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IN THE MATTER OV | }

BR&ET LEASING CORPORATION ¥

|

i

ASSURANCE OF VOLUNTARY COMPLIANCE

This Assurance of Voluntary (.‘ompiimwe' {(“Assurance”} is entered into hy Lhe Attorneys
General’ (collectively, “Attorneys General™ of the States of Connceticul, District of
Columbia. Delaware, Georgia, Hhnois, Maryland, Massachusetts, Michigan, New
Hampshire, Pennsylvania, and Rhode [shand (collectively, “Participating States™), and the
Respondent BR&'T Leasing Corporation ("BB&T™).

BB&L 15 & corporation organized and existing under the laws of the State of Nonk
Carclina.

BB&1 has a place of business at 5130 Parkway Plaza Boulevard, Charlole, North
Caroling 28207,

BR&T 15 one of the leasing companics that purchased and holds Hquipment Rental
Agreements wilh costomers of NorVergence, Ine. (“NorVergence™) in the Participating
Stargs and clsewhere,  BBA&T obtamed all of s NorVergence Equipment Rental
Agrecments (“Rental Agpreements™ by assignment from [ Lage Landeo Fimancial
Services, Tne. (“DLLTY, which took the agreements both directly as owner and by

assipnment from NorYoreenee.

! This Assurance of Volunary Compliance slull, for 2l necessary pumposas, also be cousidend an

Assurance of Nisconmnuance.

O the seates listed, Conmectcur is sepresented by the Commissiones of the Conuecticul Depadiment of

Consemer Pratection, who enters into rhis Assuraice pursuand w the Connecticut TInfair Trade Practices Act, Conn.
Gien. Stat. Sec. 42-110), acting by and through his counsel, Bichard Blumenthal, Atommey General for the Slate of
Connecticut. Guorgia is represcived by the Administrato of the Fair Business Practices Act, who is statulorely
awthorized to undertake consumer protection functions for the State of Geargia, including acceptance of Assmances
of Volwtary Compliance. For sipleely purposes, the entive group will be refereed to as the “Adomeys Generaf,”
and such desighation, as il includes Conmecticut, refers to the Commtissioner of the Connecticut Depariment of
Consumer Protection, and a5 it includes Creorgia, refers to ihe Adimdnistrator of the Fair Bosiness Practices Act
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BACKGROUND

This Assurance lollows an inquity by the Atlomeys Genera! into BB&1's business
dealings with regard io the Rental Agreements. This inquiry was part ol a larger ingquiry
regarding whether the practices of NorVergence and those of BB&T and other financing
companics m connection wilh the Reatal Agreements violate any ol the coensumer
proteclion statutes listed herein at footnote 3.°
NorVergence's Allegedly Fraudulent Business Scheme
The Attorneys Greneral of Tlhinois, North Caroling, Massachusetts, Pennsylvamia, and
Texas and the Foederal Trade Comnusston sued NorVergence, alleping  Lhat
NorVergenee s busimess prac L].{_.:EH vialate their respective conswmer protection staties.
Among other things, these complaints filed against NorVergence included the following
allcgations:
o That NorVergence's sales prescolations contained a numbcr ol mistepresentations
about the nature of NorVergenee™s olfer, ineluding, but not Lmited to, thal:
i. MNorVergence was offtning 1o lower a potential customer’s monthly
cxpenses [or lelephone service, high speed Tnlemet service, and wircless
telephome service, which discounts could be achieved by imstalling o

batrix box;

* Conneclicut Linfaic Trade Practices Act, Conn, Cen, Stut. § 42- 110b{a), e seq.: Del, Code Ann. tit. 6, &

2511 af sey.; Districl of Columbia Consumner Pratection Procedures Act, DO Code § 28-39%0, 2t seq.; Georgia Fair
Dhsingss Practices Act ol 1973, O0CGoAL 112390, Ga. Codde Ao, § 10-1 399, e seq.; Mineis Consumer Frawd
and Necepnive Tusiness Practwes Acl, 815 ILCS § 50571, et seq.; Macyland Consumer Protection Act, Maryland
Commercial Law Code Amnotated § 2-3E2 et seq ; Massachusens Consutner Protection Act, M, G, Lo 934 84 |-
11, et seq; Michigan Consumer Protoction Act, M. C. T § 445900, 1 sey. ; Bepulation of Business Practices lor
Consumer Protection, M. Rev. Blal Ann § 358-A a7 sag. Peansylvania Unlair Trade Practices and Consumer
Protection Law, 73 P&, §§ 200-1. e seq.; and Rhode Tsland Deceptive Vrade Practices Act, B.L Gen, Laws § -
13.4-1, e seq.
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Tu fact:

1.

v,

NorVergence could eliminate all per-minute charges for lelephone service,
hgh-speed Internet service, and wircless telephone service using special
“voice as data” technology condained in the Maririx box; |
NorVergence amived at the price for a4 60 manth eontract for the provision
of discounred telecommumeations serviees by taking a porcentage
discount from & customer’s monthly telecommunications  cxpenses,
usially 300, and multiplying the remaining pereentage, usually 707, by
ok and

In the event NorVergence wonl out of business.  cuslomers’

telecomnmumnications service would not be interrupled.

‘The Matrix hox takes onc of two Tormals: it is cither a T1 hox, which has
nothing to do with ccllular service, or a firewallirouter, which has nothing
e do wilh landline telephone scrvice or cellular séwice;

The Matnix hox has an estimatad cetal value of $400 to $1,500;
NorVergence crafted the trausactions in such a way thal the rrm_jcnrit_j.fr ol
the G0 month contract monthly payment was cottaitied in an “Fquipment
Hendal Agrecment™, purportedly for the cost ol the Matrix box;
NorVergence immediatcly assigned s Rental Agrcoments to various
finance companies or caused ils customers to cxecute Rental Agreements
directly with finance companies,

If NorVergence went out of business, it had no arangements o provide

teteoamminicalions services o its customers; and




vi. Shortly aflter NorVergence's creditors furced the company into bankmptey
on Junge 30, 2004, NorVergence ceased providing teleconumunications

services to all of 118 custoemers.

[l

{he complaints also alleged that NorVergence included unfair terms in its Rental
Agreenents, such as the purported walver of delenses clavse and the [oaling
venue clause, and {ailed w disclose clearly and conspicucusly the maicrial 1erms

and conditions of those Rental Agreements,

BB&T's Activities in Connection with the NorVergence Equipment Rendal Agreements

8.

10

[n many cases, shortly alier the Renlal Agreaments were executed between NorVergence
arud 15 cuslomers, these agreements were assigned to (inance companies, o other cases,
customers enfered mlo Rental Agreenents directly with finance companies, including
ti. DL assigned its nghts to rcecive lease payments under cortaim of the Rental
Agrecments o olher Hnance companes, inclodinog BRET.

Imitially, TH.L, and subsequently BB&T. sent monthly voices to the customers in
connection with all the NorVergenee Renlal Agreements which wore assigned 1o BB&T,
and accepted payvment from custoriers ou those invoices,

During the period of time that DLL invoiced the customers whose Rental Agresmenis
were asstgned lo BB&T, in some circumstances, when customers did not dircety oblain
property damage nsurance, PDLL's monthly ivoices mcluded amounts for monthty
insnrance premiums and adoumstrative fees, hercinaller referred 0 as insurance-relaled

charges, in conncction with insurance obtained by 1XLL.
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15.

CHARR A

The Attorneys General’s Position
The Atormeys General allege that consumers i their states woere randulently tnduced to
sign the NotVeruence agreements, and that such agrecments arc void ab initio,
The Attomeys General allege that BB&'T knew or should bave known of the alleged
fraud perpetraied by NorVergence and is nat catitled 1o colleel irom its customers i the
Participating States,
'I'hr:.ﬁimmc}fs Gieneral also allege that, under the circumstances, the Rental Agreements
arce uncotscionable i that they contain termns Lhat are unreasonable, wnfarly harsh, and
one-sided in favor of NorVergence and the leasing companics, all in violation of the
stalules set forth in footnole 3 o this Assurance and m violation of Section 2-302 of the
Uniform Commercial Caode.
The Attemeys General believe they have authonty o mvestizate BB&s activitics in
conncction with the Rental Agreeiments, and to file suit against BB&T.

BB&1s Position

BRE&T demes that 1t knew or should have known of any alleged fraud pempetrated by
NorVeorgoence, BB&T asscrts that it is oot legally responsible for any such alleged iraod
perpetrated by NorVergence, and contends that, in accordance with the faw of cach
Participating, State, the Rental Aprecments with NorVergence customors remain [ully
enlorccable according to their terms notwithstanding any improper conduct by
NarVergenoe,
BB&T exprossly demes that it engaged moany unlaw ful conduct or business praciices and
expressly denies that it is liable to any person or entity in conbection with the rental of

NorVergenee telecommunications equipment.

n
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At the samc time, in light of the allegations dirceted at NorVergence, the impact of the
NorVergence conduct on BB&T's customers, and the concerns expressed by the
Parttcipating States, BR&'T 15 willing o aitord s NorVergence customoers an opportunity
10 be released from thew obligations under the Rental Agrecments pursuant to the
condibions described hercin,

BBAT bheheves that, as an operating subaidiary of a state chartered nonmember bank: (i)
it 15 subject o pancipal regulation by the Federal Deposit Insurance Corporation; and {ii)
cortain state laws are preemipted or excepted from application to BB& T,

JURISDICTION

The Atlormeys General and BB&T are cntering into this Assurance withoul watver of or
prejudice 1o thair respectve nights to argue that BR&T 13 or 5 not subject 1o the
Attorneys General’s investigatory and enlorcement powers in connection with any matter
other than the NorVerpence investigation.

TERMS OF ASSURANCE

This Assurance shall be binding upon and extend to BB&T, its principals, officers,
directors, agents (including, but not linuted to third party collection agents), emplovees,
successors and assigns, and any cntity or device through which tl may now or hereafter
act, as well ax any persoms who have anthonty to control or who, in fact, control and
direct its business.

By entenng mto Uns Assurance, the Parties agree that there arc no admissions of
wrongdoing or findings of liability or wrongdoing on the part of BB&T, that there has
been no coucession or agreement by BB&T as to the validity andior merits of any

mvashigation, that there has been no approval, sanction, or authorization by any of the




Pacrncipating States of any act or practice of BR&T and that this Assurance does not
indicate ot constitute the existence ol non-cxistenee of any fact or circumstance that may
have been alleged in connection herewith by any Participating Staw or by BB3&T. This
Assurance 15 entered inle solely for the purpose of settlement ol disputed claims, and tw
avoid the expense, uncertainly, delay, and wconvenicnce that would be associated with
continued 1avestigation and potential hligalion of the isswes. Neither the existence of,
negotiation of, nar the terms of this Assurance, nor of any offer made to or agreed upon
with amy Stale Cuslomer pursianl herelo shall, inoany fiture procecding olther than for
enforcement, delaall, or breach of Uus Assurance, be referred to or oflored in evidence of
wrongdomy, {or any purpose, By any person. A Slale Customer 1s any BB&T customer in
any Participalg Stale thal has a NorVergenee Rental Agreement. The Participaling
States acknowledge that BR&T has cooperated fully with the investigation in an effort to
satisfy the nteresis of the Participating States and the State Customners. Some of the
Artorneys General have obtaned default judgments against NorVergence, a company
nivw: 11t hankrupley. NorVergence dud nn[.appear in or detend the cases brought against i
by the suing Atiorneys General. BB&T was not named as a parly in those cases.
Accordingly, the applicability of such delault jJudgments, if any, or the enforccabilily of
the Mental Agreements assigned o, or otherwase held by BB&T would have 10 be
determined by an appropriate court. The same would be true with respect to BR&T (or
any adduional default judgments that mtay be sought and obtained by any ol the

Allomeys Goneral against NorVergonce,
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Custorner Setement Program

22. Each Srate Clustomer whe clects to participate in, and fully perform under, the selilement

terms in the manner descnbed hercin will be referred to as g “Participating Customer.”

Fach State Customer who sctlled iz claims with BBAT after July 15, 2004 (a

“Previously Settled Customer™) also is eligible to be a Participating Customer on the

terins and conditions described i patagraph 26 of this Assurance,

23 RBBE&T will offer the folowing settlement terms o any Participating Customer, other than

a Previously Settled Customer, and any poersons! guarantor the Participating Customer

tmay have:

[

.

CIRARRS A

Each Participaling Custoimer mwst pay all amounts due on its Rentat Agrecient
through July 15, 2004, mcluding any and all moathly payments and charges (or
late fees, taxcs, and 33% of all insurance -related charges (“Cure Aanount™);
BB&T will lorgive eighty-five percent (83%) of the remaining coniract balance
due on each such Participating Customer's obligations to BB&'T under the Rental
Agreement atter July 15, 2004,

BB&T will forgive any late fees, penabtics or insurance charges assessed on the
Participating Customer’s account with BB&T after Fuly 15, 2034, and BB&T will
forgive or refund 67% of any insurance-related charges on the Participating
Clustomer’s account that were assesscd or paid on or before July 15, 2004; and

As to each Participating Customer, olher Lhan a Previously Sctiled Customer,
BB&T agrees to accept, w full satislaction of the Cuslomer’s oblipations to
BB&T under the Customer’s Rental Apreement and any personal guaranter’s

obligatons under any related guarantee, payment of the Curc Amount, plus




payment ol {ifteen percent (15%) of the remaining contract balance due 10 BRE&T

under the Renlal Agreemend afler July 15, 2004 (including any applicable sales

faxes thercon or it connection therewtihd, minus any monthly pavments, late [ces,
penaltics or inswance charges which were due and paid by the Customer afier
Tuly 15, 2004 (“Setllement Balanee™).

£. BB&T shall fully credit each Partivcipating Customer {or any payments it has
made pursuant to the Rental Agrecment afler July 15, 2004, including, but not
iimited to, monthiy payments and characs for insurance, late fecs, und laxes.
Payments made afler July [5, 2004 which were due on or before thal date will
reduce the Parlicipaiing Customer’s remaining balance alter July 15, 2444
['ayments made after July 13, 2004 which were duc alter that date will be credited
against (he Turticipating Customer’s Scltlemenl Balance. BB&T shall issuw
relunds to those Marticipating Customers whose payments duc and paid after July
15, 2004 exceed the Participating Customer's Selilement Balance.

[ Wukin thirty {30} days ot the delivery of documents by which any State Customet
cleots Lo become a Participating Customer, BB&T shall withdraw or cause to be
corrected any and all adverse credit mformation filed by 1, if any, as o the
Participating Customer as a result ol not receiving payment Irom that Customer
an its Rental Agresment afler July 15, 2004, by providing written notification to
each credit bureau to whom BB&1 funuished information, if any.

24 BB&T agrees that the Scttlement Balunce shall be paid as lollows:

a. The Participating Customer shall either cleet w:

i. Make a lump sum pavment of the entire Settlement Balance; or

C N8R G 0
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i {f the Settlement UBalance is less than $5.000, pay the Scttlement Balance
in up o bwvelve (12} equal monthly instaltment payments. i the
acttletnent Ralance s 35,000 or tugher, pay the Setilement Balance in up
to bwenty-four {243 equal monthly installment payvments,

1. Nothing in this Assurance shall be construed to preclude BR&'T in its sole
discrenon {from enfering nte ewtuaity acceptable allermalive payment
sehedules with any Parucipating Cuslomer.

1 the Participating Cuslomer clects o make a bamp sum payeacnt, such payment

shall be due within thirty (30) days of the mailing of the fully executed Settlement

and Mutusl Release by the Participating Customer, as deserbed in paragraph 238

of this Assurance;

if the Participating Customer elects to make instaliment payments, the firsi

installmenl payment is 1o be due no earlier than the thirtieth (30thy day alter

BRAT s receipt of the fully execnted Release. 133&71 shall provide a bill, on a

mamurumg of filleen (15) days™ notice, Lo such Participating Customer stating, the

date the lirst installment payment 13 duc and its armount.

Any Participating Customer that begine paying its Sclilement Balance may pre-

pay the remaining halance at any Ume withoul penalty,

In the event ne Scitlement Balance is duc from a Parboipaling Customer and a

refund is warranted, BB&'T shall pay any such relund within thitty {30 days of

BR&T s receipl ol the ully execuled Settlement and Mutual Release,

Within thirty (30) days of the Effective Date, BB&T shall mail a Settlement Letter (in

the loen annexced hoerote as Exhibit AY to cach State Customer, other than a

10




Previously Settled Customer, who entered tnio a Kental Agreement and any personzl
guarantor thereof. In this mailing, BB&T will print on the owside of the envelope the
following: “NorVergence-Related Scttloment Material Fnclosed™ in at least 12 poins
lypelace. Hach Participating Customer will have 35 davs from the date of the mailing of
the Settbement Letier (o respond to BB&T to indicate whethier they will aceept the terms
al setllemenLl. Tl any of the tetters described in this pavagraph are returncd to BBAT as
undcliverahle, BB&T musl make reasonable commercial cllors 1o locate that customer.

As sel forth m txhibit A, BB&T shall infonn each Pavticipating Custonwer and personal

guarandor of, ainonyg other things, the following:

i The thirty-five (35) day opportunity to elect to participale in the settlement
described herein for Participating Customers in cxehange for a release of all
claims against BB&T, and DEL as assignor of rights under the Rental Agreement
o BB&T, relaling to NorVergence;

b. The Settlement Balance duc from thal State Customer and personal guaranior
{which shall include any Cure Amaonnt); and

. The State Customer's and/or personal guarantor’s options for paying the
sSettlement Balance 11 the Customer glects to participale in the settlement.

26. BB&T waltl oller the setdement termis set forth above in paragraphs 23a-f and 24a-c to
each Previously Setled Costomer, and any personal guarantor it may have, who shail be
eligible as Participating Customers under such paragraphs, with the following exceptions:
i€, The forgiveness percent set forth in paragraph 23b shall be cighty porcent (80%)

[aor Previously Seltled Customers,
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Ir. The percent of the rcmaining coniract balance due BB&T under the Rental
Agecement afler July 13, 2004 sct forth in paragraph 23d shall be twenty percent
(20%) (or Previously Settled Custoners;

. The credit for payments celerenced in paragraph 23e shall include payments made
by each Previously Settled Customer after July 15, 2004 under its prior settletnent
with BU&T.

Withu thirty (30) days of the Fffective Date, BB&T shall matl a letter in the form of

FExtubil A 1 o any Previously Settled Customer and any porsonal guarantor thereol, who

agreed to and/or excouted with BB&T afier July 15, 2004 z.m independent settlement

agrecment or restruciured contract (a restructured conlract i3 a contract where BR&'T
allowed State Customers to restructure the payments and the schedule of the payments of

State Customers™ Rental Agreements). In s mailling, BR&T will print on the outside of

e envelope the following: “NorVergence-Related Settlement Material Foclosed™ in at

least 12 pomt typeface. Fach Previeusly Scttled Customer will have thirty-tive (35) days

trom the date of mailing of the letter o respond 1o BBE'L to indicate whether (hey will
elect to revise their existing settlement. H any of the letters described in this paragraph
are returned w BE&T as undeliverable, BR&T must make reasonable commercial eflorts

L locate that customer. As set forth in .Exhihil A-1, BE&T shall inform cach Previously

Sellted Customer and personal guarantor of, among other things, the (bilowing:

i The thirty-five (357 day opportunity o cleel 1o revise the Previously Settied
Customer’s existing scttlement or restructured contract and to participate in the

settlement desuribed herein for Proviously Sculed Customers in exchange for a

CT5A481.6 12
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29,
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release of all claums against BB&T, and LI, as assignor ol tights under the

Fental Aprecroent o BR&T, relating to MorVereence: and
b. [f the State ('ustomer clecls W orevise is settlement, the Settternent Balance due

and the State Customer’s options for payment.
BRB&T shall include with the Jetters referenced in paragraphs 25 and 27 of this Assurance
a document titled “Settlement and Mutual Release” Lotters in the form of Exhibit A
annexed hereto will he accompanied by & Scttlement and Mulual Release in the torm ol
Hxhthit I3 annexed hereto and letiees in the form of Exhibil A-1 will be accompanicd by a
Setdement and Mutual Release in fonmn of BExhibit B-1. As referenced in those letters,
each Participating Customer will be required to provide a notanved signature of a duly
authorized officer, partner or other agent of the company andfor the personal guarantor on
the Settlement and Mutval Release and retum the same to BR&T withun thirty-live (35)
days of BB&T s manding of the leter.
To the extent sct Loith in the Scttlement and Mutual Release, each Pagticipating Custorner
shall provide BB&T, and DLL as assignor ol rights under the Rentad Agreement to
BB&T, with a release of clawms ansing under the Rental Agreement and any and all
NorVergence related issues. As fo cach Parbicipating Customer who cxcoutes a
setllement and Mutual Release, BRET sh:ill provide a releasc of claims ansing under the
Rental Agrecmenl, to the exient set lorth o the Seillement and Mutual Release. To the
extent sel forth in the Settlement and Mutual Releasc, cach Parlicipating Customer and
BR&T shall agree to mutually dismiss with prejudice (and wilhoul award of costs or
attorneys' fees to any party) any pending litigation arising from the Rental Apreement or

BRB&T s eflirts to colliect under or enforce the Rental Apreement.
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If a State Customer who execules a Settlement and Mutual Release defaults in payment
ot thewr Settlement Balances, BB&T may pursuc collection of the unpaid Settlement
Ralance plus inlerest, and reasonable costs of collecuon including attorneys” fees, as
provided for i the Settlement and bMutual Release.

BB&T further agrees that it shall nol fustilute any civil action against a Participating
Customer tor brcach of its Rental Agreement or utherwisc scek to enlorce the Rental
Agreement against any Participating Customer. BB&T will dismiss any ponding
hitigation against any Parbiepaling Customer who is a party o existing fingation provided
that, il any such Participating Customer has brought cowiterclaims or separate claims
apainst BB&T, they will be dismissed by the Participating Customer as a condilion to
BB&T s dismussal, which may be accomphished by proflenog o and obtaining from
counsel for the TPartictpating Customier a stiputation dismissing any and all such claims
and counterclaims.

In the event thal any Slate Customer does not accept the Scttlemend outhned in this
Assurance and requested in the attached Settlement and Mutual Release within thirty-five
(357 days allotted or does nol execute the Settlement and Mutual Release, the Rental
Agrecrent shall rematn in full force and effect and shail be cnforceuble by all parties to
the same extent that 1t had been enforceable prior to and without regard to BB&1's
setilement offer. llowever, notwithstanding any provision anthonzing otherwise in any
Rental Agreemenl,.if" RB&T chooses ta entorce the Rental ﬂgreemanl..pm'suant to this
paragraph 32 of the Assurance, then any lawsuit if initiates will be filed by BB&T in the
state of the State Customer’s residence, unless the Stale Customer abiects thereto, or

uttless any State Customer has initialed Utipation against BB&T, n whach case BB&T

14




may asserl counterclaims or separate clums against such State Customer where its action

15 pending. 10 the Siate Customer docs not accept the Scttlement outlined in this

Assurance and BB&T has previously imtialed a lavsuit against the Stale Customer in a

stale other than Lhat penmitted by the preceding sentence, BB&T will dismiss TIs lawsuit

wilhout prejudice. B BB&T chooses to refile its lawsuit, it shall {ile the lawsuit in a state
peraitted by this paragraph,
Affidavits of Compliance
330 Within sixty (60} davs of the Effective Date of this Assurance, BR&T shall subouit an
affidavit to each Attorney General, subseribed o by an officer of BB&T:

a Adtestinng that 1t sent the letters to the State Customers i accordance with the
lerms of this Assurance;

b. Providing an  accounting ol the Participating  Customers, including  ihe
Participating Customers” Scttlement Balances and payment schedules clected or
agreed upon; and

e. Providing the names of the State Customers whose lellers were undeliverabic,

34, Within six months {rom the Effective Dale of this Assurance, BB&T shall submit o each

Alorney General an affidavit, subscribed to by an officer of BR&T:

a Affiming its compliance with the provisions of this Assurance as Lo the
Participating Custorners Irom that Ailemey General's state;

b, Providing an accounting of the Participating Customers, including the terms of
their payment schedules and payments made; and

. On or after the sccond anniversary of the date of this Assurance, the Attiomeys

Cieneral may request in wrniting a further updated allidavit selling forth BB&T s
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36,

37

LA 4

compliance with the provisions of this Assurance as lo the Participating
Custormers lrom that Attorncy General’s slale and an updated accounting of the
Parlicipaling Cuslimers from that Attorney General’s state, including the terms of
thetr pavment schedules and payments made, and BB&T shall submit such an
alfidavit withun forty-five (45} days of any such request.
The aflfidavits Lo be provided pursuant o paragraphs 33 and 34 of this Assurance shall he
used only for the purposes of assuring conipliance with this Assurancee, and shall be used,
ctted or reterred to for no other purposes whatsoever, and shall nol constilule any
adimissiom of liability or obligatiom whatsoever on the part of BB&'T, except ta provide to
the Panticipating States information conceming the status and commpliance with this
Assurance.
General Provisious
The Partics have catered into this Assurance on their own lree and voluntary act and with
full knowledee and undorstanding of the obligations and dutics imposcd by this
Assurance.
This Assurance shall be binding upon BR&T as well as is pnncipals, officers, directors,
agents (ncluding, but not Lmited to, thud party collection agents), cmplovees, stcoessors
aru] assigns, amd any entity or device through which 1l may now or hereafter act, as well
as any persons who have aunthority to contrel or who, in fact, control and direct its
hustness. In no evenl shall assignment of any night, power, or autherity under this

Asgsurance avoid the obligabion W comply with this Assurance.
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41.

43,

44,

The Partics bave ncgotiated, jomntly drafted, and {ully reviewed the terms of this

Assurance and the rule that uncertainly or ambiguity is to be construed apainst the drafier
shall noLapply to the construction or terpretation of this Assurance,

As used m this Assurance, the plural shall include the singular and the singular shall
inelude the plural.

Dxcept as otherwise expliotly provided in this Assurance, nothing berein shall be
construed to himut the authority of the Allomeys General to proteel the interests of the
Participating States or the people of these States.

If any portign of this Assurance 15 held mvalid or unenforceable by operation of taw, the
remaning lerms of this Assurance shail not be affected.

This Assurance eoniains the enlire agreement among the Parties. Excepl as otherwisc
pravided herein, this Assurance may be modificd only by a written instrument signed by
or on behall of a Participaling State and BR&T, and then shall be hinding only with
respect to any or each such State so execuhng.

The exhibits to this Assurance are and shall be constdered a part of this Assurance.

The Partics have agreed to this Assuwrance for only settlement purposes, Neither the fact
of, nor any provision contaned in, this Assurance nor any action laken hereunder shalt

constidute, or be construed as:

a. An approval, sanction, or anthorization by the Atomeys General of any acl or
praciice ol BRE&T;
b. Having any inpact on the business practices ol BRB&T, including but not limitad

to, the terms of equipinent rental or lease agreements, other than as specifically

provided herein regarding the rental of NorVergence couipment,

CT54E8 Lo ¥




45.

4.

47

C754562 0

[ar]

An admizsion by BB&T that any of its acts or practices described in or prohibited
by this Assurance are unfait or deceptive or violale any of the consumer
protechion or olher laws of any of the Participating States;
d. Any agreement or admission by any party 1o this Assurance as to the existence or
non-cxistenes ol any fact or allegation that has been made in conncction herewith;
OF
e The applicability of any statute, taw, nile, or regutation to the business or
agrecmeits ol BB&T, exeept 1o the extent. and then solely for the purposes
provided for, herem.
Each person cxeouting this Assurance represents W the other party to the Assurance that
he o she 15 duly awhorized to execute and deliver tis Assurance, and that, upon the
occurrence ol the Effcctive Date, this Assurance shall be a vald, bhinding, and
enforceable agreement, and that all [ormalilies required therefore have been or will be
underiaken.
Unless otherwise prolibited by law, any signature by the parties to this Assuranee may be
executed 1n counterpans, each of whuch shall be deemed an onginal, bul all of which
topether shall be one and thie same Assurance.
Rights of Customers and BB&T
Nothing i this Assurance shall be constreed to prevent any State Customer or BB&T
(colleclively referved 1o as “rental parties™) from pursuing any right or remedy which one
rental party may have against the other, except to the extent that o Participating Customcr
executes a Settlement and Mutual Release pursuant to this Assurance, i which event the

rights of the rental parties shalt be as provided for theretn.




Effective Date

48.  This Assurance shall be effective on Yebruary 10, 2006 (“Elfeclive Thate™).

Violation of Assurance as Prima Facie Proof of Vislation of Consumer Protection Stalufes

44,

50,
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The parties understand that pursuant to the statutes cited m foomote 3 o s Assurance, 4
violation of any term of this Asswance shall constitmte prima facie cvidence of a
violation of those statules i any subsequent proceedings brought by the Atlomeys
General against BR&T - any of tts officers, agents, directors ur cinployees. It is further
understood that upon any delault, an Attorney General's Odlive has the nght (o file
appropriate legal proceedings o enforce this Assurance.
Release

The subjcct matter of s Assurance is the issues covered i paragraphs 7 through 18 of
this Assurance. The Attomevs General ackaowledge that execution of (s Assurance
constitutes a complete scttlement and release by the Aftorneys Generad of all the civil
claims and causes of action for damages, lincs, costs, restitution, injumclion, penaltics,
and any other remedies that were asserted or could have becn asserted by the Attorneys
General, cither individually or cellectively, on or prior w the cficctive date of this
Assurance against BB&T, and DLL as assignor of nghts under the Rental Agreement Lo
BB&T, arising from the subject matter of this Assurance and pursuant 0 any commnos
aw authority each ol the Attomeys Ceneral possess, and pursuant to any consumer
deceptive or unfair trade practices statutes lisled in footnote 3 of thus Assurance and the
regulations promulgated pursuant to such statules, as well as any consumer protection

laws thal cach of the Attomeys General has authority to enforee.
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THLE PARTIES TO THIS ASSURANCE CONSENT TO THE FORM, CONTENT, AND
ENTRY OF THIS ASSURANCE ON TTIE DATLES UNDER THEIR RESPECTIVFE

SEGNATURES.
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IN THE MATTER OF )

BR&T LEASTNG CORPORATION )
ASSURANCE OF VOLUNTARY COMPLIANCE

BR&T LEASING CORPORATION

By: %{(’"/_4,‘32&& -

Name: < JoEe <. f?m‘c,%,c) £E

Title; FRESIDEAN T

Date: f%?fuﬁ&;; 7. 2006




IN THE MATTER OF )

BB&T LEASING CORPORATION )
ASSURANCE OF VOLUNTARY COMFPLIANCE

Dated: ahi@mv‘;/ [ . 2006

RICHARD BLUMENTHAL
Attomey (General

State of Comnecticut

on behalf of

COMMISSIONER EDWIN R. RODRIGUEZ
Department of Consumer Protection
State of Connecticut

By: M,- q ~8M{w

Valerie J .@;jan Q
Assiglani, Attorney Geheral
110 Sherman Street

Hartford, CT 06105
(860) 808-5420
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IN THE MATTER QOF J

i

BB&T LEASING CORPORATION
ASSURANCE OF VOLUNTARY COMPLIANCLE

Dated: %& 2| , 2006
/

CARL C. DANBERG

Eu"_'ldld I. Gagboje, TD 2544
cputy Attormey General

Consunier Protection Unit

820 N, French Street, Fifth Floor

Wilmington, DE 19801

{302) 577-8600




IN THE MATTER OF )

e

BB&T LEASING CORPORATION )
ASSURANCE OF VOLUNTARY COMPLIANCE

Dated: January 31, 2000

ROBERT J. SPAGNOLETTE
Atiomey General for the District of Columbia

DAVID M. RUBENSTEIN
Depuly Attorncy General
Public Safety Division

By: L_jé A{JJM
BENNETT RUSHKOFF v
Chief, Consumcr and Trade Proteclion Scction
Office of the Attormncy General
441 4th Sircet, N.W., Suite 430-N
Washington, DC 20001
{(262) 727-3500

Attameys for the District ol Columbia

C151B83.6




IN THE MATTER OF

BB&T LEASING CORPORATION

et e M

ASSURANCE OF VOLUNTARY COMPLIANCE

Ddated: February 2, 2006

CT54883.6

JOSEFH B. DOYLE
Administrator, Governor’s Office of Consumer

Towcd Lo

Anne S. Infinger

Dhreclor, Legal Division

Governor’s (Mfice of Consumer Affairs

2 Martin Luther King, Jr. Drive, Suite 356
Atlanta, GA 30334-4600




IN THE MATTER OF j

BB&T LEASTNG CORPORATION )
ASSURANCE OF VOLUNTARY COMPLIANCE
Dated: 4 / 7 2006

LISA MADIGAN

Attorney General

State of lHinois

By:WM

Elizahcth Blackston
Assislant Allomey Creneral
Consumer Fraud Bureay
501 S. Second Sireel
Springficld, IL 62706
(217) 782-44306

o LS

Louis J. ¢ale

Assistant Attorney General
Consumer Frawd Bureau
500 5. Second Sireel
Springfiald, IL 62706
{(217) 782-4436
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IN THE MATTER OF

BB&T LEASING CORPORATION

ASSURANCE OF VOLUNTARY COMPLIANCE

1
Dated: -~ wub&’*?ﬁ é . 2006

JJOSEPH CURRAN, JR.
Attorney General of the State of Maryland

Y e

WILLIAM D. GRUIIN
VERNON SCOTT BAILEY
Assistanl Altorney Genceral
Consumer Protection Division
Office of the Attomey General
204 St. Paul Place, 16" Floor
Baltimore, MD 21202
410-576-6349




INTHE MATTLR OF }

BB&'T LEASING CORPORATION }
ASSURANCE OF VOLIINTARY COMPLIANCE

Dxted: Fobruary 10, 20060

TIWOMAS F.REILLY
Adtorncy Genetal
Commonwealth of Massachusetts

Scbit D. Schafer. HB% 4631384 ?'

Assistant Attomey General

Consurmncy Protection and Antitrust Iivision
Cne Ashburton Place

Beoston, MA Q2108

{617y 727-2200

- -
3v: l‘-'(/-/fj;{*-‘? L/;;‘ M’J

Geoffrey GY Why! BRRO #641267  f
Assistant Attorney General

Consumer Protection and Antitrugt Division
Cme Ashburton Place

Baston, WA 02108

(617} 727-2200
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IN THE MATTER OF

BB&T LEASING CORPORATION
ASSURANCE OF VOLUNTARY COMPLIANCE

Dated: 9‘ 4 - 2006

MICHAEL A. COX
ATTORNEY GENERAL

m Mlcm

Kath:,f Fitzg d (P314 )
Assistant Altorney General
Consumer Protection Division
P.0). Box 30213

Lansing, MI 48909

(517) 335-0855




IN THE MATTER OF

RE -

BBET LEASING CORPORATION
ASSITRANCE OF VOLIUNTARY COMPLIANCE

Datcd: 1/2¢ 2006
fe;

KELLY A. AYOTTE
Attorney General
State of New Hampshire

By:

Richard W. Head )

Semor Assisiant Attomey General
Consumer Protection and Antitrust Bureau
33 Capitol Street

Concord, NH 03301

(603) 271-3643
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In the Matter of BB&T Leasing Corporaticn
ASSURANCE OF VOLUNTARY COMPLIANCE

Dated: lﬂ ﬂc

THOMAS W, CORBETT, JIR.
Attorney General of Pennsylvania

FRANK T. DONAGRUE
Chiel Deputy Attorney General

By:

o T (Lol ey

E. Batry Creany
Senior Deputy ey Gengral




IN THE MATTER OF

BB&T LEASING CORPORATION
ASSURANCE OF VOLUNTARY COMPLIANCE

Dated: SS#uery 30 2006
17

PATRICK . LYNCH
Attorney General
State of Rhode Island

Edmund F. Murra}r, Ir. . # 309
Spectal Assistant Attorney Gcnf:ral
150 South Main Street

Providence, RT 02903

(401} 274-4400, exL. 2401
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LXINBIT A
BB&T LEASING CORPORATION
SETTLEMENT LETTER

, 206

[Tnscrt Customer Namge)

{Inserl Guarantor Name|

R¥: NOTICE TO FORMER [INSERT STATE NAME| NORVERGENCE
CUSTOMERS WHO HAVYE FQUIFMENT RENTAIL AGREEMENTS
WITH BB&T LEASING CORPORATTION, AND TO ANY GUARANTORS

Dear [Tasert Customer Name] andfor | Inscrt Guarantor Name]

¥ou are recerving this notice beeause the reconds of BB&'T Leasing Corporation
{"BB&T™) reflect that [Insert Customer Name| entered inlo an Fquipment Rental Agreement
{referved to herein as the “"Rental Agreement”™} with NorVergence, Inc. {“NorVergencee™), and
that the Rental Agreement is now held by BB&T which received it by way of assienment from
Bre Lage Landen Financial Services, Ing. {"DLL™}. Pursuant to an agreement with the Altomey
Creneral of the State of [Insert State Name| {the “Alomey General™), BB&T is pleased 1o ofter
you the: opportunity to participale in a Settlement Program by which you may resolve any
outstanding balance on the Rental Agreement at a substantial discount, and settle any and all
disputes between you, BB&T and DL ansing from or relating to the Rental Agreement or
BRETs/DLL s eflorts to collecel under or enforce the Rental Aprecmeni.

Here is a summary of how the Settlement Program would work il you accept
it:

- Yon wonld pay BB&T any amounis thai became due under the Rental
Agreement through July 15, 2004, plus 15% of the ameunts coming duc
under the Rental Agreement after July 15, 2004, plus applicable taxes;

- Any amounts you paid to BB&T after July 15, 2004 would be applied to
reduce the amonnt you would pay BBET under the Settlemeni Progranm {or
refunded (o you, 1o the extent you have already paid more than that
amount); and

- You and BB&T would exchange muiual releases,

‘The Setttement Program is described in more detail in the rest of this leiter and the form of
Settlement and Muatual Release that iy enclosed. You shonid review those documents-
carefully. In case of any disagreement between the summary ahove and the more detailed
description, the more detailed deseription will govern.

A-l
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The Settlement Frogram Olfered By BB&: T Leasing Corporation

H you elect to participate in this Scitlement Program, BB&T will: (a) forgive
ergliy-five percent (850} of the remaining contract balance payable under vour Rental
Agreement aller July 13, 2004, (b) forgive any late fees, penaltics or insurance charges asseased
on your account after Tuly 15, 2004; () forgive or cefund 67% of any insurance-related charges
assessed or paid on your accouat on or befere Tuly 135, 2004 (d) Mully credil vou for any
payments that you have made 1o BB&T which were duc and patd alter July 15, 2004; () in the
gvent your payments made after July 15, 2004 exceed the Seitlement Balance described below,
refund lo vou the amounl in excess of the Settlement Balance; and () withdeaw, or cause to he
corrceted, i wntng, any and all adverse credit information Mled with any credit burcau as a
result of nol receiving payment on your Bental Agreemend after J uby 15, 2004,

[n exchange for the beaciits provided above, you mwst be curment on your
payments under the Reatal Agecement through Tuly 13, 2004, or you must bring your payments
current through July 15 2004, You must also agree to release BR&T and DL from any claims
concerning the Rental Agreement, as described more fully below. You must also agree to pay
BB&T the "Settlement Balance,” which 15 the amount neecssary 1o bnng your Rental Agroement
curent through July 13, 2004 {including applicable taxes plus a credit for 67% of insurance
charges assessed or paid on or belore Tuly 15, 2004}, plus an ameunt cqual o [ifieen percent
{15%) of the outslanding halance due under your Rental Agreement afier Tuly 15, 2004 {such
halance t exclude any late fees, penallies, and insuranec charges assessed for the period afler
July 13, 2004), nminus any payments made to BB&T or DLL under your Rental Aprcciment
which were due and paid after July 15, 2004, You may cleel w pay the Settlement Balance in one
of two ways. You may either make a lump sum payment of the entire Settlemnent Balance or pay
off the Setilement Balance in up to [insert 12 or 24, as sppropnate] equal monthly installment
payments, with the lump sum payment due within, or the st instaliment payment to be duc no
earlier than, thirty {30 days afier BB&T s receipt of the fully cxccuted Release. B1I3& T will mail
you 4 bill for the Nirst installment noe ater than {ifteen {15} days prios to the doc date. After
seitlement, you may be responsible lor potential tax labilities including but not hmited to
praperty and usage laxes wilh respect (o the Matrix box and other elephone equipment subjeet 1o
your Rental Agreement. [n regards to these taxes, vou may have an affinnative obligation Lo
report these tax iabilitics to cither your 1ocal tax assessor or state department ol revenue
depending on your siate’s laws.

If you have any quesitons abowt these payment options, picase conlact Steve Petta
al BBAT al (704) 354-1602.

You will also have the right at any Ume 1o pay the remainder ol the Setlement
Balance ar any time without penalty,

If your account is cuwrent through July 135, 2004 and you are entitled to a refund
from BR&'[, BB& T will send the refund to you withan thirty (30} days of reccipt of the signed
Releasz,

To participate in this Settlement Program, you must complete, sign and have
nolarized, and return to BB&T Leasing Corporation, within 30 days from the date of yvour

A2
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receipt of this notice, two copics of Lhe enclosed document entitled “Settlement and Mudual
Rclease.” In the Settlement and Mutual Release, you musi elect and agree 1o pay the Settlement
Balance according to one of the wo payment options described above (either lump-sum or
lstallment). Upon your payiment of the Settlement Balance, vou will receive written notfication
from BB&'I" that the Reutal Agresment has been terminaied.

Ity accepting this proposal, you (a} elect and agree 10 pay the Scitfement Balance:
and (b} fully release BB&T and 1I.L from, and agree not to sue BB& T or DLL for, anv and all
claims that you have or may have had against BI&T or DLE. based upon | Insert Customer
Name]'s Rental Agreement, inciuding, without limitation. any such claims you may have as 3
member or representative of various proposed class action lawsuils thal have boen brought
against BB&T on behalf of asserted classes of NorVergence customers (as well as any such
proposed class aclion lawsuits that may be brought in the future) and any such claims ansing out
of any efforts to colleet under or enfores the Rental Agrectnont. 1f you are currently involved in
any ltigation with BR&T over |Insert Customer Nanse}s Rental Agreement and you wish lo
participate in the Settlement Program, you and BB&T will mutually dismiss that action with
prejudice and without costs or altomeys” fess.

BB&T, i tam. will tuily release vou fiom, amd agree not to suc you for or to
dismiss you from, any and all claims that it has or may have had against you based upon [lnsert
Customer Name|'s Rental Agresment. Both you and BR&T will retain all rights under law to
enfurce the Seftlement and Mutual Release,

BO&T has agreed Lo propose this Scttlement Program loe the purpose of avoiding
the expense and inconvenience of litigation and it is nol an admission on the part of BB&T that it
engaged in any lorm of unlawful conduct or business practices. Indeed, BB& | expressly denics
that it cngaged 1n any such unlawiul conduct or business practices and cxpressly denies that it is
liable i any person or entity in connection with the rental of NorVerpence telecommunications
gquIpment,

If You Precide Nod FTo Participate In The Settlement Program:

You are not obligated to participate in the Scitlement Program agreed to by
BB&T and the Atlomey Ceneral, and you may wish to consult with an attorney ol your choosing
before you decide whether to participate in the Settlement Program. If you elect not to participate
in the prograny, then this Setlement Program will have no impact on any of the terms of your
Rental Agreement with BB&'L, and you and BB&T will cach be itee to pursic righls and
remedics under ihe law, Even if’ you do not parlicipatc in the Settlement Program, BB&T has
agreed that it will not institutc any legal procecdings against you In any courl sutside the Siate of
[Insert State Name|. unless you assert that | fnsert State Name] is not the correct forum. Nothing,
however, shall prevent BR&T from asserling a cross-claim ot counterclaim in any legal
proceedings, to which you are a party, commenced against BB&T in any court outside the State
of [lnscrt State Namej. Some of the Attorneys General have obtained delaull judgments against
NorVergenee, a company now in bankruptey. NorVergence did not appeur in or defend the cases
brought against it by the suing Attorncys General. BB&T was not named as a parly in those
cases. Accordingly, the appheability of such default judgments, if any, on the enforeeability of
the Rental Agreements assigned to, or otherwise held by, BB&T wouid have to be determmined by
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an appropriale court should you decide not to participate in the seitlement program. The same
would be true, with respect to BB&T, for any additional default judgments thiat may be sought
and obtaimed by any of the Attorneys General against NorVergence.

If You Decide 'I'n Enroll ln The Settlement Prograim:

{Currendly, the amounl necessary to bring your Reatat Agresment current through July 15,
2004 5 . The remaining balance on your Rental Agrecment alter you have hrought
your Rental Agreement account cument up through July 15, 2004 15§ ___vand if you
agree to participate in the Selilement Program, BB&T wilt forgive eighty-five percent {85%) of
that halance, which results in 4 savings o you of §

More specifically, BB&T has the following information about your Rental Agrecment
and what the Setlement Program wonld require you to pay:

Unpaid Balance Due as of July 15, 2004
{including applicable taxes, and a credit for
07% of insurancc-related charges assessed or
paid on or before Jaly E5, 2004):

15% of Retnaining Balance Duce

after July 15, 2004, including

applicabls sales tixes: _ .
Minus:

Amonnt Due and Paid after July

15, 2004 {includes any payments

fir monihly rendal, late fees,

penalties, interest, sales faxes,

insgrance charges): B
Total: . '
Amount to he Paid BB&T (Settlement Balance): -
or

Antount to be Refunded by BB&T:

Payment options: Lump sum payment or per month for months

Please call Steve Petta at (704) 934-1602 16 you have any guestions regarding this
Seltement Pragram or your Rental Agreement account.

Yours tiuly,

BB&T Leasing

A4
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LXHIBTI A-t
BE&T LEASING CORPORATION
SETTLEMENT LETTER

. 2006

[Tnsert Custorer Name|

[Insert Guarantor Nams|

RFE: NOTICE TO FORMER (INSERT STATE NAME[ NORVERGENCE
CUSTOMERS WHO ITAVE EQUIPMENT RENTAL AGREEMENTS
WITI BB&T LEASING CORPPORATION, AND TO ANY GUARANTORS

Deear [Insert Customer Nanwe] and/or [Insert Guarantor Name]

You arc receiving this nolice because the records of BB&T Lousing Carporation
{"BB&T™) reflect that [Tnsert Customer Name] entered inte an Lguipment Rental Agreement
trelerred to hercin as the “Rental Agreement™) with NorVergenee, Ine. (“NorV crgence’™, that the
Rental Agreement i3 now held by BB&T which received it by way of assi gnmcol from De Lage
Landen Financial Services, Tnc. (“LILL™), and that [Insert Customer Name] has citered into a
sctilement agrecment or release with BB&T (the “Cxisting Settlement Agrecment™). Pursuant 1o
an agreement with the Attorvey General of Lhe State of [Tnsert State Name] (the “Atlomey
General™), BB&T is pleased to oifer you Lhe opportunity te participate in a Setllement Program
by which you may nullify the Bxisling Settlement Agresment and resolve the outstanding
balance which was due on the Rental Agreoment at a substantial discount, and settle any and ail
disputes which existed between you, BR&T and 1311 arising Fom ot relating to the Remtal
Agreement or BR&T /DL s efforts to collecl under or enforee the Rental Agrecment.

Elcre is a summary of how the Settlement Program would work il you accept
it:

- You would agree with BE&'I' that the amount which was due under the
Rental Agreement had there heen no Existing Settlement Agreement was the
amount necessary to bring the Renial Agreement current through J uly 15,
2004, plus 20% of the amounts coming due under the Rental Agreement
after Jfuly 15, 2004, plus applicable faxes;

- Any amounts you paid to BB&T after July 15, 2004, including amonnts paid
under the Existing Settlement Agreement, would be applied to reduce the
amount you waild pay BB&T under the Settlement Program (or refunded to
you, to the extent you have already paid more than that amount); and

- You and BBLT would exchange mutual releases.

The Settlement Program is described in more detail in the rest of this letter and the form of
Setitement and Mutual Release that is enclosed. You should review those documents

MA-1-1
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carefully. In case of any disagreemend between the summary above and the morce detailed
deseription, the more detailed description will govern.

The Seitlement Program Offered By BB& T Leasing Corporation

It you clect o participate in this Settlement Program, you and BR&T will agree
that the Fxisting Settlement Agreerient has been reseinded. nublified and is of ne {urther force
and effect. BB&ET will also: (a) forgive cighty percent (803%) of the remaining contract balance
which was due under your Rental Agreement after Julv 15, 2004 (b) forgive any late fees,
penalties or insurance charges assessed on your account afler July 15, 2004; {¢) forgive or refund
67% of any insurance-related charges asscssed or paid on vour account on or before July 15,
200 () fully credit you ter any payments that you have made w BR&' | which weore due and
pard afier July 15, 2004, (¢) in the event your pavinents made afler July 15, 2004, ineluding
payments made under the Exasting Settlement Agreement, exceed the Settlement Balance
described below, refund to you the amount i excess of the Setlement Balance; and {1)
wilhidraw, or cause to be comecied, in wniting, any and all adverse credit information Gited wilh

any credit burcau as a result of nod receiving payment on your Rental Agreement alter July 15,
2004,

n exchange for the benelits provided above, you must be current on your
payments under the Rental Agreement through July 15, 2004, or you must bring vour payments
curtent through July 15, 2004, You must also agree to relcase BB&ET and DILL from any claims
conccrning the Rental Agreement, or the Existing Seitlement Agreement, as described more fully
below. Yo must also agree to pay BB&T the “Settlement Balance,” which is the amount
necessary to bring your Rental Apreement current through July 15, 2004 (including applicable
Laxes plus a credit for 67% ol insurunce charges asscssed or paid on or hefore July 15, 2004),
plus an amount cqual to twenty percent (20%) of the cutstanding balunce due under your Rental
Agreement after July 15, 2004 (such balance to exclude any late foes, penallies, and insurance
charges assessed for the period after July 15, 2004}, minus any payments made (o BB&Y or DLL
under your Rental Agreement which wore due and paid after July 15, 2004, You may elect to pay
the Scltlement Balance 10 one of two ways. You may either make a lump sum payment of the
enlire Settlement Batance or pay off the Settlement Balance m up to [inscrt 12 or 24, as
appropriale] equal monthly installment payments, with the Jumip sum payinent due within, or the
lirst installment payment {0 be duc no carlier than, thirty (30) days after BB&T s receipt of the
fully executed Release. BBAT will mail you g biil for the first installment no later than fificen
(15) days prior to the due date. After settiement, you may be responsible for potential lax
liabilities including but not limited to property and usage taxes with respect to the Matrix box
and other telephone cquipment subject 1o your Rental Agreement. Tn regards to these taxes, you
may have an allimalive obligation to report these tax liabilities w either your local tax assessor
or stale depariment of revenue depending on vour stale’s Taws.

1[' you have any questions about these paymenl oplions, please contact Steve Petta
at BR&T at (704) 954-1602.

You will also have the right at any time to pay the remainder ol the Settlement
Balance at any Ume without penalty.
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1f your accoumt 15 carrent through July 13, 2004 and you are catitied (o a refind
from BB&T, BBAT will send the refund to you within thirty (30} days ol reeeipt of the signed
Release.

To participate in this Scttfement Program, you musi complete, sign and have
notarized, and return (o BB&'T' Leasing Corporation, within 30 days from the cdate of your
receipt of this nodice, two copics ol the enclosed document entitled “Scttlernent and Mutial
Release.™ Inthe Settlement and Mutual Release, vou must elect and agre: o pay the Scitlement
Balunee according to onc of the two payment options described above (cithier lump-sum or
inslallment). Upan your payment of the Settlement Balance, vou will reocive wrilten notification
from BB&T that the Renlal Agreement has been terminated.

By accepting this proposal, you (a) elect and agree (o pay the Scttlement Balance:
and (b {ully releasc BB&T and DL from, and agree not to sue BR&T or DLL for, any and all
ctaims that you have or may have had against BB&T or DI hased upon | Insert Customer
Name]'s Reotal Agreement, including, without limitation, any such claims you may have ag a
member or representative of various proposed class action lawsuits that have been brought
against BB&T on behalf of asserted classes of NorVersence customers (as well as any such
proposed ¢lass action lawsuils that may be broyght in the future) and any such claims ansing out
of any ctforts to collect under or enforce the Rental Agreement. If you are currently involved in
any ldipation with BB&T over {Insert Customer Name]'s Rental Agrecrnent and you wish to
participaic in the Setllement Program, vou and BB&T will mutually dismiss that action with
projudice and without costs or attomeys” focs.

BBAT, in turm, will fully release you from, and agree not to sue you lor or Lo
dismiss vou from, any and all claims that it has or may have had agatnst you based upon [Insert
Customer Name}'s Rental Agreement and the Existing Scttlement Agreement. Both you and
BR&T will retain all rights under law (o enforce the Seitletment and Mutual Release.

BR&T has agreed to propose (his Settlement Program for the purpose of avoiding
the expense and inconvenicnec ol itigation and it is not an adimission on the part of BB&T that it
engaged o any form of unlawlul conduct or business practices. Indeed, BBE&1 expressly deniss
that it engaged in any such unlawful conduct or business praclices and expressly denies that it is
liable to any person or enlily n connection with the renlul of NorVergence telecommunications
Cquipiment,

1f You Decide Not To Participate In The Settlement Program:

You arc nol obligated Lo participate in the Seltlement Program agreed to by
BR&T and the Attomey General, and you niay wish to consult with an attarney of your choosing
before you decide whether to participate in the Scttlement Mogrant, 1f vou cicel not to participate -
it the program, then this Settlement Program wiil have no impact on any of the terms of your
Existng Settlement Apreement with BB&T, and you and BB&T wiil each be {ree to pursue
rights and remedies under the law. Even if you do not participale i the Settlement Prograrm,
BR&T has agreed that it will not institute any logal proceedings against you in any court outside
the State oi’{Insert State Namc], unicss you assert that [Insert Stale Name] is not the correct
forum. Notlung, however, shall prevent RB& T fiom asserting a cross-claim or counterclaim in
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any legal proceedings, to which you arc a party, cornmenced agamnst BB&T in any court outside
the Statc of [Inscrt State Name|. Some of the Attomcys Cienicral have obtained defaull judgments
against NorVergence, a company now in bankruptey. NorVergence did nol appear in or defend
the cases hrought against it by the suing Attorncys General. BB&T was nol numed as a party in
those cases. Accerdingly, the applicabibity of such default judgments, iF any, on the
enforceability of the Renlal Agreemcents assigned (o, or otherwise held by, BR3&T would have Lo
be determincd by an appropnate court should vou decide not to parlicipate i the settlement
program. The same would be e, with respect to BB&T. for any additional default judgments
that may be sought and obtained by any oi the Altomeys General apainst NorVergence.

If You Pecide To Enrall In The Sctilemmcent Program:

Currently, the amount necessary to bang vour Rental Agrcecrment current through July 15,
200415 % - The rematning balance on your Rental Agreement after you have brought
yvour Rental Agregment account current through July 15, 2004 is § __and il you ayree
lr participate m the Settlement Program, BB&T will lorgive eighty percent (80%) ol that
balance., which results in asavings to vou of 5

More speeilically, BB&T has the [oHowing mformation about vour Rental Agreement
and what the Settlement Program would require you o pay:

Unpaid Balance Due as of July 15, 2004
{including applicable taxes plus credit for
67% of insurance-related charges assessed
or paid on or hefore July 15, 2004):

Add:

20% of Remaining Balance Duce

alfter July 15, 2004, inchuding

appilicable sales taxes: .
Minus:

Amount Due and Paid after Julv

15, 2004 {includes any payments

for monthly remtal, Iate fees,

penalties, interest, sales taxes,

insurance charges, and payments

on the Existing Settlement

Arreement):
Total:
Amount to e Paidd BB&T {Settlement Balanee):
or

Amaunt to he Refunded by BR&T:

Payment options: Lump sum payment or per month for _ . months
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Please call Steve Petta at (704} 934-1602 i you have any questions regarding this
Scttlement Mrogram or your Rental Aprecient accouni

Yours truly,

BR&T Leasing
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(e

(f)

in {he evenl your payments made after Tuly 15, 2004 exceed the Settlement
Balance described below, refund to you the amount i cxecss of the Seltlement
Ralance; and

withdraw any and all adverse credit reports BB&T filed, if any, as to the Lessee

and/or Guarantor as a result of not receiving payment on the Rental Agreement on
or alter July 15, 2004,

I atso understand that BR& s records veflect the following information abont

Customer’s Renlal Agreement account:

Unpaid Balance Due as of Joly E5, 2404
{including applicable taxes plus credit for
67% of insnrance-related charges assessed or

paid oo or before July 15, 2004):

Add:

15% of Remaining Balance Thie

after July 15, 2004, including applicable
sales taxes:

Minus:

Amount Daue and Paid alter July 15, 2004
{includecs any payments for monthly rental,
late fees, pemaltics, interest, sales (axes,
insarance chargesh:

Total:

Amount to be Paid BB&T (Setilemment Balance):
Gy

Amount to be Refunded by BB&T:

Lessce and/or Guarantor agree to pay the Settlement Balance by the methodd

checked below and request that BB&T invoice Lesses and/or Guarantor accordingly:

CIA4ER G

Pay Lhe Settlement Balance in a lump sum within thirty (30} days
of your maihing of this fully cxceuted Release

Pay the Sctilencnt Balance w [insert 12 or 24, as appropriate]
equal monthly installments of [payment amount], beginning on the
date specified in the first BB&T invoice, which payment date shall
b at lcast 15 days after the date of mailing of such mvoice. [
untderstand that Lessec and/or Guarantor may pay the remainder off
the Scillement Balance at any time without penalty,
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Checks are 10 be made payable to BR2&T Leasing Corporation, 5130 Parkway
Boulevard, Charlotte, North Caroling 28217, Attn: Steve Potia. Please include the account
aumber on the check .

T understand that f Customer and Guarantor Bail 1o pay the Scitlement Bakance as
promiscd, BBA& T may scck to enforce the Settlement and Mutual Release in full and make usc of
any of the remedies avatlable w it onder the law. Tagree that if BB&'] provails i any lilgation
sceking to enforee this Scttiement and Mutnal Release, BBAT shall be entitled to collect its
reasonable attormeys' fees, {ogether with interest on the unpait Settlement Balance from the date
ol defauit until the date of payment at the rate of twelve per cent {12%) per annum, or, if lowcer,
the maximum rale permilled under the laws of the State of [Insert Slate Name], 1 understand thal
BIRE] will not institute any legal proceedings against Lessee and/or Guarantor in any Court
outside the State of [Tnsert State Name] unless T object o the junisdicuon of the comnts of [ Inscet
State Name]. | understand. however, that if Lessee and/or Cruarantor are parties o any fegal
praceeding against BBR& L i any courl vutside Lhe State of [Tnserl State Name], BB& 'L may
asgert a eross-clam or counterclam m any such procecding,

[ understand that if 1 am & lessee who 15 entitled to a refund from BB&T under the
Settlement Prograny, 1 will be able to abtain that refund by exccuting this Settlement ard Mutual
Release, Witlin thirty {30) days of BB&T s reccipt of this Settlement and Mutual Relense,
BB&T will send ine my refund check.

2. Release OF Claims

T understand that, in exchange for the epportunity to pay off the Rental Agrecment
at a substantial discount, Cuslomer and Guarantor cach herchy releases and discharoes BRET
and 1201, and all of thetr subsidianics, parcnts, atliliates, predecessors, successors and assigns,
officers, directors, employees, sharcholders and agents (the “BR&T and DLL Parties™) fromy, and
covenants not to file or pursuc any lawsuit or claim in any place againsithe BR&T and [MLL
Partics for, any and all claims (including claimy as a member or representative of a propoesed
class action, whether pending now or filed later) that Customer andior Guarantor hds or may
have had against any or all of them for any and all damages, restitution, equitable rehiel,
attorneys’ lees and/or penalties related (o the Rental Agreement, including bul notiimired to
clatmis ansing out ol clforts to collect under or enforce the Rental Agreement. Custorier and
Guarantor each further agrees that il cither of them is currently invelved in any litigation ansing
[rom the Rental Agreement or any efford lo collcet under or enloree the Rental Agreement,
Customer, Cruarantor and BB&'T will mutually dismiss that htigation with prejudice.

in cxchange for Customer and/or Guarantor's payment to BB& T pursuant to this
Setdement Agreement, BBAT hereby releases and discharges Customer and Guarantor from,
and covenanis nol to [le or pursue any lawsuif or claim in any place agamst either Customicr or
Guarantor for, any and all claims that BB&T has or may have had against cither Cuslomer or
Guarantor and zll of their subsidianes, parents, atliliates, predccessors, Succossors, assigns,
afficers, ditectors, cmployvees, shareholders, agents, and guarantors for any and ali damages,
equitable reliel] attomeys’ lees and penalties related to the Rental Agreement. BB&T also
transfers all of its nght, litle and interest to the equipment subjcet to the Rental Agreement, { any,
to the Customer.
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| hereby acknowiedge and represent that | have read this Scttlement Agreement;
that I have had the opportunily i consull with a lawyer concerning it that each of Customer and
Cruarantor ts voluntarily entering into this Settlement Agreement; that neither BB&T nor s
agonts o attorncys bave made any representations or promiscs concerning the termns or effcects of
this Setilement Agreement other than those sct lorth in this document; and | understand that this
15 a full and final releasc of all claims Customer and Guarantor have or may have against the
L3&'] and DLL Partics concerning (he Rental Agreement or BB& T s/DLL s efforts to collect
under or cnlorce the Rendal Agreement.

[ further agrec that this Scttlemcenl Agreement constitutes the entire agrecment
among the paities hercto, may not be changed orally and may not be meditied or amended
except pursnant {0 an agrecment in writing signed by all of the parties hereto, unlcss Custotner
and Cruaranior change their mind as provided above.

The signatory for the Customer below represeats that he or she is duly authonzed
to enter inle thas Settlement Agreement and on behall ol the Cuslomer.

This Settiement Agreement shall be decried aceepted upon your retum to BR&T
of an executed copy ol this Sctilement Agrecment.

IN WITNESS WITEREOLY, and intending, to be legally bound hereby, the
undersigned has caused this Seltlement Agreement to be executed this day ol
2006

. Dated: o INAME OF CUSTOMER]

By:
[Mame}
[Tithe)

{ Address|

By: . [Mame], as
CTuaranior

[Add appropriate nofary clauses for Statz]
BB&'T Leasing Corporation

FILL OUT COMPLETELY AND SEND TWO SIGNED ORIGINALS TO BB&T at:
BR&'1 Leasing Corporation, 3130 Parkway Boulevard, Charlitte, North Carolina 28217,
Atin: __
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PLEASE KEEP A COPY FOR YOUR RECORDS, A FULLY EXECUTED DOCUMENT
WILL BE SENT TO CUSTOMER AND ANY GUARANTOR UPON COMPLETION OF
THE TERMS OUTLINED HEREIN
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EXHIBIT i3-1
BB&T LEASING CORPORATION
SETTLEMENT AND MUTUAT RELEASE

SETTLEMENT AND MULTUAIL RELEASE.
helween

[Customer and/or Guaranior}
and
BRET LEASING CORPORATION,

L ey o bohalf of Lhe enlity named above (the
“Customer™) and 1f applicable as personal guarantor (1| ats a personal guarantor, the
- “Ouaranlor”), elect to take advantage of the Scttlement Program sgreed 1o by the ATTORNEY
GENERAL OF THUE STATLE OF |Insert State Name | and BRET TEASING CORPORATION
(“BBAT"} 1o pay oIl Customer’s Rental Agreement with BB&T (the “Rental Agreement™} at a
substantial discount and Lo settle any and all disputes between (i) Customer and Guarantor and
(1) BR&T and e Lage Landen financial Services, Ine. ("DLL") ansing from the Rental
Agrecment or BB&T s/DLL s cflorts to collee! under or enforee the Rental Agreement and that
certain [Insert title and date of existing scttlement agreement] belween Customer], Guaranior|
and BB&T (the “Existing Scttlement Agreement™). With this Setdement and Mutual Release {the
“settlement Agreement’ '} 1 ame: (1) accepting the terns ol the Settlement Program oftored by
BB&T and (2) entering into a mutual release of claims with BRE&T and related partics.

I understand that BB& 1 and the Attorney General of the State of {Tnsert State
MName] have agreed 1o Lhe lerms of this Settlement Program for the purposc of avouding the
cxpense and inconvemence of litigatton and it s oot an admission on the part of BB&T that it
engaged in any form ol unfawlul conduct or husiness practices, and that BB&T expressly denies
that 1t engaged in any such unlawful conduct or business practices and expressly denies that it is
liable to any person or cntity i connection with the Rental Agreemeni.

1. Terms (M The Settlermnent Program

I understand that, upon umely receipt of an executed copy ot this Seltiement
Agreement and Lhe Settlement Balance, as defined below, BR& T and T agree that the Existing
Selllement Agreement is rescinded, nublified and no longer of force and effcet, amd that BRR&T
wiall:

(a) lorgive cighty percent {80%) of the rermaiming conract balance which was due
under the Rontal Agreement as of July 15, 2004 had there been no Exisling
Settlement Agresmerl,

{h} forgive any lade fees, penalties, ot 1nsurance charecs asscssed on thal account on
or after July 15, 2004;
{c) lorgive or refund 67% of any msurance-related charges asscssed or paid on that

aceount prior o July 15, 2004;

I3-1-1
C7545ELE




(d}

{c]

{1)

fully credit any payments Lessee and/or Gruarantor has made w BB& T which
were due and paid afler July 15, 2004, including payments under the Existing
Seulement Agrecment,

m Lhe event your paymenls made afler July 13, 2004, including payments made
under the Bxisting Sewtlement Agreement, exceed the Setlentent Balance
described below, refund Lo you the amount in exccss of the Settlement Balance;
and

withdraw any and all adverse credit rceports BB&T filed, ifany, as o the [essee
andfor Guarantor as a result of not receiving payment on the Rental Agreement on
or after July 15, 2004,

1 also understand that BB&T s records reflect the following infirmation about

Customer’s Rental Agreemoent account:

Unpaid Balance Duce as of July £5, 2004
{including applicable taxes plus credit for 67%

of insurance-related charges assessed or paid
vn or belore July 15, 2004);

Adu:

2% of Hemaining Balance Due

afier July 15, 2004, including applicable
sades faxes:

Minus:

Amount Due and Paid after July 15, 2004
(includes payments for monthly rental,
latc foes, penaltics, interest, sales taxes,
insurance charges, and payments on the
Existing Sctlement Agreement):

Total:

Amoung to be paid BB&T (Settlement Balance):
ar

Amount to he Refunded by BB&T:

Lessee and/or Gruarantor agree Lo pay the Settlement Balance by Lhe method

checked below and request thal BB&T invoice Lessce andfor Guarantor accordingly:

CIEARKAAN

Pay the Setttement Balance in a lump sww withan thirty (30) days of your
mailing ol thig lully executed Release

Pay the Sctttement Ralance in [insert 12 or 24, as appropriale] equal
monthly installments of {payment amount], beginniog on the datc

spect fled i the first BB&T invoice, which payment datc shall be at least
15 days afier the date of mailing af such invoice. | understand thal Lesses
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and/or Guarantor may pay the remainder of the Setilement Balance at any
lime withoul penalty.

Checks are to be made payable to BB& T Leasing Corporation, 5130 Parkway
Boulevard, Charlotle, North Caroling 28217, Attne Steve Petta. Please inclade the aceoant
number on the check.

I undersiand that if Customer and Guarantor fail to pay the Scttlement Balance as
promised, BR&T may seek to enforce the Seltlement and Mutual Release in full and make use of
any of the remedics available to it under the taw, 1 agroe that it BB& peevails in any litigation
seeking Lo enforce this Setllement and Mulual Release, BEAT shall be entitled to colleet iis
reasonable attomeys’ fees, logether with interest on the unpad Settlement Balance Irom the date
of default unnl the date of payment at the rate ol twelbve per cent (12%) per annut, or, if Jower,
the maximuim care permilted under the laws of the Stale of [Tesert Stale Name]. | understand that
BB&T will not institute any lega! procesdings agaimst Lessee and/or Gruarantor in any Court
outside the State of {Insert Stale Name] unless T object W the Junsdiction of the courts of | Inscrt
State Name]. 1 understand, however, that 1f Lessee and/or Guarantor arc partics to any lepal
praceeding against 33& in any court oulside the State of [Insert State Namwe], BB&T may
assert a cross-clabm of counterclaim m any such proceeding.

[ understand that if [ am a lessee whao is entitled 1o a refund {from BB&T under the
Setllement Program, T will be able to obtain thal refund by executing this Settlerment and Muloal

Helease. Within thirty {30 davs of BBE& s receipt of thus Settlement and Mutual Release,
BBE&T will zend me my refund chuek.

2. Release OF Claims

{ understand that, in ¢xchange for the opportunity to pay ofT the Rental Agrecment
al a substantial discount, Customer and Guaranlor each hereby refeases and discharges BE&T
and DLL, and alt of their subsilianes, parents, affiliates, predecessors, successors and assigns,
olficers, dircctors, employees, shareholders and agents (the “BB&T and DLL Parties™) from, and
covenants not to tile or pursue any lowsuit or claim in any place against the BB&'T and DILL
Parties for, any and all claims (inchuding claims as a member or representative of a proposed
class action, whether pending now or filed later) that Customer and/or Guaranior has or may
have had against any or all of them lor any and atl damages, restitution, equitable relief,
attorncys” fecs andfor penalties related (o the Rental Agrecment or the Existing Seftlement
Agreement, including but not limited to claims ansing oul of eftorts 1o collect under or enforce
the Rental Agreement or the Existing Scttlement Agreement. Custenter and Guarantor each
further agrees that if either of them 15 currently involved in any litigation arising from the Rental
Agrecment or any effort o collect under or enlorce the Rental Agreement, Customer, Guarantor
and BBAT will mumally dismiss that htigatton with prejudice.

in exchange ot Customer and/or Guarantor’s payment to BBE& T pursuant to this
Setiement Agreement, BB&T hereby releases and discharges Customer and Guarartor (rom,
and covenants not o file or pursue any lawsuit or claim in any place against etther Customer or
Guarantor for, any and all claimns that BB&T has or may have had against either Customer or
CGiuarantor and all of their subsidianies, parents, alliliates, predeoessors, successors, assigns,
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officers, directors, employees, sharcholders, agents, and guarantors for any and al damages,

equitable relict, allomeys’ [Les and penalties related to the Rental Agroement or the Existing
Seftlement Agreenent. BB&T also ransfors all of its right, title and intevest (0 the equipment
subject to the Rentd Agreerment, if any, to the Customer,

{ hereby acknowledpe and represent that | have read this Settlement Agrecmend,
that | have had the opportunity w consull with a lawyer concerning ir; that cach ol Customer and
Cruarantor i3 voluntartly enteving into this Scttiemen! Agrecmnent; ihal neither BR&T nor s
agents or atlomeys have made any represenlations or promuses concermng, the terins or effects of
this Settlement Apreement other than those set forth in this document; and [ understand Lhat this
15 d full and final release of abl ctaims Costomer and Guarantor have or tay have against the
BE&T and THLI. Parties conceming the Bental Agreement, the Existing Scttlement Agresment or
BB&T s/DLL’s efforts to coltect under or enforce the Rental Agreement o the Fxisting,
Settlement Aprcoment.

[ further aprec that this Setilement Agreement constitutes the entire agresment
among, the partics hereto, may not be changed orally and may not be modified or amended

cxcepd pursuant Lo an agreement in wiiting signed by all of the parties hereto, unless Cusiomer
and Guaranior change thetr mind as provided abowve,

The signatory for the Custormer helow represents that he or she s duly anthonzed
C o coter imio this Sclitlement Agreement and on behallof the Customer,

This Scitlement Apreement shall be decmed acoopled upen vour retum o BRET
of an executed copy of this Settlement Agreement.

IN WITNESS WITEREOF, and intending (o be legally bound hereby, the

unilersigned has caused this Seltlement Agresment to be executed this day of
L G

Dated: [NAME OF CUSTOMER]

Byv;
| Name]

| Title]

| Address|

By: [MName), as
{udrantor

[Add appropriate notary clauscs lor State]
BR&T Leusing Corporation

By:
|Matm]
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FILL OUT COMPLETELY AND SEND TWO SIGNED ORIGINALS TO BB&'T at:
BB&T Leasing Corporation, 3130 Parkway Bounlevard, Charlotfte, Notrth Carolina 28217,
Adtn:

PLEASE KLEP A COPY FOR YOUR RECORDS. A FULLY EXECUTED DOCUMENT
WILL BE SENT TO CUSTOMER AND ANY GUARANTOR UPON COMPLETION OF
THE TERMS QUTLINEL HEREILN
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