale thc Comtpany’s authorized capital or any
orpanizational 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:

S.4.18 Appoint any committee of the Directors or any local board or
delegale any of the powers of the Dircctors to such commiittee or local board;



|

5.4.19 Take any action or enler {nto any one transaction of any nature by,

with. in the name of or on behalf of the {"ompany and invelving (i) an agreement,
obligation or duty of the Company which is intended or reasonably expecied to
ke more than iwelve (12) months 10 lt, fully performed or (ii) property of any
nature having a book value, cost or market value, whichevet is greater, in excess
o1 $250,000 or (iii) an amount, liability pr obligation of any nature owed by or 1o
the Company in excess of $500,000;

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

t
5.4.21 Appoint or chunge the acgounting firm anddor auditing firm of the
Company; or

5.4.22 Enter into any arrangement, agreement or Uransaction which could
rcasonably be expected to materially] adversely affect any interest of the
Company.

i
§.5  Meetings of Board of Dircctors.

. | . .
5.5.1 The Board of Directors may hold meetings, from time 1o

time at such place and on such dates as the Bourd of Directors designates.
Meetings of the Board of Directors mdy be called on seven days’ notice by any
Director or by the Member. If the Board of Directors fails 1o select a place for
the meeting, the meeting will be hetd ar the Company’s principal place of
business.

5.5.2 Dircctors may pa 'licipalc in a meeting of the Board of
Directors by conference telephgne, video vconference  or  similar
communications equipment if all individuals participating can hear each other.
Such participation will be deemed tg constitute presence in-person at such
meeting except where the Direclor anc[\ds solely for the purpose of objecting 1o
the transaction of any business on the grounds the meeting is not lawiully
called. |

5.6  Notice of Mecting/Waiver of Netice. Every notice of a mecting of the

Board of Directors may be delivered either persopally, by telephone, facsimile or by mail
or tclcgram, and must state the date, time and [place of the meeting. A Director may
waive notice of @ meeting of the Board of Directors. A waiver of notice is efiective

whether given before, at, or after the meeting, an

d whether given in writing, orally or by

attendance. Altendance by a Dircctor at o meetipg is a waiver of notice of that mecting.

except where the Director objects at the heginn
business becausc the meeling was not lawfu

ng of the mceting to the wansaction ot
ly cailed or convened and docs not

participate thereafier in the meeting.

5.7  Action Without a Mecting. Unl

};ss otherwisc restricted by the Act, any

action required or permitied 1o be taken at any meeting of the Board of Dircctors may be
taken without a meeting, by written action signaj by the number of Directors that would

be required to take such action at a meeting

[ the Board of Directors a1 which all



dirccturs are presen,  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 fonh
therein.

§.8  Dircctor Fiduciary Obligations. A Dircctor of the Company shall
perform his or her duties as Director, in good faith, in a manner he or she reasonably
belicves to be in the best intercsts of the Company, and with such care as an ordinarily
prudent person 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 otherwisc acting on
hehalt of the Company. In perforining his or her duties, a Director shall be eutitled to rely
on information, opinians. reports, or statements, including financial stalements and other
financial data, in each case prepared or presented by persons and groups listed in
paragraphs (a) and (b) of this Scetion 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 relimce to be unwarranted. A person who so perfonus his or her duties
shall not have any liability by reason of being or having been « 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 imore cmployees 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 wmatters which the
Dircctor rcasonably belicves to be within such persons’ professional or expert
competence.

59  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 1o 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 Chicf
Executive Officer, a President and Chiel Operating Officer, a Secretary, a Chicl Financial
Officer and such other officers as it may trom time to time approve (the “Qfficers™).

6.2  Duties of Officers. Subject to the limitations and restrictions sct (orth in
this Agrecment, including Section 5.4, the Metber and the Board of Directors may, and
hercby do, delegate to the Officers the authority, right and power 1o 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 pucrchasc 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 limilation) in time deposits, short-tedm governmental obligations. cominercial
paper, or other investiments having a prudently oblainable yield;

!

6.2.4 To execute on behalf jof the Company all instruments and
documents, including, without Limitation, checks: drails; notes and other
acgotiuble instruments: deeds of trust: s¢eurity agreements: financing statements:
documents providing for the acquisilion, mongage. or dispositian of the
Company's property; assignments; bills; of sale; leases; parnership agreemenis:
and any other instruments or documents inecessary. in the opinion of the Officers,
to the business of the Company; '

6.2.5 ‘To maintain reserves for‘ the purpose of paying property taxes,
morigage installments, and any and a|l other types of costs or expenses as
required or desired by the Officers;

6.2.6 To contract with other Eersons who are not affiliated with an
OfTicer and may cause services: I

6.2.7 To enter into any and #Il other agreements on behalf of the
Company, with any other person or cmily for any purpose, in such forms as the
appropriate Officer may approve; pmvidgr(l, however, that & Qfficer may not enter
into any agreement which may reasonably obligate the Company to expend sums
in excess of a limitation set forth in Sec'ion 9.4 unless the approval of Board is
first obtained;

6.2.8 lake 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 State of Indiana end of each other jurisdiction in which such
existence is neccssary to protect the Jimiled liability of the Member or 1o enable
the Company to conduct the busincss in which it is engaged; and

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

Notwithstanding the foregoing, the delegation of authority in this Scction 6.2 may
be revoked, amended or qualified, in whalie or in part at any (ime or trom time to
time by the unanimous vote of the Board|(but no such revecation. amendment or
qualification will affect the rights of a thifd party under @ contract entered into by
the Company pursuant to such delegated arllhority prior 10 the revocation thereof).

6.3 Tenure of Officers.

6.3.1 Tenure.  Unless lvtl)cnvisc specified by the Board of
Directors at the time of appointment. [each Officer will hold office until the
earlier of the appointment of a successpr, or the resignation, death or emoval
of that Officer by the Board of Directors:



6.4

Seetion 7.

6.3.2 Removaf. The Board of Directors may temove any Ofticet.
al any time, with or without cause; provided, however, that nothing contained
lerein will limit any rights of any Officer under any cmployment agreement
which such Officer may have entered into with the Company.

6.3.3 Resignatiot. Any Officer imay resign at any titwe by giving
writien nolice to the Board of Directors. with such resignation to take effect
upon receipt of such notice by the Board of Directors ar at such later time as is
specified in the notice. Acceptance of the resignation is not nceessary 1o make
it effective.

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

Duties of Officers. An Qfficer of the Company shall perform his or her duties as
an Officer in good faith, in a manner he or she reasonably believes o be in the
best interests of the Company, and with such care as an ordinarily prudent person
in a like position would use undcr 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 () of
this Section 6.4; but he or she shall not be considered to be acting in good faith il
he or she has knowledge concerning the matter in question that would cause such
reliance 1o 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 proups upon whose information, opinions, reports, and
statemients an Officer is entitled to rely arc:

(@)  One or more employees or other agents of the Company whom the Ofticer
rezsonably believes to be reliable and competent in the matters presented:
and

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

Member.

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

Company and hofds 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

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



7.3 Tide to Company Property. Al property of the Company. whether real
or personal, tangible or intungible, will be ewned by the Company as an cnlity. and the
Member. individually, will not have any direct o;\-'nership interest in such property.

74  Transfer and Assignment of jMembcrship Interests.  Membership
Interests may be transferred or assigned by tHe Member to any Person o (he extent
peritied by law and such Person (o whom the membership interes: has been vransterred
or assigaed will become a Member npon the r‘z!{ng of the instrument of assignment with
the records of the Company.

7.5 Liability of Member, The Mtmeer does not, and will not, have any
liability for the obligations or labilitics of the Company except 1o the extent provided in
the Act.

|
7.6 Transactions with Mcmber and Affilintes. To the extent permitied by

applicable law, and, unless otherwise pravided i) this Agreement, the Company is herehy
authorized 1o purchase property und services ifrom, sell property or services to, or
otherwise deal with the Member acting on its ow'x behalf, or any Aftiliate of the Member.

Section 8, Indemmification of Officers and Directors.

8.1 Anthority of the Board of Dircetors. The Company, acling through s
Board of Directors or as otherwise provided in phis Section 8, shall exercise as fully as
may be required or pennitted from time o time by the statutes and decisional law of the
State of Indiana, including the Act, or by uny other applicable rules or principles ot law.

its power 10 indemnify any person who was or
party (o any threatencd, pending or completed
brought, whether civil, criminal, administrative
that he is or was a director. officer, manager, it
or was serving at the request of the Company. ad
or agent, of another Person, against expenses. in
and amounts paid in settlcrnent actually and red
with such action. suit or proceeding,

8.2
may be indemnified by the Company if he or shg

Standard for lndcmniﬁcation.l

reasonably believed to be in or not opposed <o

3 a party or is threatened (0 be made a
action, suil, or proceeding, wherever
or investigative, by reason of the fact
ployee, or agent of the Company . or is
a dircctor, officer, manager, employee,
fuding attorneys® fues, judgments, fines
sonably incurred by him in connection

Any person deseribed in Scection 8.1
acted in good faith and in a manner he
the best interests of the Company, and

otherwise acted in accordance with the provisions of Indiana Code §23-1-37-8 and, with
respect 1 any criminal action or proceedings, ‘md no reasonable cause Lo believe his
conduct was wnlawful.

8.3 No Presumptions Resulting From Termination of Actions. The
determination of any action, suil, or proceefling by judgment. order. settiement.
conviction, or upon a plea of nolo contendere or ifs equivalent, shall noi, of iself, creute a
presumption that the person did not establish thal the person did not meet the criteria sl
torth in Section 8.2.

8.4 Mandatory Indemmification, 'IJD the extent that any such person has

been suceessful on the merits or otherwise in dcr'ense of any aciion, suit, or proceeding



referred 10 in this Section 8, or in detense of any claim, issuc, ov matter within this
Section &. he or she shall be indemnitied against expenses, including attorneys® fees,
actually and reasonably incurred by him in connection therewith.

8.8  Determination. Any indemnification under Scction 8.1, unless ordered
by a count, shall be made by the Company only as authorized in the specific cuse upon a
determination that indemnitication of the director. officer, manager, employce, or agent
of the Company is proper in the circumistances becaase he or she bas met the applicable
standard of conduct set {orth in Section 8.2. Such determination shall be made (i) by the
Board of Ditectors by # majority vote of a quorum consisting ot directors who are not
partics 10 such action, suit, or proceeding or (i) by a majority voted of the Members.

8.6  Advance Paymeni. The expenses 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, tmanager, cmployee or agent of the Company (o repay such amount
unless it shall uliimately be determined that 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 o a person wha kas ceased 1w be a director, officer, manager.
employee, or agent of the Company and shall inure 1o the benefit of the heirs. exceutos.
and admiuistrators 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, employec 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.

89  Insurunce. The Company may purchase and imaintain insurance on
behalf of any person whe is or was a director. officer. cmploycee, 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
ot her and incurred by him or her in any such capacity, provided, that no indemmification
shall be made under any policy of insurauce [or 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 indemuification, otherwise than by court ordey or action by
the Members, and the Company has more than a single Member, the Company shail, 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 ol record at the time entitled 10 vote for



|

the efection of directors a siatcment spccil’yin& the persons paid. the amounts paid, and
the nature and status of the litigation or lhncalcn'rd litigation at the time of such payment.

Section 9, Books; Fiscal Ycar; Audits; Tax Mntq:rs.

Accurate and complete bouks of aceount shill be kept by the Ofticers and entries
promptly made therein of all of the transactions of the ({umpany, and such books of account shal)
be open at all times te the inspettion and examinationiol the Officers and the Member. At the
discretion of the Board of Directors, compilation, reviey, ot audit of the Company, may be made
as of the closing of each fiscal year of the Company b_\]\lhc accountants selected by the Roard ot
Directors who shall then be engaged by the Compary. The Company will prepare and distribuie
tax information, if required. 1o the Member within 90 drys after the end of each fiscal year. The
Member will be responsible for all tax related decisionstby the Company.

Section 10,  Notices, l

Any and all notices, offers, acceptanees, rcquc&ts, certifications, and consents provided
for in this Agreement shall be in writing and shall be given and be deemed to have been received
when personally delivered against a signed receipt of mailed by registered or certificd mail,
return receipt requusied, to the last address which the addressee has given to the Company. The
address of the Member is set forth on the signature phge 1o this Agreement, and the Member
agrecs to notify the Company of any change of addrass] Upon the receipt of a change in address
notice by the Company, the address un the signature page to this Aprcement will be deemed 0
be updated to reflect the address contained in such r.otiti,c. The address of the Company shall be
its principal office.

Section 11, Additional Members. |
|

A new Member admitted shall net be enlitled 1h any reroactive atiocation of profits o
losses to the new Member for that portion of the Company's ax year in which the new Menbor
was admitted. l

|

Section 12, Dissolution and Termination,
12.1  Dissolution.

(a)  The Company shall be dissolv(*d npon the occurrence o any of the
following events:

i
(0 when the period Txcd for the duration of th¢ Company
shal} expire; or

(i) by the writien clectjon of the Member.

(bt As soon as possible following jthe occurrence of any of ihe events
specified in this Scction 12.1 effecting the disspiution of the Company, the Company
shall execute a statement ot intent 1o dissolve inlsuch form as shall be preseribed in the
Indiana Secretary of State, '

12.2  Filing of Statement of Intent to [;issolvc.
I3



Duplicate origirals of the statement of iutent to dissolve shall be delivered to the Indiana
Secrelary of State.

12.3  Effect of Filing of Dissolving Statement.

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

12.4 Distribution of Assets upon Dissclution.

(a) tn settling accounts after dissolution, the assets of the Company shall he
reduced to cash and distributed in the following order:

(i) To creditors. including the Member if'it is a creditor, to the
cxtent otherwise permilted by law. in satsfaction of
linbilities 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, liabilitics. 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 Articles of Dissolution.

() Duplicate originals of such articles of dissoluticn shall be delivered o the
Indiana Secretary of State.

(b Upon the filing of the articles of dissolution. the exisience of the Company
shall cease, except o the purpose of suits, other proceedings, and appropriate action as
provided in the Act. The Directors shall therealier be agents for the Member and creditors
of the Compauny and as such shall have authority to distribute any Company propety
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! look
solely to the asscts of the Company for the retum of its capital contribution. If the
Comnpany property remaining sfter the payment or discharge of the debts and liabilities of
the Company is insuificiemt to retum the cash contribution of the Member, the Member
shall have no recourse against a Dircctor or Manager. The winding up of the affairs of
the Company aud the distribution of its assets shatl bc conducted exclusively by the
Directors (ot by the Officers if such responsibility is delegated to the Officers by the
Bourd of Directors, who are hereby authorized to take all actions necessacy (o accomplish



such distribution, including, without timitation, Lclling any Company asscis the Managers
deem necessary or appropriate to scll. In the; evem of removal or resiznation of all
Directors and the failure to appoint new Directbrs), the winding up of the aftairs 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 l’ersbns are authorized 1 du any and all acts
and things authorized by law for these purposes.

Section 13, Governing Law.

It 1s the infent of the partics bereto that all qucltions with respect to the construction af
this Agreement and the rights, dutics, obligations, ‘and liabilities of (he parties shall be
stermined in accordance with the applicable pr(.\vision# of the Jaws of the State of Indiana.

Section 4. Miscellancovs Provisions. t

14.1  Inurcinent. This agreement shall be binding upan, and inurse to the benefit
of. all parties hereto. their personal and legal representatives, guardians, successors. and
assigns to the extent, but only to the extent, that issignment is provided for in accordance
with, and permitied by. the provisions of this /\gfeemcm,

142 Further Assurances. The Member and the Compuny agree that they and
each of them wili take whatever action or actions are deemed by counsel (o (he Company
or the Member to be reasonably necessary or desivable from time te time o effectuate the
provisions or intent of this Agreement. and to that end the Member and the Company
agree that they will exceute, acknowledge, seall and deliver any further instruments o
documents which may be necessary 1o give force and cliect 10 this Agreement or any of
the provisions hereof, or to carry ol the in+:m of this Agreement, or any of the
provisions hereof.

143  Gender and [Headings. ThroJlg,hmu this  Agreement, where such
meanings would be appropriate: (a) the masculine gender shall be deemed to include the
femininc and the neuter and vice versa. and (bﬂlhe singujar shall be deemed to include
the plural and vice versa. The headings heremn are inserted only as a matter of
convenience and reference, and th no way dcﬁnd or describe the scope of the Agreement
or the intent of any provisions thercof’

144  Entire Agreement, This Agrccmlnl sets jorth all (and are intended by all
partics hereto to be an integration of all) of the promises, agieements. conditions.
understandings, warranties, and represceiations gmong the parties hereto with respect to
the Company, and there arc no promises, agreements. conditionrs. understandings,
warraidics, or representations, oral or written. cxpress or implied, among therm ather than
ay set fonh herein. ‘

14.5  Scverability. Nothing contained i this Agreement shall be construed as
requiring the commission of any act contrary 1o ldw. In the event that there is any conllict
between any provision of this Agreement and afy 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 affceted shall be
curtajled and Jimited only to the extent necessany to conform with said requirement of

'



Jaw. In the cvent that any part, aricle, section, paragraph, or clause of this Agreement
shall be held to be indefinite, invalid. or otherwise unenforceable, the entire Agreement
shall not fail on account thereof, and the balance of the Agreement shall continpe in 1ul}
force and effect.

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

14.7 Company Interests. The Member hereby acknowiedges and agrees that
aff Metnbership Interests in the Company shail for all purposes be deemed personalty and
shall not be deemed realty or any interest in the real property owned by the Company.

14.8  Waivers. The tailure of any party 10 seck redress tor violation of or to
insist upon the swict performarce of any covenant or coudition of this Agreement shall
not prevent a susequent act, which would have originally constituled a violation, [rom
having the cffect 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 shatl
not preclude or waive the right to use any or all other remedies. Said rights and remedies
are given in addition 1o any other rights the parties may have by law, statute. ordinance,
or oiherwise.

14.10 Company Seal. Company may, but nced not, have a company seal.

14.11 Not for Benefit of Creditors. The provisions of this Agreemen( arc
intended only for the regulation of relations between the Member and the Company. This
Agreement is not intended tor the benefit of non-Member creditors and does not grant
any rights to or confr any benefits on non-Mcmber creditors or any other person who is
not a Member, a Manager, or an Officer,

| Signature Page Follows]
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CERTIFICATE

We hereby centify that 1he foregoing Schnd Amended and  Restated  Operating
Agreement constitutes the Operating Agreement of Premicre Credit of North America, Limited
Fiability Company, an Indiana Limited Liability CoJ\pany. adopted by the Member and the
Company elfective as of October 27, 2009.

ECMC Hlldinus Corporation
1 Tmation Place, Building 2
Oakdale, MN 53128

!

e
By:_ 7
B -C /
(NamefTitle)

Premiere Credit of North America, 1.LC
2002 N, Whilestey Blvd.. Suite 160
Indianapolis, IN 46219

!

By | — e
. [pase e MK v
(N:\mc;’Ti(lf)

276117 VRGN



State of Nefw 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. 2015

ey Skl

William M. Gardner
Secretary of State
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CERTIFICATE OF AUTHORITY/VOTE
(Limited Liability Company)

\S-//) GJce /4@ /1 </ , hereby certify that:

(Ndme of Sole Member/Manager of Limited Liability Company, Contract Signatory - Print Name)

I am the Sole Member/Manager of the Company of W / P (:‘/‘ 7 er/ cr; /U //A /(‘"""‘

(Name of Limited Liability Company)

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

evidence that [ have full authority to bind F/)" C N Gp—/&/ &P /(Afff \W zLlEe

(Name of Limited Liability Company)

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

V| 4]

(Contract Signatory - Signature)

//,, /Y Aors™

- I

(Date)

STATE OF /Hd(mﬁa
COUNTY OF HaVM [ } fD}/)

Onthisthe(;L]l day of J uﬂ( 20 15,beforeme AWM“(]@ '\_ll. p‘)fﬁﬂkmmn
(Day) (Month) (Yr) (Name of Notary Public / Justice of the Peace)

the undersigned officer, personally appeared %( ,‘ H( AV C W , known to me (or

(Contract Signatory ~ Print Name)

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

that he/she executed Q\q\khﬁ\%’!ﬁﬂp}lrposes therein contained. In witness whereof, I hereunto set my hand
’//
/

..... .
.0

and official seal e \OS\ON 4/04’(‘(

\\‘

\;\
w

34
o'
q

.'innug
» N
nonnw

N

(Notary Public / Justice of the Peace £Signature
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DATE (MM/DD/YYYY)

i I
A CORD CERTIFICATE OF LIABILITY INSURANCE 411312015

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

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the 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
certificate holder in lieu of such endorsement(s).

CONTACT

PRODUCER NAME:

Brian Noah

Marsh & McLennan Agency LLC
7225 Northland Drive

PHONE _ 763-746-8000 | 8 oy

Suite 300 A <5 Noahb@rjfagenices.com

Minneapolis MN 55428

INSURER(S) AFFORDING COVERAGE NAIC #
INSURER A : The Charter Oak Fire Insurance Comp 25615
INSURED ECMCGROUP iNsurer B : Travelers Indemnity Co. of CT 25682
Premiere Credit of North America, LLC INSURER ¢ : Travelers Property Casualty Co. of 36161

2002 Wellesley Blvd.
INSURER D :

indianapolis IN 46219
INSURERE :

INSURERF :

COVERAGES CERTIFICATE NUMBER: 1890495487 REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE 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 ADDLSUER POLICY EFF_| POLICY EXP
LTR TYPE OF INSURANCE INSD | WVD | POLICY NUMBER (MM/DD/YYYY) | [MM/DIYYYYY) LIMITS
A X . COMMERCIAL GENERAL LIABILITY i 6307F 104956 4/1/2015 4/1/2016 EACH OCCURRENCE $1,000,000
:I DAMAGE TO RENTED
CLAIMS-MADE OCCUR i PREMISES (Ea occurrence) $100,000
MED EXP (Any one person) $5,000
PERSONAL & ADV INJURY | SEXCLUDED
GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $2,000,000
X ! poLicy D 5’5& I:I LoC PRODUCTS - COMP/OP AGG | $2,000,000
| OTHER: 3 $
B | AUTOMOBILE LIABILITY | BA7F104956 4/1/2015 41172016 (C,E%@EEN:LE UM'T 151,000,000
X * ANY AUTO ; BODILY INJURY (Per person) | $
ﬁb'.-l.ggVNED SCHERQULED ‘ BODILY INJURY (Per accident) | $
NON-OWNED ' PROPERTY DAMAGE
HIRED AUTOS AUTOS (Per accident) $
$
C | X | UMBRELLA LIAB OCCUR CUP7F104956 ¥/1/2015 4/1/2016 EACH OCCURRENCE 510,000,000
| EXCESS LIAB CLAIMS-MADE ‘ AGGREGATE $10,000,000
oep |X | ReTenTiONSO | $
C | WORKERS COMPENSATION | UB7F104956 4/1/2015  [4/112016 X | B e || &Y
AND EMPLOYERS' LIABILITY YIN \
ANY PROPRIETOR/PARTNER/EXECUTIVE ‘ E L. EACH ACCIDENT $500,000
OFFICER/MEMBER EXCLUDED? D NJA !
{Mandatory in NH) E L. DISEASE - EA EMPLOYEE] $500,000
if yes, describe under
DESCRIPTION OF OPERATIONS below E.L. DISEASE - POLICY LIMIT | $500,000
i
|
|

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

CERTIFICATE HOLDER CANCELLATION

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

Department of Revenue Administration

109 Pleasant Street

Concord NH 03301 AUTHORIZED REPRESENTATIVE

© 1988-2014 ACORD CORPORATION. All rights reserved.

ACORD 25 (2014/01) The ACORD name and logo are registered marks of ACORD
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CERTIFICATE OF LIABILITY INSURANCE

DATE (MM/DDIYYYY)
6/25/2015

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

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the 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

certificate holder in lieu of such endorsement(s).

PRODUCER

Marsh & McLennan Agency LLC

7225 Northland Drive
Suite 300
Minneapolis MN 55428

CONTACT
NAME:

PHONE FAX
(AIC, No Fxt): (AIC, No):

E-MAIL

INSURER(S) AFFORDING COVERAGE NAIC #

iNsureRr A :Federal Insurance Co 20281
INSURED ECMCGROUP insurer B :Starr Surplus Lines Ins Co 13604
;(r)%r;iwe”Crledit Bolf (l;lorth America, LLC INSURER C -

vd.

Indiana;?ol?ss l?\}l 46219 INSURERD :

INSURERE :

INSURER F :

COVERAGES

CERTIFICATE NUMBER: 2025950719

REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE 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 AD] POLICY EFF | POLICY EXP
LIR TYPE OF INSURANCE INSD | WVD POLICY NUMBER (MM/DD/YYYY) | (MM/DD/YYYY) LIMITS
COMMERCIAL GENERAL LIABILITY EACH OCCURRENCE $
] D DAMAGE TO RENTED
CLAIMS-MADE OCCUR PREMISES (Ea occurrence) | $
MED EXP (Any one person) $
PERSONAL & ADV INJURY | §
GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $
POLICY RO Loc PRODUCTS - COMP/OP AGG | §
OTHER: $
AUTOMOBILE LIABILITY ?Eghggé%ggt)smcm TIMIT s
ANY AUTO BODILY INJURY (Per person) | $
AL QUNED E‘gﬁggxi; BODILY INJURY (Per accident) | $
- PROPERTY DAMAGE
HIRED AUTOS AUTOS (Per accident) $
$
UMBRELLA LIAB OCCUR EACH OCCURRENCE $
EXCESS LIAB CLAIMS-MADE AGGREGATE $
DED l TRETENTION $ $
WORKERS COMPENSATION PER OTH-
AND EMPLOYERS' LIABILITY YIN StRrure ||
ANY PROPRIETOR/PARTNER/EXECUTIVE E.L. EACH ACCIDENT $
OFFICER/MEMBER EXCLUDED? l:l N/A
(Mandatory in NH) E.L. DISEASE - EA EMPLOYEE| §
If yes, describe under
DESCRIPTION OF OPERATIONS below E.L. DISEASE - POLICY LIMIT | §
B Primary E&O Policy SLSLPR0O26249015 6/1/2015 6/1/2016 Per Claim & Agg/Ded 5,000,000/ 250,000
A 68006461 5/1/2015 5/1/2016 Client Covg / Ded 3,000,000 / 50,000
Crime (incl 3rd party)

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedul

hed if more space is required)

may be att

E & O-1st Layer Excess-Great American Insurance company - 6/1/2015-16, #MPX1751306$5,000,000 per claim/$5,000,000 annua!
aggregate (excess over primary layer). E & O-2nd Layer Excess- Indian Harbor Insurance Company.- 6/1/2015-16, #£LU13928115,
$5,000,000 each claim/$5,000,000 agg (excess over primary layer and 1st excess layer).

CERTIFICATE HOLDER

CANCELLATION

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

|

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
<
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