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In the Matter of:
TCF LEASING, INC. d/b/a TCF Express Leasing,

Respondent.

ASSURANCE OF VOLUNTARY COMPIIANCE /DISCONTINUANCE

This Assurance of Voluntary Compliance /THscontinuance (“Assurance”) {s entered into
by the Attomeys General of the Stales of Arizona, California, Colorado, Florida, Georgia,’
Lowsiana, Maryland, Massachusetts, Michigan, New Jersey, New York, North Carolina,
Pemnsylvania, Bhode Island, and Texas,(“States”), acting pursuant to their respective consumer
protection statutes® and TCF Leasing, Inc., d/b/a TCF Express Leasing (“TCF™). As used herein,
TCF shall refor to TCF Leasing, Tnc. and ils successors and assigns, and any wholly owned
subsidiaries, which hold Equipment Rental Agreements for customers of the former

NorVergence which were taken by assignment.

' With regard to Geotgla, the Administrater of the Fair Bosiness Practices Act, appointed parsuant o
Q.C.GA. 10-1-395 ) is statrtorly authorized to yndertake conswmer protection functons, ingluding acceptance
of assurances of Veluntary Compliance for the State of Georgia. Hereafter, when the entire group is referred o
as the “States"” or “Anorneys Genetal, “such desigpelion, as il pertams to Georgia, refers to the Administrator of
the Fair Business and Practices Act,

* ARIZONA - Consumer Fraud Act, A RS, § 44-1521 er seq. CALIFORNIA - Bus. & Prof. Code §§
17200 of seq., and 17500 et seq.; COLORADC - Colorado Consumner Pratection Act, C.R.E. §§ 6-1-101 er seq;
FLORIDA - Deceptive and Unfair Trade Practices Act, Fla. Stat. Ch, 301,201 e seq.; GEQURGIA - Fair Business
Practices Act of 1975, 00G.ClAL § 10-1-390 ef seq.; LOUISIANA -LSA R 5. 51:1410 and LEA K. 5. 5115401, e,
seg; MARYLAND -Md. Code Aon., Com. Law Scction 2-302; MASSACHUSETTS - M.G.L. . 934, §% 1-11;
MICHIGAN - Consumer Protection Act, M.C.L. 445901 ef seg., M3 A, 194]18(1) ef seg. {1994); NEW JERSEY -
M) Consumer Fraud Act, N.IS.A. 56:8-1 ef seg. NEW YORE - General Bosiness Law §§ 349 and 350 and Fxec.
Law § 63{12); NORTH CAROQLINA . Tinfair and Deceptive Trade Practices Act, N.C.(3.5. 75.1.J et seq.;
PEWNNSYLYANLA - Unfair Trade Practices and Consumer Protection Law, 73 P.5, §26G1-1 et seg,; RHODE
[SLANI - Unfair Trade Practice and Consumer Protection Act, BRI Gen, Laws § 6-13.1-1, et segq.; TEXAS -
Deceptive Trade Practices and Consurner Profcction Act, Tex. Bus. And Com Code § 17.41 of veq., (Vernon 1957
and Sapp. 2004},

-1-



I. STATES® POSITION
1. The staternents coniained 1o this “Siates Position” Section represent the position of the
States only with respect to the business practiecs of NORVERGENCE, Inc. and
NORVERGENCE CAPITAL LLC, including the assignment and procurement of certain
Equipment Rental Agreements to and for several leasing companies, including respondent TCY
Fxpress Leasing, and TCF does not admit the truth of any of the statements contained in this
“States’ Position™ Section.
2, NOI’UEI‘EEH';:E, Inc. is 4 New Jersey corporation with its principal place of business located
at 350 Broad Street, Newark, New Jersey 07102, Prior to the filing of an mvoluntary bankrptcy
procecding on June 30, 2004 (Docket 04-32079-R(G), NorVergence, Inc. was engaged in the
business of offering for sale and resclling telecommumications service, together with the
provision of cerlain lelecommunications equipment, to sinall businesses and not-for-profit
arganizations in the States.
3 NorVergence Capital LLC is a limiled Liability corporation and a subsidiary of
NorVergence, Inc., with offices at 350 Broad Sireet, Newark, New Jersey 07102, NorVergence
Capital LLC is a debtor, along with Nm‘_ufargenue, Inc. in the bankruptey proceeding, Docket 04-
32)79-RG. Prior to the bankruptey, NorVergence Capital LLC, together with NorVergence, Inc.,
was engaged in (he business of offering for sale and reselling telecommunications service,
together wilh the provision of certain telecommunications equipment, to small businesses and
nol-for-profit organizations in the Stales. NorVergence, inc. and NorVergence Capit.al LLC are

hereinafier collectively referred to as “NorVergence.”
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4. Respondent TCF Leasing, Inc., d'b/a TCF Express Leasing ("TCF") is

a corpoTation organized and existing under the laws of the State of Mimesota, with 1ts principal
place of business located at 11100 Wayzata Blvd,, Suite 801, Minnetonka, MN 55303, TCF 1s
one of the leasing companies which held Fquipment Rental Agreements with NorVergence
customers in the Statcs and elsewhere. TCF obtained its NorVergence Equipment Rental
Agreements by assignment from NorVergence. It has a totad of forty-two Equipment Rental
Agreements from customers in fifteen stales.

5. TCF holds Equipment Rental Agreements from customers in the states-of Arizona,
California, Colorado, Connecticut, Florida, Georgia, Louisiana, Maryland, Michigan, Missouri,
New Jersey, New York, Pennsylvania, Rhode Island, and Texas. The aggregate rental payments
due on TCF's NorVergence leases is $1,453,074.  TCT has collected a total of $10,973.36on
these Agreements prior to the NorVergence bankruptey. Unlike other leasing companies, TCF
did not attempt to enforce the NorVergence Equipment Rental Agreements subsequent to the
NorVergenee bankruptcy.

NorVergence's Fraudulent Business Scheme

6. Since at least 2002 and continuing until shertly before the NorVergence bankruptey filing
in June 2004, NorVergence was in the business of offering to sell and reselling
telecommunications services as integrated long-term packages, including local and long distance
telephone, cellular and high speed Internet access. NorVergence marketed its services principally
to small businesses and not-for-profit organizations with high credit ratings, and which, for the
maost part, did not have in-house counsel or technology personnel. NorYergence’s salespeople

personally visited these entities, offering to provide tclecommunications services al greatly
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reduced prices compared to the prices charged by the customers® then current service providers,
7. NorVerzgence represented that customers would receive over a five year period, dramatic
savings of 20-60% on telecommunications scrvices and unlimited free minutes. NorVergence
claimed to be offering these services through its purported alliances with Nortel Networks and
Qwest Communications. NorVergence further represented that its highly beneficial service
offering was made possible by a purportedly proprietary, technologically innovative, and carrier
neutral “black box” called, the “*Matrix Solution,” that would be installed on the customer’s
premises. In fact, the “Matrix Solution™ did not eliminate per minute charges or make cost
savings possible.

8. The cost savings in NorVergence’s proposal had nothing to do with the “black box™ or
other innovative lechnology touted by NorVergence, Rather, NotVergence constructed its cost
savings proposals simply by applyving a discount of 20-30% to the potential customer’s carrent
cost for telecommunications services. In fact, NorVergence chose this discounted pnce without
regard 1o the actual cost of providing the services {which was generally rmuch higher).

g, The promised savings were set forth in the form of a "Cost Savings Proposal,” and wcere
represented as a monthly cosl for an integrated service package, including the cost of
telecommunications services and rental of related hardware.

10. Through deceptive and high pressure salcs tactics and outright tnckery, NorVergence
salespeople signed customers up, putting the bulk (7., at least 80%) of the service agreement
into an equipment finance lease, designated “Equipment Rental Agrecement,” purportedly for the
Matrix box. The rental payments due on the Equipment Rental Agreements vaned from

approximately $200 to $5,700 per month (or $12,000 to over $340,000 over a 60 month lease),
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whilc the actual price of the Matrix was not greater than $1,500. Customets were not provided
the option to purchase the box.

i1, Potential cuslomers were told falsely by NerVergence's salespcople that they needed to
“qualify”” for NorVergence’s telecommunications services, which were in high demand and
available only o a limited mumber of .applicants. The NorVerpence salespeople further told the
customets that the forms were non-binding and no-risk, and mercly served IEIJ reserve the circuitry
and hardware, while the customers’ “qualifications™ were being investigated.

12.  The Equipment Rental Agreements that were included n the stack of supposedly non-
binding forms were, in actuality, noncancellable agreements. Contrary to the customers’
understanding of the transaction as presented by NorVergence's salespeople, the Agreements,
undcr these circumstances, were fraudulf:mly_ characterized as UCC Article 2A finance leases for
the Matrix box. As such, these Agreements were designed to obtain the special protections
applcable to equipment finance leases.

13. Under the circumstances, the Equipment Rental Agrecments are unconscionable m that
they contain terms that are unreasonably and unfuirly harsh and onc-sided in favor of
NorVergence and the leasing companies. In fact, included in the fine pont of the Equipment
Rental Agreemenis arc pmvisiuﬁs ihat purported to:

a remove any obligations by assignees of NorVergence to the cuslomers;

h. require that all legal actions relating to the agreement be brought in a forum distanl from
the cuslomer’s place of business, in many cases where the leasing company that would take 4

assignment was located, unknown at the time the customer signed the confract (“floating

jurisdiction clauses™);



c. charactenze the vast majonty of the lotal fees agreed to by the customer as payments for
the Matrix box which grossly exceeded its actual price and value;

d. characterize the Equipment Rental Agreement as a finance lease under Ariic]é 2A ofthe
Uniform Commercial Code in a fraudulent and uncr;"-nscionablr: attemipt to gain the proilections of
equipment finance leases. In {act, the Agresment was for an inteprated telecommunications
service offering, although the service component was nol documented in the Agreements.
Morcover, the cquipment purportedly financed under the Agreement was not first offered for sale
to the customers or offered in a buy-out to the customer at the end of the Agreement’s five-year
term;

E. suggest that the customers were given information about the comparative costs of
purchasing and renting the Matrix box that enabled them to make a reasoned decision to rent
rather than purchase (7.¢., “You understand that the Equipment may be purchased for cash or it
may be rented.”), when, in fact, the customers had no opportunity to purchase the Mateix, and
were not provided any information about the costs of the box; and

f. waive all the customer’s defenses to demands for payment, even if the promised services
were not provided (“hell or hugh water claunses™).

14, Soon afler the customers signed the Equipment Rental agreements, NorVergence
assigned the agreements to one of the leasing companies. In some cases, as with respondent, the
NorVergence salesperson had the customer sign an Equipment Rental Agreement directly with
the leasmg company as “owncr.”

15.  The leasing compames paid NorVergence the full-five year Equipment Rental Agreement

value less a “lease factor™ such thal NorVergence received approximately 75-85% of the value of
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the Equipment Rental Agreements up front.

16. The NorVergence business plan was a “‘Ponzi” scheme. NorVergence deceived smail,
unsophisticated businesses into signing sham equipment finance leases with unconscionable
lerms, and obtained up front payments from the assignment or procutement of those sham leases.
NorVergence then used these payments to purchasc the telecommumications services it resold to
its customers. Yet even with those monies, the NorVergence business plan was doomed to fui
before NorVergence could fultill the five year term il promised to provide service to the
customers because (a) NorVergence was selling unlimited local, long distance, high speed
Internet and wireless service for a fixed monthly price, while 1t was actually liable to Qwest, T-
Mobile, and olber carricrs on a per minute toll basis; (b) the cost of providing the unlimited
service NorVergence was selling far exceeded the small payments that customers were required
to make dircctly to NorVergence for their telecommunications service, together with the momes
NorVergence received from the leasing companies; and {¢) NorVergence had promised the
customers long-term (f.e., five vear) scrvice, but had ne long-term contracts in place to provide
thal service.

17. Less than three years after NorVergence pul its scheme inlo effcet, NorVergence failed o
pay its obligations to its carriers and suppliers, triggering the filing of an involuntary Chapter 11
bankruptcy proceeding against it. Service to the customers was tarmed off on or about July 13,
2004,

18.  Although NorVergence had represented to its customers that its Mairix box could be used
with any carrier of their choice, after the termination of telecommunicanions service, the

customers could not find carriers who would use the Matrix box to provide service to them, In
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fact, the customers were required to pay significantly mere for their lelecommunications services
despite their having the Matrix box which NorVergence had touted as a cost savings solution,
15, Ewven after the termination of telecommunications service to the custormers, and while the
customers werc required to pay higher costs for altemative telccommunications services provided
by other eamers which had no use for the Malnx and Soho boxes, most ol the lcasing companies,
improperly continued to enforce the Lquipment Rental Agresments as against the customers.
Respondent TCF, however, did not atlemnpt to enforce the Equipment Rental Agreements
following the {iling of the NerVergence bankruptcy, and TCF ceased billing enstomers,
20.  The practices which NorVergence engaged 1n as set forth in paragraphs & through 19 are
fraudulent under the Jaws of the Siates as set forth in footnote 2, and the Equipment Rental
Agreements NorVergence entered into with its customers are unconscionable under the laws of
the States as set forth in footnete 2 and the Unmiform Commercial Code ("UCC™) 2-3G2.
Accordingly, the Equipment Rental Agrcements should be rescinded as of the date that
telecommunications services to NorVergence's customers was lermmated.

II. TCF*S POSITION
1. The statements centained in this “TCF s Position™ Section represent the position of TCF
only, and the States do not admit the truth of any of the statements contained in this “TCE’s
Posiiion™ Section.
2. Without an admission as to the State’s position en the enforeeability of the Equipment
Renial Agreements, TCF desires to resolve this investigation by forgiving 100% of any monies
owed on the Equipment Rental Agreements since July 13, 2004,

3. TCF affirmatively alleges hat it has ai all times acted lawfully with respect to its
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NorVergence Equipment Rental Agreements. TCF sopporis the goals of the Slate Attorneys
General in relieving the custemners and any guarantors from any obligations under the
NorVergence Equipmeni Rental Agreements.
H1. GENERATL AGREEMENTS

1. The parties have agreed {o resolve the 1ssues raised dunng the States’ mnguiry by
gntering mto this Assurance. TCF is entering into this Assurance solely for the purpose of
settlement and oothing contained hersin may be taken as or constnzed to be an admission or
concession of any violation of law, or of any other matter of fact or law, or of any liability or
wrongdoing, all of which TCF expressly denies.

2. Each Staie agrees that such Siale shall not proceed with or institute any civil
action or procecding based upon the above-cited consumer protection statntes against TCF or its
parents, and all of its subsidiaries and affiliates, past and present, and their past and present
Tepresentatives, successors, admimsiralors, employees, sharcholders, officers, directors, boards of
directors, attorneys, agents, servants, and assigns, including but not limuted to an acti;:bn or
proceeding seeking restitution. injunctive relief, fines, penalties, atlorneys’ fees or costs, for any
conduct or practice prior to the Effcetive Date of this Assurance which relates to the subject
matter of this Assurance. Notlwithstanding the foregping, a State may mstilute an achion or
proceeding to enforce the terms and provisions ef this Assurance.

3 This Assurance may be entilled an “Assarance of Voluntary Compliance™ or an

" Assurance of Discontinuance” as provided by applicable State law.

4. As to each customer and guarantor listed on the chart annexed hereto as Exhibit A



which elects to participate in the settlement terms agreed to herein (hereinafier, “participating
customer™), TCF agrees to forgive 100% of the remaining outstanding balance due on the
participating customers’ obligations to TCF under the Equipment Rental Agrecments and refund
any rental payments or other amounis which have been paid to TCF since the filing of the
NorVergence bankruptey on JTune 30, 2004,

3. In the event that it is subsequentiy deterniined that addilional customers n the
same or additional states have NorVergence Rental Agreements with TCF, TCF shall make the
same offer available to such customers on the same terms.

6. Within thirty (30} calendar days of the Effective Dale of this Assurance,

TCT shall mail a letter in the form amnexed hercto as Exhibit B to each customer listed on
Exhikit A. Such letter shall inform the customers and gharantors of the epportunity to participate
in the settlement described herein. As to four customers who have agreed (o an independent
settlement with TCF after July 15, 2004, within five (5) calendar days of the Effective Date of
this Assurance, TCF will issue refunds to those customers of any amounts paid,

7. As & condition to TCEF’s agreement to forgive 100% of the customers’ outstanding
obligations under the Fquipment Rental Agreements, the participating customers will be required
to sign a Settlement and Mutual Releases in the form annexed hereto as Exhibit B.

8. Within ninety (90) days of the Effective Date of this Assurance, TCF shall submul
an affidavit to the Attorncy General of each State, subscnibed to by an officer of the corporation,
attesting that it sent the letters to the cuslomers and guarantors of that Attomey General’s State

listed in Exhibit A in accordance with the lorms of paragraph 5 of this Assurance.
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9. This Assurance shall be governed by the laws of the respective States. Nothing in
this Assurance shall be deemed to permit or authorize any viclation of the laws of any siale or
olherwise be construed to relieve TCF of any duty to comply with the applicable laws, rules and
regulations of any state, nor shall anything herein be deemed 10 constitute permission 1o engage
n any acls or practices prohibited by such laws, rules or regulations.

10, Nothing in this Assurance shall be construed to authorize or require any action by
TCF in violation of applicable federal, state or other laws. TCF agrees that this Assurance
constitutes a lepally enforceable obligation of TCF in accordance with its terms,

11, This Assurance does not constitute an approval by the States of any of TCF’s programs or
practices and TCF shall not make sm}r. Eepresentation lo the contrary.

12. This Assurance may be executed in counterparts.

13.  The "Effective Daie" of this Assurance shall be December 23, 2004

14.  Nothing in this Assurance shall be construed as a waiver of any private rghts of any
person, consumer or customer except to the extent such person, consumer or customer executes a
Settlement and Mutual Releases in the form annexed herclo as Exionbat C.

15. This Assurance constitutes the entire agreement of the parties hereto and supersedes all
prior agreements or understandings, whether written or oral, between the parties and/or their
respective counsel with respect to the subject matter hereof. Any amendment or modification 1o
this Assurance must be in writing and sipned by duly authonzed representatives of all the parties

hereto.
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16.  Theundersigned representative for each party certifies that he/she 1s fully authonzed by
the party he/she represents to enier into the tertns and conditions of this Assurance and to legally

bind the party he/she represents to the Assurance.
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TERRY GODDARD
Attorney General

State of Anizona
MNOREEN R. MATTS
Assistant Attorney General

BILL LOCKYER
Attorney General

State of California
HOWARD WAYNE
Deputy Attorney General

KEN SALAZAR
Atftorney General

State of Colorado
GARTH C. LUCERO
Assistant Attorney General

CHARLIE CRIST

Attorney General

State of Florida

LORIS. ROWE

Aassistant Deputy Attorney General

JOSEPH B. DOYLE

Administrator

Governor's Office of Consumer A ffais
State of Georgia

ANNE S§. INFINGER

LCrirector, Legal Division

CHARLES C. FOTT, JR.
Automey General
State of Louisiana

KRISTI M. GARCIA
Assistant Attorney General

J. JOSEPH CURRAN, JR.
Attorney General

State of Maryland
WILLIAM D. GRUHN
Assistant Attommey General

THOMAS F. REILLY

Attorney General
Commonwealth of Massachusetis

¥OR THE STATES

KARLEN J, REED
Assistant Attorney General

MICHAEL A. COX
Attorney General

State of Michigan
KATHY FITZGERALD
Asmistant Attorney (General

FETER C. ITARVEY
Atftorney General

State of New Jersey
JEFFREY KOQZIAR
Deputy Attorney General

ELIOT SPITZER
Attorney General

State of New York

JOY FEIGENBAUM
Asgaistant Attorney General

ROY COOPER

Attorney General

State of North Carolina
KEVIN ANDERSON
Assistant Allormey (General

GERALD J. FAFPTERT
Attorney General
Commonwecalth of Pennsylvania
E. BARRY CREANY

Senior Deputy Attorney General

PATRICK C. LYNCH
Adtomey General
State of Rhode Isiand

EDMUND F. MURRAY, JR.
Speeial Assistant Aftorney General

GREG ABROTT
Altorney General

State of Texas

LEELA R. FIRESIDE
Asgistant Attorney General
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FOR TCF LEASING, INC., I/B/A TCF EXPRESS LEASING
We the undersigned, who bave the authority to consent and sign on behalf of the
parties m this matler, hereby consent to the form and contents of the forcgmnyg Assurance
and to Its entry:
. _ e
Signed his 2,7:' date of December, 2004

TCF LEASING, INC., D/B/A TCF EXPRESS

LEASING
By: @ ”%M
[B"r;d]cy C. (ﬁﬁstad

Senior Yice President and Counsel



In the Matter of TCF LEASING, INC., d/b/a TCF Express Leasing,

Dated;

By

MICHAEL A. COX
ATTORNEY GENERAL
State of Michigan

[, ks guznscl

Kathy Fitzgerald
Assistant Attorney General
Consumer Protection Division
P.O. Box 30213

Lansing, M1 48009
Telephone: 517-335-0835



FOR THE STATE OF NEW YORK
IN THE MATTER OF:
TCF LEASING, INC. D/B/A TCF EXPRESS LEASING,
RESPONDENT.

Dated: Decemberzz 2004

ELIOT SPITZER
Attorney (GGeneral of the State of New York

J GE\]B@IM
stant Attormey General

Bureau of Consumer Frauds and Protection
120 Broadway
MNew York, NY 10271
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In the Matter of:

TCF LEASING, INC. dib/a TCF EXPRESS LEASING

Dated this 20" day of December, 2004.

TERRY GODDARD, Attormey General
of the State of Arizona

By: WAV rens Ak aily
NOREEN R. MATTS
“Assistant Attorney General
Consumer Protection & Advocacy Section
400 W. Cungress, South Bldg.. Sujte 315
Tucson, Atizona B5701




ETLL LOCKYER

Atftorney General of the State of Califomia

ALBERT NORMAN SHELDEN

Acting Assistant Attorney (ieneral

SUSAN E. HENRICHSEN

Supervising Deputy Attorney General
HOWARD WAYNE

| Deputy Attorney General

 State Bar No. 54773

110 West “A” Street, Suite 1100

San Diego, California 92101

PO, Box 85266

San Diego, California 92136-3266

Telephone: (619) 5254244

Fax: (619) 645-2012

In the Matter of
TCF LEASING, d/b/a TCF EXPRESS LEASING

DATED: December 20, 2004

|| BILL LOCRYER
Attorney Genera] of the State of California

Do liire—

HDW&.RD WAYNE =~

Deputy Attorney General

110 West A Street, Suite 1100
San Dhego, ‘Caiifumia 92101
heward. wayne@do) ca.gov




In the Matter of:

TCF Leasing, Inc. &/b/a TCF Express Leasing

KEN SALAZAR
Amomney Generat of Colorado

LUCERO
Senior Counsel

Consumer Protection Seetion
1525 Sherman Street, 7 Floor
Dieénver, Colorado 80203
(303) B66-5079

(303) 866-4916 (FAX)

Date: Dtcembeaﬂljlﬂm.



In the Matter of -~
TCF Leasing, Inc d/baf TCF Express Leasing

Drated: December 20, 2004

Charles J. Cnst, Jr. .
Attorney General of the State of Flonda

By: /{5.&{ q Lol

I-im_ﬁ 3. Rowe

Divector of Multi-State Litigation
Office of the Attorney General
PL-01 The Capitol

Tallahassee, Florida 32399
Phone: (850} 414-3300
Facsimile: (850) 410-2672



In the Matter of TCF LEASING, INC. d/bfa TCF EXPRESS LEASING
ASSURANCE OF VOLUNTARY COMPLIANCE

Dated: December 20, 2004

JOSEPH B, DOYLE

Adminisfrator, Governor's Office of Consumer
Affairs

Anne 8. infmgar V U
Director, Legal Givision
Governor's Office of Consumer Affairs

2 Martin Luther King, Jr. Diive, Suite 356
Atlanta, GA 30334-4800




In the Matter of:
TCF LEASING, INC. d/b/a TCF Express Leasing,

Respendent

Respectfully submitted:

Charles C. Foti, Ir.
Attarney General
State of Louisiana

By

Knsu\‘M Garcla, La. B Roll Na. 27472
Assistant Aftormey Gfmeral

1885 N. 3™ Street

4™ Floor

Baton Rouge, Lounisiana 70802
{225)326-5460 phone

{225)326-6499 fax

Dated: December 20, 2004



[t the Matter of
TCF Leasiug, lee Jfbia TCE Fxpresa Leasing

Dated: Decerdber 267, 2004

I. IDSEPH CURRAN, JR.
Attorney General of the State of Marylapd

By: J,Mgw_«:_

William D, Gruhn

Assistant Attorney General
Consumer Prolection Division
Dffice ol the Atlorney General
200 St, Paul Place, 16" Eloor
Baltimore, MD 21202
410-576-6358
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In the Matter of
TCF Leasing, Inc d/ba/ TCF Express Leasing

Dated: Dat:cmbexi_'}, 2004

Thomas F. Reilly

Attorney General of the Commonwealth of Massachusetts

By: KNQE\_\ /{ M
Karlen J. Reed G{

Assistant Attnmey General
LUtilities Division _
Public Protection Buregau

One Ashburton Place

Baston, MA 02108
617-727-2200

By: 4%/& ( A/L?

Geoffrey G.fVh{

Assistant Atttmeg,r General

Consumer Protection/Antitrust Division
Public Protection Burean

- One Ashburton Place

Bostan, MA {2108

617-727-2200




PETER C. HARVLY

ATTORNEY GENERAL QF NEW JERSEY
Division of Law

124 Halzey Street

P. 0. Box 45028

Newark, New Jersey 07101

Attarney for Division of Consumer Affairs

By:  Jeffrey Koziar
Depury Attorney General
(973) G48-3070

STATE OF NEW JERSEY
DEPARTMENT OF LAW & PUBLIC SAFETY
DIVISION OF CONSUMER AFFAIRS

In the Martter of
Adminisirative Actien
TCF LEASING, INC., d/b/a TCF EXPRESS D
LEASING : ASSURANCE OF VOLUNTARY
COMPLIANCE/DISCONTUANCE

PETER C. HARVEY
ATTORNEY GENERAL QOF NEW JERSEY
Attorney for the Division of Censumer Affairs

BEy: % /lh{“ Dated: December 21, 2004

Jeffrey Koziar
Deputy Attomey General

124 Halsey Street- 5™ Floor
P.0O. Box 4502%

Newark. NJ 07101

(973) 645-3070




In the Matter of
TCY Leasing, g, d/b/a TCF Express Leasing

ROY COOPER
Attorney General of North Carolina

By: }Z_:- A-‘s

Kevin Anderson
Assistant Attorney Jeneral
e Toal PO 12 B0 oG RTE X IL SHID bEN L M
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In the Matier of
TCF Leasing, Inc d/baf TCF Express Leasing

Dated: December 20, 2004

Gerald 1. Pappert.
Attorney General
Commorwealth of Pennsylvania

Office of Attorney General
gureau of Consumer Protection
171 Lovell Avenue, Suite 202
Ebensburg, PA 15931



In the Matter of
TCF Leasing, Ine d/ba/ TCF Express Leasing

Dated: Decomber 20, 2004

Patrick C. Lynch
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Exhihit B
NOTICE TO BUSINESSES AND NOT-FOR-PROFIT ORGANIZATIONS THAT
ENTERED INTO AN EQUIPMENT RENTAL AGREEMENT WITH TCF [DIRECTLY
OR| BY ASSIGNMENT FROM NORVERGENCE, INC., AND TO ANY GUARANTORS

[Date]
Dear [name of Lessee and/or Guarantor]:

You are receiving this notice because the records of TCF Leasing, Inc., d/b/a TCF
Express Leasing (“TCF”) reflect that {Lessee] entered into an Equipment Rental
Agreement (referred to herein as the “Rental Agreement™) with TCF, [either directly or] by
assignment from NorVergence, Ine, (“NorVergence™) in connection with its prior service
from NorVergence, Inc. Pursuant to an agreement with the Attorneys General of the
States of New York, {the “Attorneys General™),
TCF is offering you the opportunity to participate in a Settlement Program in which von
will be forgiven 100% of the outstanding balance vo the Renial Agreement, no part of
which has been collected since the filing of the NorVergence bankrupicy on June 30, 2004, .
and settle any and all disputes hetween yon and TCF arising from the Rental Agreement.

The Settlement Program Offered By TCF:

Tf you elect to participate in this Scttlement Program, TCF will (a) forgive one hundred
pereent {100%) of the remaining balance due under [Lessee’s] Rental Agreement, no part of
which has been collected since the filing of the NorVerpence bankrupley on June 30, 2004. In
exchange for the benefits provided above, you must agree to release TCF from any claims
conceming your Rental Agreement, as described more fully below. : : :

To inform TCF of your accepdance of this Settlement Program, you must
complete, sign and return to TCF, by [date 60 days from the date of the mailing of this
notice] the enclosed document entitled “Settlement and Mutual Releases.” In that document,
you must fully release TCF from, and agree nol to sue TCF for any and all claims {including any
claims as a member or representative of a putative class action) that you have or may have had
against TCF based upon [Lessee’s] Rental Agrecment. If you are currently involved in any
litigation with TCF over [Lessee’s] Rental Agreement and you wish to participate in the
Settlement Program, you and TCF will mutually dismiss that action with prejudice. TCF, in turn,
will filly relesse vou from, and agree not to sue you for or to dismiss you from any and all claims
that it has or may have had against you based upon [Lessee’s] Rental Agreement. Both you and
TCF will retain all rights under law to enforce the “Scttlement and Mutual Releases.”

TCF has agreed to this Settlement Program for the purpose of avoiding the expense and
inconvenience of litigation and it is not an admission on the part of TCF thal il engaged in any
form of unlawful conduct or business practices. Indeed, TCF expressly denies that it engaged o
any such unlaw ful conduct or business practices and expressly demes that it is hiable to any
person or entity in connection with the rental of NorVergence telecommunications equipment.



If You Decide Not To Participate In The Seftlement Program:

You are not obligated to participate in the Settlement Program agreed to by TCF and the
Attomey General, and you have (he right to consult with an attorney of your choosing before you
decide whether to participate in the Scitlement Program. Nothing in the settlement between TCE
and the Attorneys General prevents you from pursuing any right or remedy at law which you may
have against 1'CF, cxcept to the extent that you elect to participate in this seftlement and execute a
Setilement and Mutual Release. '

What You Would Be Agreeing To Pay If You Enroll Tn The Settlement Program:
TCF has the following information about the Rental Agreement and the amount you would

be forgiven under the Settlement Program :

Balance remaining to be forgiven:

Pleasc call [phone number] il you have any questions regarding this Sctilement Program or your
Rental Agreement account.
Yours traly,

TCF Leasing, Inc., d/b/a TCF Express Leasing



Exhibkit C
SETTLEMENT AND MUTUAL RELEASES

between

[LESSEE AND ANY GUARANTOR] and TCF LEASING, INC., d/b/a TCK LXPRESS
LEASING

1, , on hehalf of the entity named above (the “Lessec™) and/or
as personal guarantor (together, the “Lessee and/or CGluarantor’™, ¢lect to lake advantage of the
Settlement Program agreed to by the Atlorneys General of the States of
and TCF Leasing, ne. d/b/a/ TCF Express Leasing
(“TCF"™) to resolve Lessee's Rental Agreement with TCF (the “Rental Agreement™) at a
substantial discount and to settle any and all disputes between Lessee and/or Guarantor and TCF
arising from the Rental Agreement. With this Settlement and Mutual Releases Tam: (1)
enrolling in the Settlement Program; and (2) entenng inte a mutual release of claims with TCF
and related parties.

T understand that TCF and the Attorneys General of the States of have agreed
to the terms of this Setllement Program for the purpose of avoiding the cxpense and
inconvenicnce of litigation and it is not an admission on the part of TCF thal 1t engaged in any
form of unlaw il conduct or business practices, and that TCF cxpressly denies that it engaged in
anty such unlawful conduct or business practices and expressly demes that it iz liable to any
person or ontity in connection with the Rental Agreement,

1. Enrolling Io The Settlement Program

I understand that, upon Lessee’s and/or Guarantor’s acceptance of this Settlement Program,
TCF will forgive 100% of the outstanding balance due under the Equipment Rental Agreement, no
part of which has been collected since the filing of the NorVergence bankruptcy on June 30, 2004,
I also understand that TCF’s rccords reflect the following information about Lessee™s Rental
Agrecment account:

Balance remaining which will be forgiven

2. Release Of Claims

{ understand that, in cxchange for ihe opporiunity to be relieved of any obligations under
the Rental Agreement, Lessee and/or Guarantor hereby release and discharge TCF and all of its
subsidiaries, parents, affiliales, predecessors, sucecssors and assigns, officers, directors,
employees, shareholders and agents (the “TCF Parties™) from, and covenant not to hle or pursue
any lawsuit or clatm in any place against any TCF Party for, any and all claims (including claims
as a member of representative of a proposed class action) that Lessee and/or Guarantor has or
may have had against it for any and all damages, restitution, equitable relief, attorneys” fees



and/or penalties based upon the Rental Agreement. Lessee and/or Guarantor further agree that if
they are currently involved in any litigation arising [rom the Rental Agreement, Lessce and/or
Guarantor and TCF will mutually dismiss that Iitigation with prejudice.

In exchange for Lessee and/or Guarantor’s release pursuant to this Settlement and Mutual
Releases, TCF hereby releascs and discharges Lessee and/or Guarantor from, and covenants not
to file or pursue any lawsuit or claim in any place apainst Lessec and/or Guarantor for, any and
all claims that TCF has or may have had against Lessce and/or Guarantor and all of its
subsidiaries, parents, affiliales, predecessors, successors, assigus, officers, directors, employees,
shareholders, agents, and guaraniors for any and all damages, equitable relicf, attorneys” fees and
penaltics based upon the Rental Agreement.

I hereby acknowledge and represent that | have read this Settioment and Mutual Releases;
that 1 have had the opportunity to consult with a fawyer concerning it; that Lessee and/or
Guarantor are voluntarily entering into this Settlement and Mutual Releases; that neither TCF nor
its agents or attomeys have made any representatiofis or promises concemning the terms or effects
of this Sctilement Agreement other than those set forth in ths document; and I understand that
this is a full and finai release of all claims Lessee and/or Guarantor has or may have against the
TCF Parties conceming the Rental Apgreement.

The signatory for the Lessee below represents that he or she is duly authorized to cnter
into this Settlement Agreement and Mutual Releases on behalf of the Lessee.
This Settlement and Mutual Releases shall be deemed accepted upen your retum to TCE

of an executed copy of tlus agreemeni.

IN WITNESS WHEREQF, and intending to be legally bound hereby, the undersigned has

causcd this Settlement and Mutual Releases to be exceuted this ___ day of
- , 2004,
Dated: [NAME OF LESSEE]
By
[Name]
[Title]
[Address]
By

-

[Name}, as Guarantor

TCT Leasing, Inc., d/bfa TCF Express Leasing

By:

FILL OUT COMPLETELY AND SEND TWO SIGNED ORICINALS TO TCF AT:

PLEASE KEEP A COPY FORYOURRECORDS. A FULLY EXECUTED DOCUMENT
WILL BE SENT TO LESSEE AND ANY GUARANTOR,



