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IN THE MATTER OF )
)
WELLS FARGO FINANCIAL LEASING, [NC. )

ASSURANCE OF VOLUNTARY COMPLIANCE

! (“Assurancc”™) 1s entered into by the

l. This Asswrance of Voluntary Compliance
Attorncys General®  (collectively, “Attomneys General’™ ol the Siates of Arizona,
Colorado, Connecticut, District of Columbia, Delaware, Georgia, linois, Kansas,
Fomsiana, Maryland, Massachusells, Michigan, New Hampshire, North Carolina, Ohio,

Pennsylvamiy, Rhode Island, South Carching, South Dakota, and  ‘Washington

{collectively, "Partieipating States™}, and Respondent Wells Fargo Financial Leasing, Tnc,

{“WFFL").
2. WIFL is a corporation organized and existing under the laws of the State of lowa.
3. WL has a place of business at 800 Walnut Strect, Des Moines, [A 50309
4. WFFL 15 one of the leasing companics thal cntered into and holds Cquipment Rental

Agreements with NorVergence, Ine. ("NorVergence™ customors in (he Participating

Statcs and clsewhere.

'“I'his Assurance of Voluntary Compliance shall, for all necessary purposes, also be
considered an Assurance of Discontinuance.

*Of the states listed, Conmecticul is represented by the Commissioner of the Connecticut
Department of Consumer Protecton, who enters into this Assurance pursuant lo the Connecticat
Unfamr ‘I'tade Iractices Act, Cong. Gen. Stak, Sec. 42110y, acting by and through his counscl,
Richard Blumenthal, Atlomey General for the State of Connceticul. Georgla is represchtcd by
the Administrator of the Fair Business Practices Act, who is statuterily authonised to mmdertake
consumer prolection finctions for the State of Georga, including acceptance of Assurances of
Volumtary Compliance. For simplicity purposes, Lthe entire group will be reforred (o as the
"Atterneys General,” and such designation, as it includes Connecticut, refers to the
Commnussioner of the Comecticut Department ol Consumer Protection, and as it inclodes
Ceorgia, reters to the Admimistrator of ihe Fair Bosiness Practices Act.
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BACKGCROUND

5. This Assurance follows an i11qﬁir}' by the Attormeys General into WFFL’s business
dealings with NorVergence. This inquiry was part of a larger inguiry regarding wheiher
the practices of NorVergence and thosc of WIIL and other financing conmpanics in
connechion with NorVergence Equipment Rental Aprcements {“Rental Agreements™)
vinlate any of the consumer protection siatntes listed herein at footnote 3.°

NorVergence’s Allegedly Frandolent Business Scheme

B. The Alomeys Genersl of lllinois, North Carolina, Massachusetts, Pennsylvania, and
Texas and the Federal Trade Commission have sued NorVergence, alleging that
NorVergence’s business practices violate their respective consumer protection statyles,

7. Among other things, these complaints filed against NorVergence include the followin z
allcgations:

a That NorVergence’s sales presentations contained a number of misrepresentations

gbout the naturc of NorVergencc’s offer, including, but not limited to, that:

* Ariv. Rev, Stat, § 44-1521 et seq.; Colorado Consumer Protection Act, Calo. Rev. Stat.
§ 6-1-101 &f seq.; Connceticul Unfair Trade Practices Act, Conn. Gen. Stat. § 42-110b{a), ef seq.,
Del. Code A, tit. 6, § 2511 of 5eq.; District of Columbia Consumer Protection Procedures Act,
BLC. Code § 28-3901, et seq.; Georgia Fair Business Practices Act of 1975, O.C.G. A, 10-1-390,
Ga. Code Ann. § 10-1-399, ef seq.; Nlinois Consumer Fraud and Deceptive Business Practices
Act, 815 JLCS § 50571, ef seq.; Kan. Stat. Ann. § 50-623, ef seq.; La. Stat. Ann. § 51:1401, o
seq.; Maryland Consumer Protection Act, Maryland Commercial Law Code Antotated £ 2-302,
et seq.; Massachusetts Consutner Protection Act, M. G, L. ¢c. 93A, §§ 1-11, ef seq.; Michigan
Consumer Protection Act, M. C. L. § 445.901_ er seq.; Regulaiion of Business Practices for
Consumer Protection, N.H. Rev. Stat. Ann. § 358-A, ef seq.; North Carolina Unluir and
Deceptive Trade Practices Act, N.C. (5. 8. § 75-1.1, et seq.; Ohio Consumer Sales Practices Act,
QR CoA§ 134501, ¢r seq.;, Penmsylvania Unfair Trade Practices and Consumer Protection
Law, 73 P.5. §§ 201-1, et seq.; Rhode Island Deceptive Trade Practices Act, R Gen, Laws § 6-
1311, ef seq.; 5.C. Code Ann. § 39-5-10, ¢t seq.; South Dakota Deceplive Trade Practices Acl,
5.0. Codified Laws § 37-24; and Wash. Rev. Code § 19.86.020, o seq.
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b

In [act:

H.

L.

NorVergence was offering to lower a potential t:ustomerﬁ rmonthly
expenses for telephone scrvice, high speed Tntemet service, and wircless
telephone service, which discounts could be achicved by mstalling a
Matmix box:

NorVergence could eliminate all per-minute charges for telephone service,
high-speed internel service, and wireless telephone service using special
“voice as dala™ technology contained in the Mairix hox;

Nor¥ergence amved at the price for a 60 month contract for the Provision
of discounted tclccommunications scrvices by taking a percentage
thscount from a cuslomer’s meonthly lelecommunications expenses,
usually 30%, and multiplying (he remaining percentage, usually 70%, by
&0; and

In the event MNorVergence woent out of  business, customers’

telecommunications service would not be inlerrupted,

The Matnx box takes one of two formats: it is cither a T1 box, which has
nothing to do with cellular service, or a firewallitouter, which has nothing
Lo do witl landline tetephone service or cellular service:

The Matnx box has an cstimated retail valuc of $400 to $1.500:
NorVergenee erafled the transactions in such a way that the majority of
the 60 month contract monthly payment was contained in an “Equipment

Rental Agreement”, purporicdly {or the cost of the Matrix box:
purp
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9.

iv. NorVergence mmmediately assigned its Renilal Agrecments to various
finance companics or caused its customers to execute Rental Agreemciits
dirceily with finance companies;

V. H NorVergence went out of business, il had no arrangements to provide
telecommunications services fo ils customers; arnd

V1. Shottly alter NorVergence’s creditors forced the company into bankruptcy
on Junc 30, 2004, NorVergence ceased providing telecommunications
setvices Lo all of its cnstomers.

c. The complaints also allege that NorVergence included unlair terms in its Rental
Agreements, such as the purported waiver of defenses clanse and the floating
venne clause, and failed to disclose clearly and conspicuously the material terms
and conditions of those Rental Agreements.

WIFL’s Activities in Connection with the NorVergence Equipnient Rental Agreements
In many cases, shortly after the Rental Agreements were exceuled hetween NorVergence
and their customers, these apgreements were assipned to fimance companics. In other
cases, customers entered into Rental Agrecments directly with financing companies,
including WFFT..

WEFL sent monthly invoices fo its customers in connection with all the NorVergence

Rental Agreements in its portlolio and accepted payment [rom  customers on those

Invoioes,
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12.

14,

THE ATTORNEYS GENERAL’S POSITION
The Attorneys General allege that their consumers were frauduiently induced o sign the
NorVergence agrecments, and that such agrecments arc voud gh {nitie.
The Attomeys General allege that WFFT. knew or should have known of the alleged
[raud perpetrated by NorVergence and is not entitled to coltect from its customers in the
Participating States.
The Altorneys Genera] aiso all.e‘ge that, under the circumsiances, the Rental Agresments
are unconscionable n that they contain lerms that are unreasonable, unfairly harsh, and
one-sided in favor of NorVergence and the leasing companics, all in viclation of the
statites sel forth in footnote 3 to this Assurance and in violation of Section 2-302 of the
Uniform Commercial Code.

WEFL'S POSYTION

WFFL denics that it knew or should have known of any alleged fraud perpelrated by
Nor¥ergence. WFFL. assents that il i5 not legally responsible for any such alleped (raud
perpetrated by NorVerpence, and contends that, i sccordance with the law of each
Participating State, the Rental Apreements with NorVergence customers remain fully
enforcesble according 1o their lerms notwithstanding any immproper  conduct by
MorVergence,
WEFIL expressly denies that it engaged in any unlawful conduct or busincss praclices and
expressly denses that it s hable to any person or entity in connection with the rental of

NorVergence teleconumunicalions equiptment.
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17.

At the same time, in light of the allegétions directed at NorYcergence, the impact of the
NorVergenee conduct on WFFL’s customoers, and the concerns expressed by the
Participating Stales, WYTL is willing 1o afford its NorVergence customers an opportunity
lo be rclcascd from (heir obligations under the Rental Agreements pursvant to the
conditions described herein.

TERMS OI" ASSURANCE

Thas Assurance shall be binding upon and extend to WFFT, 1is officers, directors, agenls
(including, but net limited to third party colleclion agents), employees, successors and
assigms, and any entity or device theough which it may now or hereafter act, ‘as chIl us
any persons who have authonty to control or who, m fact, control and dircet ils business.

By entenng nto this Assurance, the Parlies agree that there are no admissions of
wrongdoing or findings of hability or wiongdoing on the part of WFFL, that there has
been oo concession or agreement by WFFL sz to the validity andfor merits of any
investigation, (hat there has been no approval, sanction, or authorization by any of the
Parlicipating States of any act or practice of WFFL and that this Assurance does nol
mdicate or constitute the exislence or non-cxistence of any fact or circumstance that may
have been alleged in conncction herewith by any Participating Staic or by WFFL. This
Assurance is entered into solely for the purposc of scttlement of disputed elwims, and to
avold the cxpense, uncertainty, delay, and inconvenicnce that would he associated with
continued investigation and potential litication of the issues. Neither the existence ol
negotiation of, nor the terms of iy Assurance, nor of any offer made to or sgreed upon
with any State Cuslomer pursvant hereto shall, in any future proceeding other thun lor

)




3.9

enforcement, default, or breack of this Assurance, be reterred to or offered in evidence of
wfongdning, for any purpose, by any person. A Statc Customer is any WFFL customer
it any Participating State that has a NorVergence Rental Agreement. The Parlicipating
States acknowledge that WIFL has cooperated fully with the investigation in an effort to
satisfy the inferests of the Participating Stales and the State Customers. Somc of the
Allomeys General have oblained default judgments against NorVergence, a company
now 1n bankruptcy. NorVergence did not appear in or defend the cases brought by the
s{iing Atlomeys General. WITL was nol named as a party in thosc cases. Accordingly,
the appheability of such detault judgments, if any, ot the cnlorccability of the Rental
Mgresments assigned (0, or o.thcrwise held by, WHI. would have to be detenmined by an
appropriate courl.  ‘The samc would be trae, with respect WFFL, for any additional
defanlt judgmenis thal may be sought and oblained by any of the Attorneys Cieneral
against NorVergencce.

Custorner Scitlement Program

In crder to participate 1n the settlement terms desenbed herein, each State Customer must
pay all amounts due on 1ts Rental Agreement through July 31, 2004, including any and all
monthly payments and charges for insurinee, late fees, and taxes (“Cure Amouni™). Each
State Customer who clects lo partictpate m, and fully perform vnder, the seitlement terms
in the manner described hercin will be referred to as a “Participating Costomer™. Fach
State Customer who settled its claims with WFFL aiter Tuly 31, 2004 also is cligible to be
a Participating Custemer on the tlerms apd conditions deseribed in paragraphs 19 through

2 of this Assurange.

-
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20.

21,

WEFL. will offer the following settlement terms to any Parlicipating Customer and any

personal guarantor it may have:

a. WEFL will forgive eighty-six percont (86%) of the remaining contract balance
duc on each such Participating Customer’s obligations 1o WFFL under the Rental
Agreement after July 31, 2004, but not including any applicable taxes due thereon
or i connection thorewilh;

b. WIHL shall forgve any late fees or penalties assessed on the Participating
C.LLS-IUHIEI"S account on or after July 31, 2004; and

c. Within thirty (30 days of the defivery of documents by which any State Customer
elects to become a Participating Customer, WEFL shall withdraw or cause 1o be
corrected any and all adverse eredit formation fled by it, if any, as to the
Participating Customcr as a result of nol recciving payment from that Customer
on ils Rental Agreement afler July 31, 2004, by providing wrilicn rotfication to
each credit burcau w whom WFFL furnished infarmation, if any.

WEFL. shall fully credil each Participating Customer for any payments it has made

pursuant to the Rental Agrecmenl atler July 31, 2004, including, but not limited to,

rwonihly payments and charges (or msurance, late Tees, and taxes, WEFFL shall issue
refunds to those Participating Customers whose post-July 31, 2004 payments cxceed the

Participating Customer’s remaining obligations vnder the Rental Agrecmeni as provided

by paragraph 14 of this Assurance.

As to each Participating Customer, WIFL agrees to accepl, in full satisfaction ol (he

Custonter’s obligations 1o WFFL under the Customer’s Rental Agreement, pavment of

s
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e

the Cure Amount, plus payment of fourteen percent (14%) of the remainmg contracl

balance due to WFFL under the Rental Agreement as of Tuly 31, 2004, minus any late

[ees or penalties imcurred after July 31, 2004 (“Settlement Balance™), plus any applicablc

taxes thereon or in connection therewith.

WEFFL agrees that the Sctilement Balance shali be paid as follows:

a.

The Participating Customer shall either elect to:

i. Make a tump sum payment of the entire Settlemnent Balance; or

. If the Scttlement Balance is less than $5.000, pay the Scttlement Balance
i up to twelve {12) equal monthly installment payments. N (he
Settlement Balance is $5,000 or higher, pay the Setitement Balance in up
1o twenty-four (24) equal monthly installment payments.

iin. Nothing in this Assurance shall be consirued Lo preclude WFFL in its sole
hscretion from cntermg into mutually acceptable allernative payment
schedules with any Participating Customner.

If the Participating Customer cleets to make a fump sum payment, such payment

shall be due within thirty (307 days of the mailing of the fully executed Settlement

and Mutual Release by the Participating Customcr, as describect in paragraph 25

of this Assurance;

If the Tarhcipating Customer elects to make mstallment payments, the first

installment payment is to be due no carlier than the thirticth (30"} day after

WLFL s receipl of the fully executed Refcase. WFFL shall provide a hill, on a

i
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minimum of fificen (15) days’ notice, to such Participating Customer stating the
date the first installment payincent is due and Hs mnount.

d. Any Participating Custemer that begins paying its Settlement Balance may pre-

~ pay the remaning balank:e at any time withoul penaity.

e In the event no Sclilement DBafance is due from a Paricipating Customer and a
refund is warranted, WFFT. shall pay any such relimd witkin thirty (303 days of
WIFL s receipt of the fully executed Settlement and Mutual Release.

Withm thirty {30) days ol the Effective Date, WFFL shall mail a Settlement Letter {in the

form anncxed herelo as Exhibit A) to cach Siate Cusiomer who entered into a Rental

Agreement and any personal guarantor thercof In this mailing, WFFI. will print on the

autside ol the envelope the followmyg: “NorVergence-Related Settlement Material

Enclosed™ 1n at lcast 12 pownt typeface. Hach State Customer will have 35 days from the

date of the mailing of the Settfement Letter to respond to WEFL o indicale whether they

will accept the terms of settlement. I anjf of the State Customer’s letlers are retumed to

WFFL as undcliverabte, WFFL must make reasonable commercial cflorts to locate that

customcr.  IF located, WEIE shall inforn the State Cuostomner and personal guarantor of

the firllowing:

a. The thuty-five (35) day opportumity 1o elect o participate n the settlement
described herein in exchange for a release of all claims against WEEL relating to
Moy ergene;

b, The Settlement Balance due from _that state Customer {which shall melude any

Cure Amounl); and
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26.

C. The State Customer's options for paving the Sctilemenl Balance if the Customer
elects to participate tn the settlement.

Within thirty [3[!_} days of the Effective Date, WITL shall mail a lotter to any Statc

Customer who agreed to and/or excented an independent sctilement agreement wath

WFELFL after July 31, 2004, Those State Customers will have thirty-five {35) davs from

the date of mailing of the letter to respond to WITL to indicate whether they will elect to

revise their existing settlement., Tn that letter, WFFI. shall mform such seitled Slale

Custoracr of the tollowing:

i The thirty-five (35) day opportunity to elect to revise the State Customer’s
cxisting scttlement to achieve terms equivalent to the Settlement Program
described in this Assurance, and

h. If the State Costomer elects 10 revise their setilement, the Scettlement Balanee duc
and the State Customser’s oplions lor payment.

WEFL. shall include with the letters reforenced in paragraphs 23 and 24 of this Assurance

a docwment titled *Scttlement and Mutual Release™ in the form annexed hercto as Lxhibit

B. As relurenced in those letters, each Participating Customer will be required to provide

a nolanyed signature of a deiy autherized officer, partner or other apent of the company

and‘or the personal guaranilor on the Scttlement and Mutual Release and relum the same

to WEFL wathin thirty-Tive (35) days of WFFL's mnling of the letter.

To the cxtent set forth in the Settfement and Mulual Release, cach Participating Customer

shall provide WEFT. wath a rcleasc of claims arising under the Rental Agreement and any

and all NerVergence related issucs. As to cach Participating Customer who executes a

11
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25,

29

“aettiement and Mutual Release, WEFL shall provide a release of claims ansmg unier the

Eerntal Apreemneni, (o the extent set forth in the Settlement and Mutual Releaze. To the
cxtent set forth w ihe Seltlement and Mutual Release, each I‘;;rticipaLin g Customer and
WFFL shall agree lo mutuatly dismuss with prejudice (and without award of costs to any
party) any penchng Liligation ansing from the Rental Agrecment or WEEL's efforts to
collect under or enforce the Renlal Agreement,
I a Stale Customer who execites a Settlement and Mutual Releazse delaults in payment
of itz Setllemenl Balances, WKL may pursuc collection of the unpaid Settlement
Balance plus inlerest, and reasonable costs of collection including attomeys’ fees, as
provided for i the Seitlement and Mutval Releasc,

WFEFL further agrees that it shall not institote any civil action against the Participating
Customer for breach ot its Rental Agreemeni or otherwise seck to cnforce the Rental
Aprecment against any Participating Costorner. WFFL will disimiss any pending
Litigatron against any Participating Customer who is a party (o existing Jitigation provided
that, if any such Participating Customer has brought counterclaims or separate clams
against WTTL, they will be dismissed by the Par:ticipat] ng Customer as a condition to
WL s dismissal, which may be accomplished by proffering to and obtaiming from
counscl for the Participating Customer a stipulaton dismissing any and all such claims
and counterchaims,

In the event thal any Stale Customer does not accept the Setlement outlined in this
Aszsurance and requested in the attached Settlement and Mutual Bolease witlan the thiry-
five (35} days allotled or does not execute the Scttlement and Mutual Release, the Rental

12
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3l.

Agreement shall remain in ful] foree and effect and shall be enforceable by all parties to
the same exteni that it had been enforccable prior to and without regard to WEFFL's
settiement offer. However, nolwithstanding ﬁny provision authorizing otherwise in any
Rental Agrecment, it WFFL chooses to enforce the Rental Agreement pursuant Lo this
paragraph 29 of the Assurance, then any lawsuit it initiates will be filed by WL in (he
state of the Stale Customer's residence, unless the State Customer objects thereto in
rcliance on the terms of 1ts Rental Agreement, or unless any State Customer has initiated
Iigation against WEFL, In which casc WFFL may assert counterclaims or separate
claims againsi such State Custotner where its action is pending.
Affidavits of Compliance
Within sixiy (60) duys of the Effective Date of this Assurance, WFFL sholl subinil an
affidavit to each Altomey General, subscribed to by an ;':rfﬁccr of WFFI :
a. Allestmg that it sent the letters to the State Customers in accordance with the
lenms of this Assurance:
b. f‘mviding an  accounting of the Participating Customers, incloding  the
Participating Customers’ Settlement Balances and payment schedules elected or

agreed upon; angd

C. Providing the names of the State Customers whose letlers were undeliverable.

Within six monihs from the Effective Date of this Assurance, WI'FL shall submit to each

Attomey General an aftidavit, sabscribed (o by an officer of WEFIL:

3 Affirmming 1ts compliance wilth the provisions of this Assurance as to the
Participating Customers from that Attorney General's state;

13
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34.

b. Provading an accounting of the Parhicipating Customers, inclutdhing the tenms of
their payment schedules and payments made; and

C. On or after the second anmversary of the date of this Assurance, the Attomeys
Gieneral may reguest in wrling a farther updated aifidavit setiing forth WFFL's
compliance with the provisions ol this Assurance as to the Participating
Customers from that Attorpey General's state and an updated accounting of the
Participating Customers from that Attomey General’s state, including the terms of
their payment schedules and payments made, and WFFL shall submit such an
affidavit within foity-five (45) days of any such reguest.

The affidavits to be provided pursuant to paragraphs 30 and 31 of this Assurance shall be

used oaly for the purposes of assunng compliance with this Assurance, and shall be used,

cited or referred (o for no other purposes whatsocver, and shall not constitute any

admmission of liability or obligation whatsoever on the parl of WFFL, except 1o provide to

the Parlicipating Statcs information concerning the status of compliance with this

Assurance,

Gencral Provisions

This Assuranec is entered into by the Parties on their own free and voluntary act and with

futl knowledpe and understanding of the obligations amd dolics smposcd by this

Assurance.

This Assurance shall be binding upon WEFFLL as well as ls officers, directors, agents

{meludimg, but nit Wrmited to, third party collection agenis), employees, successors and

asstems, and any cotity or device through wiuch 1t may now or hereafter acl, as well as

P4
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37.

38,

39.

40},

41.

any persons who have authority to control or who, in fact, confrol and direct its business.
In ne event shall assignment of any right, power, or authonity under this Assurance avoid
the obligation to comply with this Assurance.

The Partics have negotiated, jointly drafted, and fully reviewed the terms ol (his
Assurance and the rule thal uncerainty or amb'iguit)-' is to be construed agamst the drafler
shall not apply to the construcion or interpretation of this Assurance.

As used m this Assurance, the plural shall include the singular and the singelar shal)
mnclude the plural.

Fxcept as otherwisc cxplicitly provided in this Assurance, nothing hercin shall be
constrﬁed- to limit the authonty of the Attorneys General o protect the intercsts of the
Participating Stales or the people of these States.

ff any portien of this Assurance is held invalid or unenforceable by operation of law. the
remaining tenns of this Assurance shall not be aficcted.

This Assurance conlaing the entire agreemcent among the Parties.  I'xcept as otherwise
provided herein, this Assurance may be modificd only by o wrillen instrument signed by
or ont hehalf of a Participating State and WIFL, and then shall be binding only with
respect to any or cach such Staie so executing,

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

This Assurance 1s agreed to by the Parties for settlement pumoses only. Neither the fact
of, nor any provision contained i, this Assurance nor any action laken hercunder shall

constitute, or he construed as:




42,

43.

An approval, sanction, or authorization by the Attomeys General of any act or
practice of WEFFL;

liaving any tmpact on the business practices of WFFL, including but not limited
to, the terins of equipment rental or lease agreements, other than as specifically
provided herein regading the rental of Norvergence eguipment;

An admission by WFFL thal any of its acts or practices described in or prohibited
by this Assurance arc unlwr or deceptive or vielate any ol the comsumer
protection or other laws of anry of the Parlicipating States;

Any agreement or admission by any party to this Assurance as 1o the existence or
non-exisience of any fact or allegation that has been made in connection herewntl;
OF

The applicabthty of any statute, law, rule, or regulation to the business or
agrecments of WEFL, cxeept to the extent, and then solely for the puposcs

provided for, heremn.

Each person executing this Assurance represents 10 the other parly to the Assurance that
he or she s duly authorieed to execute and deliver this Assurance, and that, upon the
occurrence of the Effective Date, this Assurance shall be a valid, Windmg, and
enforceable agreement, mud that all formalitics requared therelore have heen or wali be
undertaken.

Unless otherwise prolibited by law, any signature by the partics to this Assurance may be
cxeeuted in counterparts, cach of which shali be deemed an onginal, but all of which

together shall be one and the same Assurance.

I
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43.

Rights of Customers and WEFL
Nollang 1n this Assurance shall be construed to prevent any State Cusiesner or WITL
(collectively referred to as “rental parties™) fiom pursuing any right orvermedy-which one
rental party may have against the other, except to the extent that a Participating Customer
cxccutes a Seltlement and Mutual Release pursuant to this Assurance, m which event the
rights of the rental parties shall be as provided for thercin,
Effcctive Date

I'his Assurance shall be effeetive on May 26, 2005 ("Effective Date™).

Violation of Assurance as Prima Yacie Proofl of YViolation of Consumer Proteciion Statules

46.

47.

The partics understand that pursuant to the statules cited 1n fooinote 3 1o this Assurance, a
viclation of this Assurance shall constitute prima facie evidence of a violation ol those
statutes in any subscouent proceodings hroupht by the Attorneys General agaimst WFFLL
or any of his officers, agents, directors o1 employees. Tt s further understood that spon
any default, an Attomey General's Cffice has the right o file appropnate legal
proceedings to cniorce this Assurance.
Release

The subject matter of this Assurance 15 the 1ssues covered mm paragraphs 7 through 15 of
this Assurance. The Attorneys General acknowledece that cxcoution of this Assurance
constilutes a complete scttiement and release by the Altorneys General of all the civil
claims and ceoses of action for damages, fines, costs, restilotion, mjuncion, penalties,
and amy other remedies thal were asserted or could have been assened by the Attomeys
(reneral, either indhadually or collectivelyv, on or prior to the Eilective Date of this

17




Assurance against WEFL artsing from (he subject malter of this Assurance and pursuant
(o any common law authamity each of the Atlomeys General possess, and pursuant to any
consumer protechion, business fraud, or trade practice statutes, except anlitrust statites,
cach of the Attomeys General has authority to enforce, including but not limited to, the
statutcs fisted in footnote 3 of this Assurance and the regulations promulgated pursuant to
such slatutes
THE PARTIES TO THIS ASSURANCE CONSENT 10 THE FORM, CONTENT, AND
ENTRY OF TIIS ASSURANCE ON THE DATES UNDER THEIR RESPECTIVE

SIGNATURES.
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EXHIBIT A
WELLS FARGO FINANCIAL LEASING, INC.
SEFTLEMENT LETTER

, 2005

[Insert Customer 4ame]

RE: NOTICE TO FORMER [INSERT SYATE] NORVERGENCE CUSTOMERS WHO
HAVE EQUIPMENT RENTAL AGREEMENTS WITH WELLS FARGO FINANCIAL
LEASING INC., AND TO ANY GUARANTORS

Dear [Insert Customer Name] and/ér [Insert Guarantor Name]

You are receiving this notice because the records ol Wells Fargo
Financial Leasing, Inc. ("WFFL") reflect that [insert Customer Name] entered into
an Equipment Hental Agreement {referred to herein az the *Rental Agreement™
with  WFFL, 1o rent equipment you obtained from MNorVergence, Inc.
("MNorVergence™). Pursuant to an agreemert with the Attorney General of the State
of [insert State] (the "Attorney General”), WFFL is pleased to offer you a one-tirmne
opportunity to participate in a Settlement Program by which you may resolve any
outstanding balance on the Rental Agreemenl at a substantial discount, and settle
any and ail disputes between you and WFFL arising from or relating to the Rental
Agreement.

The Settlement Program Offered By Wells Fargo Financial Leasing, Inc.

It you elect to participate in this Settlement Program, in exchange for
being current on your rental payments under the Rental Agreement as of July 31,
2004 {the “Cutoff Date™) WFFL will: (a} forgive eighty-six percent (869 of the
remaimng principal balance; (o) forgive any late feos or penalties assessed on your
account on or after the Cutoff Date; and(c) forgive any insurance charges assessed
on your account on or after the Cotoff Date. You will also receive credit for any
payments made to Wells Fargo after the Culoff Date. in the event thal payments




you actually made after the Cutoff Date exceeded 149, percent of the remaining
principal balance due as of the Cutoff Date (plus applicable taxes), you will receive
a refund of the amount in excess of that amount if you elect to participate in the
Settlerment Program. You are responsible for ali applicable taxes.

In exchange for the benefits provided above, you must be current on
your payments under the Rental Agreement as of the Cutoff Date, or you must bring
your payments current to the Cutoff Date. You rust also agree to release WFFL
from any claims concerning your Rental Agreement, WFFL's efforts to cotlect under
or enforce your Rental Agreement, or WFFL's involvement with NorVergence, as
described more fully below. You must also agree to pay WFFL the "Settiement
Balance,” which is the amount equal to fourteen percent {149} of the cutstanding
balance under your Rental Agreement as of July 31, 2004 (plus all amounts, if any,
necessary to bring your account currenl as of that date), minus any late tees,
penalties, and any insurance charges paid or charged since the Cutoff Date, plus
any credits as described in the preceding paragraph.  After settlernent, YOU imay
be responsible for potential tax Liabilities ncluding but not limited to property and
usage tfaxes on the Matrix box and other telephone equipment that was financed
through WFFL. In regards to these taxes, you may have an affirmative obligation to
report these tax hiabilities to either your local tax assessor or state department of
revenue depending on your state’s laws. You rnay olect to pay the Settloment
Balance in one of the folowing ways:

(a} Il your Settlement Balance is equal to Four Thousand Nine
Hundred Ninety-Nine and 99/100 Dollars ($4,999.99) or less, you may
either make a lump sum payment of the entire Settlernent Balance or pay ot
the Settlement Balance in up to twelve (12) equal maonthly installment
payments, with the lump sum payment or the first instatiment payment to be
due within thirty (30) days of WFFL's receipt of the fully executed Settlement
and Mutual Refease (attached) (also referred to as "Release™). WFFL will
rmail you a bill for the first installment within fiftcen (15) days of WFFL's
receipt of the fully executed Release.

() Hyour Settlement Batance is Five Thousand and 00/ 100 Dollars
($5.000) or more, you may either make a lump sum payment of the entire
settlement Balance or pay off the Settlement Balance in up o twenty-four
(24} cqual monthly installment payments, with the femp sum payment or the
first instatlment payment to be due within thirty (303 days of WFFL's recaipt
ol the fully exccuted Release. WFFL will mail you a4 bill for the first
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instalfiment within fifteen (15) days of WFFL's receipt of the fully executed
Release.

You will also have the right at any time to prepay the remainder of the
settiement Balance at any time without penalty.

(c) I your account is current through July 31, 2004 and you are
entitled to a refund from WFFL, WFFL will send the refund to you within thirty
(30) days of WFFL's receipt of the fully executed Release.

To participate in this Settlement Program, you must complete, sign
and return to Wells Farge Financial Leasing, Inc., postmarked within 35 days from
the date of this notice, two copies of the enclosed Release. Pleasc note that, in
arder to participate in this Settlement Program, vour signatures on these
documents must be notarized. Upon WFFL's receipt of the fully executed Release,
WFFL will send you a written notification terminating the Rental Agreement.

By accepting this proposal, you (a) elect and agree to pay the
Settlerment Balance; and (b) fully release WEFL from, and agree not to sue WFFL for,
any and all claims that you have or may have had against WFFL relating to your
Rental Agreernent or any other matler arising from your dealings with NorVergence,
including any such claims you may have as a member or representative of various
proposed class action tawsuils that have been brought against WFFL on behalf of
asserted classes of NorVergence customers (as well as any such proposed class
action lawsuits that may be brought in the future). If you are currently involved in
any htigation with WFFE over your Rental Agreement and you wish to participate in
the Settlement Program, you and WFFL will rnutuatly dismiss thal action with
prejudice.

WFFL, in turn, will fully release you from, and agree not to sue you for
or to dismiss you Troim, any and all claims that it has or may have had against you
based upon your Rental Agreement. Both you and WFFL will retain all rights under
law to entarce the Release.

WFFL has agreed to propose this Settlement Program for the purpose
of avoiding the expense and inconvenience of litigation and it is not an admission
on the part of WFFL that it engaged in any form of unlawful conduct or business
practices. Indced, WFFL expressiy denics that il engaged in any such unlawful
conduct or business practices and expressly denies that it is liable lo any person
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or entity in connection with the rental of MorVergence telecommunications
equipment,

If You Decide Not To Participate in The Settlement Program:

You are not obligated to participate in the Settlement Program agreed to by WFFL
and the Attorney General, and you have the right to consult with an attorney of YOour
choasing before you decide whether to participate in the Settlement FProgram.
MNothing in the settlement between WFFL and the Attorney General prevents you
from pursuing any right or remedy at law, cquity or contract which you may have
against WFFL, except to the extent that you elect to participate in this Settlement
FProgram and execute a Release. If you elect not to participate in the Settlement
Program, then WFFL may seek te enforce all terms of the criginal Rental Agreement
in futl and may make use of any of the remedies available to it under the [aw, equity
or contract. WEFL will institute such legal proceedings against YOuU N a court in the
State of {insert State], unless you object to the jurisdiction of that Court. Some of
the Attorneys General have oblained default judgments agamst NorVergence, a
company now in bankruptcy, NorVergence did not appear in or defend the cases
brought against it by the suing Attorneys General. WFFL was not named as a party
in those cases. Accordingly, the applicabilily of such detault judgments, if any, on
the enfarceabitity of the Rental Agreements assigned to, or otherwise held by, WFFL
wolid have to be determined by an appropriate court should you docide not to
participate in the settlement program. The same would be true. with respect to
WFFL, for any additional default judgments that may be sought and obtained by any
of the Altorneys General against NorVergence.

If You Elect To Participate in The Settlement Program:

If you elect to participale in the Settlement Frogram, and then default on
your payment obligation thereunder, WFFL will have the right to accelerate all
payments remaining due thereunder, and declare as compensation for the loss of
Hs bargain, and not as a penally, a sum equal to all amounts then due under this
Settlement Agreement. Wells Fargo will, in that event, also be entitied to receive
default interest at the rate of 19, per month on all cutstanding balances from the
date of default until the date of payment. as well as its costs of coltection, including
attorneys' tees.

IMPORTANT: If you elect to participate in the Settlement Program, but
thereafter fail 1o pay WFFL the Settlement Balance as promised in the Release,
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WFFL may seek to enforce its rights to receive payment (including default interest
and costs of collection including attorneys’ fees) by use of any of the remedies
available to it under the law, equity or contract. WFFL has agreed, however, that
it will not institute any legal proceedings against you in any court outside the
State of Engert State].

What You Would Be Agreeing To Pay If You Enroll In The Settlement Program:

Currently, the remaining balance on your Rental Agreement after you have
brought your Rental Agreement account currenl up to the Cutoff Date of July 31,

200415 % . .- Ifyou agree to participate in the Settlement Program, your
Seitlement Balance will be _ . which results in a savings to you of
! S

Maore specifically, as of [date of letter] WFFL has the following information
about your Rental Agreement and what the Settlement Program would require you
to pay:

A. Unpaid Balance Due as of July 31, 2004 including applicable
taxes:

B. Plus 14% of Remaining Balance Due after July 31, 2004 plus
applicable taxes:

C. Minus; Monies Paid since Cutoff Date
{includes monthly payments, late fees,
penalties, interest, insurance charges
or settlement amounts):

- Total:
Amount to be Paid (Settlement Balance) _

or

Amount to be Refunded

LA




Payment options: Lump sum payment or _ - _ per month for
months :

Flease calt [phone number] if you have any questions regarding
this Settlement Program or your Rental Agreement account,

Yours truly,

Wells Fargo Financial Leasing, Inc.

£




EXHIBIT B
WELLS FARGO FINANCE LEASING, INC,
SETTLEMENT AND MUTUAL RELEASE

between

[Custoimer and Guoaranto#]
and
WELLS FARGO FINANCIAL LEASING, INC.,

I , on behalf of the entity named above (the
‘Lustormer™) and as personal guarantor (together, the “Customer and Guarantor™),
elect to take advantage of the Settlement Program agreed to by the ATTORNEY
GENERAL OF THE STATE OF [insert State] and WELLS FARGO FINANCIAL LEASING,
INC, ("WFFL") to pay off Customer's Rental Agreement with WFFL {the “Rental
Apreement™) at a subrstantial discount and to scttle any and all disputes between
Customer and/or Guarantor and WEFL arising from the Rental Agreement. With
this Settlement and Mutual Release {the “Settlement Agreement” or “Release™
am: {1) accepting the terms of the Settlerment Program offcred by WFEFL and (2)
entering into a mutual release of claims with WEFL and related parties.

| understand that WFFL and the Attorney General of the State of [insert
State] have agreed to the terms of this Settlement Program for the purpose of
avoiding the expense and inconvenience of itigation and it is not an admission on
the part of WEFL that il engaged in any form of unlawful conduct or business
practices, and that WFFL expressly dentes that it engaged in any such unlawful
conduct or business praclices and expressty denies that it is liahle to any person
of entity in connaction with the Rental Agreement,

1. Terms Of The Settlement Program

By accepling the terms of this Scttiement Program, | understand that,
i1y exchange for being current on all rental payments due on the Rental Agreement
through July 21, 2004 (the "Cutoff Date™), WFFL will:




(a) forgive eighty-six percent (869;) of the remaining principal balance
as of July 31, 2004;

{byforgive any late fees or penalties assessed on [Gustomer's] account
on or after the Cutoff Date; and

{c) forgive any insurance charges assessed on your account on or after
the Cutoft Date You will also receive credit for any payments made
to Wells Fargo after the Cutoff Date.

[ alzo understand that WFFL's records reflect the following information
abaut Customer’s Rental Agreement account:

1. Unpaid Balance Due as of July 31, 2004 including applicable
taxes

2. Plus 149, of Remaining Balance Due after July 31, 2004 plus
applicable taxes

3. Minus: Monies Paid since Cutoff Date
{includes monthkly payments, |late fees,
penalties, interest, insurance charges or
settlement amounts):

Total:

4. Amount to be Paid (Settlement Balance)

ar

5. Amount to be Refunded

[NOTE: If Settlement balance due to Wells Fargo]

Customer and/or Guarantor agree to pay the amoun! Settlernent Balance by
the method checked here and request that Wells Fargo imvoice Customer and/or
Guarantor accordinghy:




Fay the Settlerment Balance on Line  in a lump
surm within 30 days of your delivery of this
agreement.

Fay the Settlement Balance on Line 5in__ equal
monthly installments of ., beginning on the
date specified in the first Wells Fargo invoice,
which payment date shall be at least 15 days after
the date of matling of such mvoice. | understand
that Customer and/or Guarantor may prepay the
remainder of the Settiement Balance at any time
without penalty.

| understand that if Customer and/or Guarantor fail to pay the
Seitlement Balance as promised, Wells Fargo may seek to enforce the Release in
full and make use of any of the remedies available to it under the law, including the
right to declare as compensation for the loss of its bargain, and not as a penalty.
a sum equat to all amounts then due or to become due under this Settlement
Agreemeant. Wells Fargo will also be entitled to receive default interes| at the rate
of 1% per month on atl outstanding balances from the date of default to date of
collection, as well as its costs of collection, including attarneys fees. However, Wells
Fargo will file suit against Cuslomer and/or Guarantor onty in a court in their home
State, unless Customer and/or Guarantor take the position lhat Customer and/or
Guarantor are not subject to jurisdiction in that State.

Checks are to be made payabtle to Wells Fargo Financial Leasing, Inc.
and sent to [ADDRESS TO BE ADDED[. Please include the account nurmber on the
check.

[NOTE: If Refund Payment Due by Wells Fargo]
Wells Fargo witl send a refund check in the amount of within 30

days of the receipt of Customer's and/or Guarantor’s acceptance of Lhis
Settlement,




2. Release Of Claims

| understand that, in exchange for the opportunity to pay off the Rental
Agreement at a substantial discount, Custormer and Guarantor hereby release and
discharge Wells Fargo Financial Leasing, Inc., and all of its subsidiaries, parents,
affiliates, predecessors, successors and assigns, officers, directors, employees,
sharehotders and agents (the "WFFL Parties™ from, and covenant not to fite or
pursue any lawsuit or claim in any place against any WFFL Party for, any and all
ctaims (including claims as a member or representative of a proposed class action
whether pending now or filed later) that Customer and/or Guarantor has or may
have had against the WFFL Parties for any and all damages, restitution, equitable
retief, attorneys’ tees and/or penalties relating to the Rental Agreement or
Customer’s dealings with NorVergence, Customer and/or Guarantor further agree
that if they arc currently involved in any litigation arising from the Rental Agreement
or any efforts to collect under or enforce the Rental Agreement, Customer and/or
Guarantor and WFFL will rnutually dismiss these claims with prejudice.

in exchange for Customer and/or Guarantor’s payment to WFFL
pursuart to this Settlement Agreement, except for the reservations contained
hierein, WEFL hereby relcases and discharges Customer and/or Guarantor from,
and covenants not to file or pursue any lawsuit or claim tn any place against
Customer and/or Guarantor for, any and all claims that WFFL has or may have had
against Customer and/or Guarantor and all of its subsidiaries, parents, affiliates,
predecessors, successors, assigns, officers, directors, employees, shareholiders,
agents, and guaramtors for any and all damages, equitable relief, attorneys’ fees
and penallies relating to the Rental Agreement. Notwithstanding the Release
contained i the prior sentence, Customer and/or Guarantor shall remain liable for
any amounts claimed against WFFL by any governmental entity or other third-party
after the date of this Settlement Agreement, for which, under the terms of the
Rental Agreement, Customer was liable in addition to the rental payment amounts
slated therein.

| hereby acknowledge and represent that | have read this Settlement
Agreement; that | have had the opportunily to consult with a lawyer concerning it;
that Customer and/or Guarantor are voluntarily entering into this Seltlerment
Agreement; that neither WFFL nor its agents or attorneys have made any
representations or gramises concernmg the terms or effects of this Settlerment
Agreemont other than those sel forth in this docurnent; and | undersland that this
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s a full and final release of all claims Customer and/or Guarantor has or may have
against the WFFL Parties concerning the Rental Agreement.

| further agree that this Settlement Agreement constitutes the entire
agreement among the parties hereto, may not be changed orally and may not be
modified or amended except pursuant to an agreement in writing signed by all of
the parties hereto, unless Customer and/or Guarantor change their mind as
provided above.

The signatory for the Customer below represents that he or she is duly
authorized to enter into this Settlement Agreement and on behalf of the Customer.

This Settlement Agreement shall be deemed accepted upon your
returi to WFFL of an executed copy of this Settlement Agreement.

IN WITNESS WHEREQF, and intending ta be legally bound hereby, the

undersignad has caused this Settlemeant Agreement to be cxecuted this .~ day of
. 2005,
Dated: |[NAME OF CUSTOMER]
By: - [Mame]
[Title]
[Address]
By _ [Name],

as Guarantor

WELLS FARGO FINANCIAL LEASING, INC.

By: .

FILL OUT COMPLETELY AND SEND TWO SIGNED ORIGINALS TO Wells Fargo at:
[ADDRESS TO BE ADDED]

H




—_—— -

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




EXHIBIT C
WELLS FARGO FINANCIAL LEASING, INC.

NOTICE OF TERMINATION OF RENTAL AGREEMENT

, 2005

[Insert Custorder Name]
[Insert Guaranter Name]

RE: NOTICE TO FORMER AINSERT STATE} NORVERGENCE CUSTOMERS OF
TERMINATION OF EQUIPMENT RENTAL AGREEMENT.

Dear [insert Custorner Name] and/or [Insert Guarantor Name]

Pursuant to the Settlement and Mutual Release (the “Settlement
Agreement’) executed between you and Wells Fargo Financial Leasing, Inc.
{"'WFFL"), please be advised that the Equipment Rental Agreement has been
terminated.

Accordingly, pursuant to the terms of the Settlement Agreement, this
notice is to advise you that, except as specifically provided in the Settlement
Agreement, your Rental Agreement has been terminated as of [Insert Date of
Satistaction of Terms of Setttement Agieement.].

Sincerely,

Wells Fargo Financial Leasing, Inc.
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