IN THE MATTER OF }
)
WELLS FARGO FINANCIAL LEASING, INC. }

ASSURANCE OI' VOLUNTARY COMPLIANCE

1. This Assurance of Voluntary Compliance! (“Assurance™} is entered into by the
Attorneys General’  (collectively, “Attorncys General”) of the States of Arizona,
Colorado, Connecticut, District: of Columbia, Delaware, Georgia, [llinos, Kansas,
Louisiana, Maryland, Massachusctts, Michigan, New Hampshire, North Carolina, Ohio,
Pennsylvania, Rhode Island, South Carolina, South Dakots, and Washington

(collectively, "Participating States”), and Respondent Wells Fargo Financial Leasing, Inc.

(“WEFFL”).
2. WEFL is a corporation organized and existing under the laws of the State of lowa.
3. WEFFL has a place of business at 800 Walnut Street, Des Moilnes, TA 50309,
4, WFTT. 1s onc of the leasing companies that entered into and holds Liquipment Rental

Agrecements with NorVergence, Ine. ("NorVergence”) customers in the Participating

States and clsewhere.
| . “ . -
I'his Assurance of Voluntary Compliance shall, for all necessary purposcs, also be
considered an Assurance of Discontinuance.

*Of the states listed, Connecticut is represented by the Commuissioner of the Connecticut
Department of Consumer Protection, who enters into this Assurance pursuant to the Connecticut
Unfair Trade Practices Act, Conn. Gen. Stat. Scc. 42-110j, acting by and through his counsel,
Richard Blumenthal, Attorney General for the State of Connecticut. Georgia is represented by
the Administrator of the Fair Business Practices Act, who 1s statutorily authorized to undertake
consumey protection functions for the State of Georgia, including acceptance of Assurances of
Voluntary Compliance. For simplicity purposes, the entire group will be referred to as the
"Attorncys General,” and such designation, as 1t includes Connecticut, refers to the
Commissioner of the Connecticut Department of Consumer Protection, and as it includes
Georgia, refers to the Adoumstrator of the Fair Business Practices Act.



BACKGROUND

5. This Assurance follows an inquiry by the Attorncys General mio WEFFL’s business
dealings with NorVergence. This inquiry was part of a larger inquiry regarding whether
the practices of NorVergence and those of WFE]. and other financing companies in
connection with NorVergence Equipment Rental Agreements (“Rental Agreements™)
violate any of the consumer protection statutes listed herein at footnote 3.7

NorVergence’s Allegedly Fraudulent Business Scheme

o. The Attorneys General of 1llinois, North Carolina, Massachusetts, Pennsylvania, and
Texas and the Tederal Trade Commission have sued NorVergence, alleging that
NorVergence’s business practices violate their respective consumer protection statutes.

7. Among other things, these complaints filed against NorVergence include the following
allegations:

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

about the nature of NorVergence’s offer, including, but not limited to, that:

* Ariz. Rev. Stat. § 44-1521 et seq.; Colorado Consumer Protection Act, Colo. Rev. Stat,
§ 6-1-101 et seq.; Connecticul Unfair Trade Practices Act, Conn. Gen. Stat. § 42-110b{a). er seq.;
Del. Code Ann. tit. 6, § 2511 et seq.; District of Columbia Consumer Protection Procedures Act,
D.C. Code § 28-3901, et seq.; Georgia Fair Business Practices Act of 1975, O.C.G. A, 10-1-39(),
Ga. Code Aomn. § 10-1-399, et seq.; llinois Consumer Fraud and Deceptive Business Practices
Act, 8315 HLCS § 505/1, et seq.; Kan. Stat. Ann. § 50-623, ef seq.; [a. Stat. Ann. § 51:1401, et
seq.; Maryland Consumer Protection Act, Maryland Commecrcial Law Code Annotated § 2-302,
et seq.; Massachusetts Consumer Protection Act, M. G. L. ¢. 93A, §§ 1-11, et seq.; Michigan
Consumecr Protection Act, M. C. 1.. § 445901, et seq.; Regulation of Business Practices for
Consumer Protection, N.H. Rev. Stat. Ann. § 358-A, et seg.; North Carolina Unfair and
Deceptive Trade Practices Act, N.C. 5. S. § 75-1.1, ef seq.; Ohio Consumer Sales Practices Act,
0. R.CoAL§ 1345.01, et seq.; Pennsylvania Unfair Trade Practices and Consumer Protection
Law, 73 P.S. §§ 201-1, ef seq.; Rhode Island Deceptive Trade Practices Act, R.L Gen. Laws § 6-
13.1-1, et seq.; S.C. Code Ann. § 39-5-10, er seq.; South Dakota Deceptive Trade Practices Act,
S.D. Codified Laws § 37-24; and Wash. Rev. Code § 19.86.020, ef seq.
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b.

1.

v,

In lact:

i1

111

NorVergence was -offering to lower a potential customer’s monthly
cxpenses for telephone service, high speed Internet scrvice, and wireless
telephone service, which discounts could be achieved by installing a
Matrix box;

NorVergence could eliminate all per-minute charges for telephone serviee,
high-speed Internct service, and wireless telephone service using special
“volce as data’ technelogy contained in the Matrix box;

NorVergence arrived at the price for a 60 month contract for the provision.
of discounted telecommunications services by taking a percentage
discount from a customer’s monthly telecommunications expenses,
usuatly 30%, and multiplying the remaining percentage, usually 70%, by
60; and

In the cvent NorVergence went out of business, customers’

tclecommunications scrvice would not be interrupted.

The Matrix box takes one of two formals: it i1s either a T1 box, which has
nothing to do with cellular service, or a firewall/router, which has nothing
to do with landline telephone service or cellular service;

The Matrix box has an estimated retail value of $400 to $1,500;
NorVergence crafted the transactions in such a way that the majority of
the 60 menth contract monthly payment was contained in an “Equipment
Rental Agreement”, purportedly for the cost of the Matrix box;
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iv. NorVergence immediately assigned its Rental Agreements to various
finance companies or caused its customers to cxecute Rental Agreements
directly with finance companics;

V. If NorVergence went out of business, it had no arrangements to provide
telecommunications services to its customers; and

vi. Shortly after NorVergence’s creditors forced the company into bankruptcy
on June 30, 2004, NorVergence ceased providing tclecommunications
scn’i?es to all of its customers.

c. The complaints also allege that NorVergence included unfair terms in its Rental
Agrcements, such as the purported waiver ol defenses clause and the floating
venue clause, and failed to disclose clearly and conspicuously the matenal terms
and conditions of those Rental Agreements.

WFFL.’s Activities in Conncction with the NorVergence Equipment Rental Agreements
In many cases, shortly after the Rental Agreements were excecuted between NorVergence
and their customers, these agreements were assigned (o finance companies. In other
cascs, customers entered into Rental Agrecements directly with financing companies,
including WFFL.

WFFIL sent monthly invoices to its customers in connection with all the NorVergence

Rental Agreements 1 1its portfolio and accepted payment from customers on those

INvolCes.



16.

1.

12.

14.

Tix ATTORNEYS GENERAL’S POSITION
The Attorneys General allege that their consumers were fraudulently induced to sign the
NorVergence agreements, and that such agreements are void ab initio.
The Attorneys General allege that WETL kncw or should have known of the alleged
fraud perpetrated by NorVergence and is not entitled to collect from its customers in the
Participating States.
The Attorneys General also all-cge that, under the circumstances, the Rental Agreements
are unconscionablc in that they contain terms that are unreasonable, unfairly harsh, and
one-sided in favor of NorVergence and the leasing companics, all in violation of the
statutes set forth 1n footnote 3 to this Assurance and in violation of Scction 2-302 of the
Uniform Commercial Code.

WFFL’s POSITION

WEFTIL demies that it knew or should have known of any allcged fraud perpetrated by
NorVergence. WFFL asserts that it is not legally responsible for any such alleged fraud
perpetrated by NorVergence, and contends that, in accordance with the law ol Cacl'l
Participating State, the Rental Agrecements with NorVergence customers remain fully
enforceable according to thewr terms notwithstanding any improper conduct by
NorVergence.
WITL expressly denies that it engaged in any unlawtul conduct or business practices and
expressly denics that it 1s Hable to any person or entity in connection with the rental of

NorVergence telecommunications cquipment,



15.

16.

17.

At the same time, in light of the allegations directed at NorVergence, the impact of the
NorVergence conduct on WFFL’s customers, and the concerns cxpressed by the
Participating States, WFFL is willing to afford its NorVergence customers an opportunity
to be released from their obligations under the Rental Agrecements pursuant to the

conditions described herein.

TERMS OF ASSURANCE

This Assurance shall be binding upon and extend to WEFFL, its officers, dircctors, agents
(including, but not limited to third party colleclion agents), employecs, successors and
assigns, and any entity or device through which it may now or hereafler act, as well as
any persons who have authority to control or who, in fact, control and direct its business.

By entcring into this Assurance, the Parties agree that there are no admissions of
wrongdoing or findings of liability or wrongdoing on the part of WFFL, that there has
been no concession or agreement by WEFL as to the validity and/or merits of any
investigation, that there has been no approval, sanction, or authorization by any of the
Participating Stlates of any actl or practice of WFFI. and that this Assurancc does not
indicate or constitute the existence or non-existence of any fact or circumstance that may
have been alleged in connection herewith by any Participating State or by WFFL. This
Assurance is entered into solely for the purpose of settlement of disputed claims, and to
avoid the expense, uncertainty, delay, and inconvenicnce that would be associated with
continued investigation and potential litigation of the issues. Neither the existence of,
negotiation of, nor the terms of this Assurance, nor of any offer made to or agreed upon
with any State Customer pursuant hereto shall, in any future proceeding other than for
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18.

enforcement, default, or breach of this Assurance, be referred to or offered 1in evidence of
wrongdoing, for any purpose, by any person. A Stale Customer is any WFFL customer
in any Participating Statc that has a NorVergence Rental Agreement. The Parlicipating
States acknowledge that WFFL has cooperated fully with the investigation in an effort to
satisfy the interests of the Participating States and the State Customers. Some of the
Attorneys General have obtained default judgments against NorVergence, a company
now in bankruptcy. NorVergence did not appear in or defend the cases brought by the
sﬁing Attorneys General. WTFI. was not named as a party in those cascs. Accordingly,
the applicabslity of such default judgments, if any, or the enforceability of the Rental
Agrcements assigned to, or a“;then\fise held by, WFFL would have to be determined by an
appropriate courl. The samc would be true, with respect WIFE, for any additional
default judgments that may be sought and obtained by any of the Attomeys General
against NorVergence.
Customer Scttlement Program

In order to participate in the settlement terms described herein, each Statc Custorner must
pay all amounts duc on its Rental Agreement through July 31, 2004, including any and all
monthly payments and charges for insurancc,-latc fees, and taxes {(“Cure Amount™). Fach
State Customer who elects to participate in, and fully perform under, the settlcment terms
in the manner described hercin will be referred to as a “Participating Customer”. Each
State Custorner who settled its claims with WFFL after JTuly 31, 2004 also 1s ehgible to be
a Participating Customer on the terms and conditions described 1 paragraphs 19 through

22 of this Assurance,



19.

20.

21

WITL will offer the following scttlement terms to any Participating Customer and any

personal guarantor it may have:

da.

WFFL will forgive eighty-six percent (86%) of the remaining contract balance
due on cach such Participating Customer’s obligations to WFFL under the Rental
Agreement aftér July 31, 2004, but not including any applicable taxcs due thercon
or in connection therewith;

WTITL shall forgive any late fees or penalties assessed on the Participating
Customer’s account on or after July 31, 2004; and

Within thirty (30) days of the delivery of documents by which any State Customer
elects to become a Participating Customer, WEFFL shall withdraw or cause to be
corrected any and all adverse credit information filed by 1t, 1if any, as to the
Participating Customer as a result of not receiving payment from that Customer
on its Rental Agreement after July 31, 2004, by providing written notification to

cach credit bureau to whom WFFL furnished information, 1f any.

WEFL shall fully credit each Partictpating Customer for any payments it has made

pursuant to the Rental Agrcement after July 31, 2004, mcludimg, but not Limited to,

monthly payments and charges for msurance, late fecs, and taxes. WFFL shall issue

refunds to those Participating Customers whosc post-July 31, 2004 payments exceed the

Participating Customer’s remaining obligations under the Rental Agreement as provided

by paragraph 19 of this Assurance.

As to cach Participating Customner, WFF], a'grccs to accept, in full satisfaction of the

Customer’s obligations to WFFL under the Customer’s Rental Agreement, payment of
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22.

the Cure Amount, plus payment of fourteen percent (14%) of the remaining contract

balance duc to WFFL under the Rental Agreement as of July 31, 2004, minus any late

fees or penalties incurred after July 31, 2004 (“Setilement Balance™), plus any apphcable

taxes thereon or in connection therewith.

WFFL agrees that the Settlement Balance shall be paid as follows:

a.

The Participating Customer shall cither elect to:

1. Make a lurnp sum payment of the cotire Scttlement Balance; or

11. If the Settiement Balance is less than $5,000, pay the Scttlement Balance
in up to twelve (12) equal monthly installment pavments. I the
Scttiement Balance 1s $5,000 or higher, pay the Settlement Balance m up
to twenty-four (24) equal monthly mstallment paymenis.

1i. Nothing in this Assurance shall be construed to preclude WEFL 1n its sole
discretion from entering into mutually acceptable alternative payment
schedules with any Participating Customer.

If the Participating Customer clects to make a lump sum payment, such payment

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

and Mutual Release by the Participating Customer, as described in paragraph 25

of this Assurancce;

It the Participating Customer elects to make Imnstaliment payments, the first

installment payment is to be duc no earlier than the thirtieth (3()”’) day after

WEFL’s receipt of the fully exccuted Release. WiEFL shall provide a bill, on a



23.

d.

minimum of fifteen (15) days’ notice, to such Participating Customer stating the
datc the first installment payment 1s duc and its amount.
Any Participating Customer that begins paying its Scttlement Balance may pre-
pay the remaining balance at any time without penalty.
In the event no Settlement Balance is duc from a Participating Customer and a
refund is warranted, WEFL shall pay any such refund within thirty (30) days of

WFFL’s receipt of the fully executed Settlement and Mutual Release.

Within thirty (30) days of the Effective Date, WFFL shall mail a Settlement T.etter (in the

form anncxed hercto as Exhibit A) to ecach State Customer who entered into a Rental

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

outside of the cnveclope the following: “NorVergence-Related Settlement Matenal

Enclosed” in at least 12 point typcface. Each State Customer will have 35 days from the

date of the mailing of the Scttlement Letter to respond to WFFL to indicate whether they

will accept the terms of settlement. If any of the State Customer’s letters are returncd to

WFFL. as undeliverable, WFFL must make rcasonable commercial cfforts to locate that

customer. If located, WIFL shall inform the State Customer and personal guarantor of

the following:

The thirty-five (35) day opportunity to elect to participate 1n the scttlement
described herein in exchange for a release of all claims against WEFET. relating to
NorVerpence;

The Scttiement Balance due from _Ihal State Customer (which shall include any

Cure Amount); and
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24

25.

26.

c. The State Customer’s oplions for paying the Scttlement Balancce if the Customer
clects to participate in the settlement.

Within thirty (30) days of the Effcctive Date, WEFL. shall mail a letter to any State

Customer who agreed to and/or executed an independent settlement agreement with

WEFL after July 31, 2004. Those State Customers will have thirty-five (35) days from

the date of mailing of the letter to respond to WFFL to indicate whether they will elect (o

revise their existing settlement. In that letter, WFFL shall inform such scttled State

Customer of the following:

a. The thirty-five (35) day opportunity to elect to revise the Statc Customer’s
existing scttlement to achieve terms cquivalent to the Settlement Program
described in this Assurance; and

b. If the State Customer elects 1o revise their settlement, the Settlement Balance due
and the Statc Customer’s options for payment.

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

a document titled “Settlement and Mutual Release” in the form annexed hereto as Exhibit

B. As referenced in those letters, cach Participating Customer will be required to provide

a notarized signature of a duly authorized officer, partner or other agent of the company

and/or the personal guarantor on the Settlement and Mutual Release and return the same

to WFFL within thirty-five (35) days of WFFL’s mailing of the letter.

To the extent sct forth in the Settlement and Mutual Release, each Participating Customer

shall provide WFFL. with a releasc of claims arising under the Rental Agreement and any

and all NorVergence related issues. As to each Participating Customer who executes a

11



27.

28.

29,

Scttiement and Mutual Release, WEFFL shall provide a release of claims arising under the
Rental Agreement, to the extent set forth in the Settlement and Mutual Relcase. To the
extent sct forth in the Settlement and Mutual Release, cach Participating Customer and
WFFL shall agree to mutually dismiss with prejudice (and without award of costs to any
party) any pending litigation arising from the Rental Agreement or WEFTL’s efforts to
collect under or enforce the Rental Agreement.

[f a Statc Customer who exccutes a Settiement and Mutual Release defaults in payment
of its Settlement Balances, WEFFL may pursue collection of the unpaid Settlement
Balance plus interest, and reasonable costs of collection mcluding attorneys’ fees, as
provided for in the Settlement and Mutual Releasc.

WYL further agrecs that 1t shall not institute any civil action against the Participating
(tustomer for breach of its Rental Agreement or otherwise seek to enforce the Rental
Agreement against any Participating Customer.  WFEFFL. will dismiss any pending
Iitigation against any Participating Customer who is a party to existing hitigation provided
that, if any such Participating Customer has brought counterclaims or separate claims
agaimst WEFTL, they will be dismmssed by the Participating Customer as a condition 1o
WEFL s dismissal, which may be accomplished by proffering to and obtaining from
counscl {or the Participating Customer a stipulatton disrussing any and all such claims
and counterclaims.

In the event that any State Customer does not accept the Settlement outlined in this
Assurance and requested in the attached Scttlement and Mutual Release within the thirty-
five (35) days allotted or does not execute the Settlement and Mutual Release, the Rental
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30,

31

Agreement shall remain in full force and effect and shall be enforceable by all partics to
the same extent that it had been enforcecable prior to and without regard to WFFI.’s
settlement offer. However, notwithstanding ziny provision authorizing otherwise in any

Rental Agreement, 1f WEEFL chooses to enforce the Rental Agreement pursuant to this

paragraph 29 of the Assurance, then any lawsuit it mitiates will be filed by WFFL in the

state of the State Customer’s residence, unless the State Customer objects thereto m

reliance on the terms of its Rental Agreement, or unless any State Customer has initiated

itigation against WFTT., m which case WFFL may asscrt counterclaims or separate
claims against such State Customer where its action is pending.
Affidavits of Compliance

Within sixty (60) days of the Effective Date of this Assurance, WFFL shall submit an

affidavit to cach Attorney General, subscrbed to by an .ofﬁccr of WFFIL.:

4. Attesting that it sent the letters o the State Customers in accordance with the
lerms of this Assurance;

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

C. Providing the names of the State Customers whosc letters were undeliverable.

Within six months from the Effcetive Date of this Assurance, WEFL shall submit to each

Attomey General an affidavit, subseribed to by an officcr of WFTT.:

a. Affirming 1ts compliance with the provisions of this Assurance as to the
Participating Customers from that Attomey General's state;

13



32.

33.

34.

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

c. On or after the second anniversary of the date of this Assurance, the Attorncys
General may request in writing a further updated affidavit setting forth WEFL’s
compliance with the provisions of this Assurance as to the Participating
Customers from that Attorney General’s state and an updated accounting of the
Participating Customers {rom that Attorney General's state, including the terms of
their payment schedules and payments made, and WFFL shall submit such an
affidavit within forty-five (45) days of any such request.

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

uscd only for the purposcs of assuring compliance with this Assurance, and shall be used,

cited or referred to for no other purposes whatsoever, and shall not constitute any

admission of liability or obligation whatsoever on the part of WFFL, except to provide to

the Participating States information concerning the status of compliance with this

Assurance.

General Provisions

This Assurance is entered into by the Parties on their own free and voluntary acl and with

fall knowledge and understanding of the ohligations and duties imposed by this

Assurance.

This Assurance shall be binding upon WFFL as well as its _ol'ﬁccrs, directors, agents

(including, but not limited to, third party colicction agents), employees, successors and

assigns, and any cntity or device through which it may now or hereafler act, as well as
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30.

37.

38.

4().

41.

any persons who have authority to control or who, in fact, control and direct its business.
In no cvent shall assignment of any right, power, or authority under this Assurance avoid
the obligation to comply with this Assurance.

The Parties have negotiated, jointly drafied, and fully reviewed the terms of this
Assurance and the rule that uncertainty or amb'iguily 15 1o be construed against the drafter
shall not apply to the construction or interpretation of this Assurance.

As used in this Assurance, the plural shall include the singular and the singular shall
mclude the plural.

Except as otherwise explicitly provided in this Assurance, nothing herein shall be
construed- to limit the authonty of the Atto.mcys (ieneral to protect the mterests of the
Participating States or the people of these States.

If any portion of this Assurance is held invalid or unenlorccable by operation of law, the
remaining terms of this Assurance shall not be affected.

This Assurance contains the entire agreement among the Parties. Except as otherwise
provided herein, this Assurance may be modified only by a written instrument signed by
or on behalf of a Participating State and WFFI,, and then shall be binding only with
respect to any or each such State so cxecuting.

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

This Assurance is agreed to by the Parties for settlement purposes only. Neither the fact
of, nor any provision contained 11, this Assurance nor any action taken hereunder shall

constitute, or be construed as:
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43.

An approval, sanction, or authorization by the Attorncys General of any act or
practice of WI'FL;

Having any impact on the business practices of WFFL, including but not limited
10, the terms of equipment rental or lcase agreements, other than as specifically
provided herein regarding the rental of Norvergence cquipment;

An admission by WFFL that any of its acts or practices described 1n or prohibited
by this Assurapcc are unfair or deceptive or violate any of the consumer
profection or other Jaws of any of the Participating States;

Any agrecment or admission by any party to this Assurance as to the existence or
non-cxistence of any fact or allegation that has been made in connection herewith;
or

The applicability of any statute, law, rule, or regulation to the business or
agrecments of WHFL,, except to the extent, and then solely for the purposes

provided for, herein.

Fach person execuling this Assurance represents to the other party to the Assurance that
he or she is duly authorized to execute and deliver this Assurance, and that, upon the
occurrence of the Effective Date, this Assurance shall bc a wvalid, binding, and
enforceable agreement, and that all formalities required thercfore have been or will be
undertaken.

Unless otherwise prohibited by law, any signature by the parties {o this Assurance may be
exceuted in counterparts, cach of which shall be deemed an onginal, but all of which

together shall be one and the same Assurance.
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44,

45.

Rights of Customers and WFFL.
Nothing in this Assurance shall bc construed to prevent any State Customer or WEEILL
{collectively referred to as “rental parties”) from pursuing any right orremedy which one
rental party may have againsi the other, except to the extent that a Participating Customer
executes a Settlement and Mutual Release pursuant to this Assurance, in which event the
rights of the rental parties shall be as provided for therein.
Effective Pate

This Assurance shall be cffective on May 26, 2005 (“Eftective Date™).

Violation of Assurapnce as Prima Facic Proof of Violation of Consumer Protection Statutes

46,

47.

The parties understand that pursuant to the statutes cited tn footnote 3 to this Assurance, a
violation of this Assurance shall constitute prima facie evidence of a violatton of those
statutcs in any subsequent proceedings brought by the Attorneys General against WEFL
or any of his officers, agents, directors or employees. Tt 1s further understood that upon
any default, an Altomey General's Office has the right to file appropnate legal
proceedings to enforcce this Assurance.
Release

The subject matter of this Assurance is the tssues covered 1 paragraphs 7 through 15 of
this Assurance. The Attorneys General acknowledge that execution of this Assurance
constitutes a complete scttlement and release by the Attorneys General of all the cwvil
claims and causes of action for duemages, fincs, costs, restitution, injunction, penaltics,
and any other remedies that were asserted or could have been asserted by the Attorneys
Gencral, cither individually or collectively, on or prior to the Effective Date of this
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Assurance against WFFL arising from the subject matier of this Assurance and pursuant
to any common law authority each of the Attorneys General possess, and pursuant to any
consuiimer protection, business fraud, or trade practice statutes, except antitrust statutes,
each of the Attorncys General has authornity to enforce, including but not limited to, the
statutes listed in footnote 3 of this Assurance and the regulations promulgated pursuant to
such statutes.
THE PARTIES TO THIS ASSURANCE CONSENT 1TO THE FORM, CONTENT, AND
ENTRY OF THIS ASSURANCE ON THE DATES UNDER THEIR RESPECTIVE

SIGNATURES.
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In the Matter of Wells Fargo Financial Leasing, Inc.
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Attorney General for the District of Columbia
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BENNETT RUSHKOFF
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Office of the Attorney General
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Attorneys for the District of Columbia
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ASSURANCE OF VOLUNTARY COMPLIANCE

Dated: May 12, 2005
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Anne 8. Infinger
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EXHIBIT A
WELLS FARGO FINANCIAL LEASING, INC.
SETTLEMENT LETTER

, 2005

[Insert Customer Name]

[Insert Guarantor Name]

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

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

You are receiving this notice because the records of Wells Fargo
Financial Leasing, Inc. ("WFFL") reflect that [Insert Customer Name] entered into
an Equipment Rental Agreement (referred fo herein as the "Rental Agreement”)
with  WFFL, to rent equipment you obtained from NorVergence, Inc.
(“NorVergence™). Pursuant to an agreement with the Attorncy General of the State
of [insert State] (the “Attorney General™), WFFL is pleased to offer you a one-time
opportunity to participate 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 and WFFL arising from or relating to the Rental
Agreement.

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

If 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 (86%,) of the
remaining principal balance; (b) forgive any late fees 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 Cutoff Date. You will also receive credit for any
payments madec to Wells Fargo after the Cutoff Date. In the event Lhat paymenls



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
Settlement Program. You are responsible for all 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 must also agrec to release WFFL
from any claims concerning your Rental Agreement, WFFL's efforts to collect under
or cnforce your Rental Agreement, or WFFL's involvement with NorVergence, as
described more fully below. You must also agree to pay WFFL the “Settlement
Balance,” which is the amount equal to fourteen percent (149} of the outstanding
balance under your Rental Agreement as of July 31, 2004 (plus all amounts, if any,
necessary to bring your account current as of that date), minus any late fees,
penalties, and any insurance charges paid or charged since the Cutoff Date, plus
any credits as described in the preceding paragraph. After seftlement, you may
be responsible for potential tax liabilities inctuding but not limited to property and
usage taxes 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 liabilities to either your local tax assessor or state department of
revenue depending on your siate’s laws. You may elect to pay the Settlement
Balance in one of the following ways:

(a) It 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 Settlement Balance or pay off
the Settlement Balance in up to twelve (12) equal monthly instaliment
payments, with the lump sum payment or the first instaliment payment to be
due within thirty (30) days of WFFL’s receipt of the fully executed Settlernent
and Mutual Release (attached) (also referred to as “Release”). WFFL will
mail you a bill for the first installment within fifteen (15) days of WFFL's
receipt of the fully executed Release.

(b)  If your Settlement Balance 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 to twenty-four
(24) equal monthly installment payments, with the lump sum payment or the
first installment payment to be due within thirty (30) days of WFFL's receipt
of the fully executed Release. WFFL will mail you a bill for the first
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installment within fifteen (15) days of WFFL's receipt of the fully executed
Release.

You will also have the right at any time o prepay the remainder of the
Settlement Ralance at any time without penalty.

(c) If 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 Fargo Financial Leasing, Inc., postmarked within 35 days from
the date of this notice, two copies of the enclosed Release. Please note that, in
order to participate in this Settlement Program, your 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
Settlement Balance; and (b) fully rclease WFFL from, and agree not to sue WFFL for,
any and all ciaims that you have or may have had against WFFL relating to your
Rental Agreement or any other matter arising from your dealings with NorVergence,
including any such ¢laims you may have as a member or representative of various
proposed class action lawsuits 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 hitigation with WFFL over your Rental Agreement and you wish to participate in
the Settlement Program, you and WFFL will mutually dismiss that action with
prejudice.

WEFFL, in turn, will fully release you 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 your Rental Agreement. Both you and WFFL will retain all rights under
law to enforce 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. Indeed, WFFL expressly denies that it engaged in any such unlawful
conduct or business practices and expressly denies that it is liable to any person

-
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or entity in connection with the rental of NorVergence telecommunications
equipment.

If You Decide Not To Participate In The Settlement Program:

You are not obligated to participate in the Setttement Program agreed to by WFFL
and the Attorney General, and you have the right to consult with an attorney of your
choosing before you decide whether to participate in the Settlement Program.
Nothing in the settlement between WFFL and the Attorney General prevents you
from pursuing any right or remedy at faw, equity or contract which you may have
against WFFL, except to the extent that you elect to participate in this Settlement
Program and execute a Release. If you elect not to participate in the Settlement
Program, then WFFL may seek to enforce all terms of the original Rental Agreement
in fuil and may make use of any of the remedies available to it under the law, equity
or contract. WFFL will institute such legal proceedings against you in a court in the
State of [insert State], unless you object to the jurisdiction of that Court. Some of
the Attorneys General have obtained default judgments against 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 apphicability of such default judgments, if any, on
the enforceability of the Rental Agreements assigned to, or otherwise held by, WFFL
would have to be determined by an appropriate court should you decide not to
participate in the settlement program. The same would be true, with respect to
WFFL, for any additional default jJudgments that may be sought and obtained by any
of the Attorneys General against NorVergence.

if You Elect To Participate in The Settlement Program:

It you elect to participate in the Settlement Program, 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
its bargain, and not as a penalty, a sum cqual to all amounts then due under this
Seitlement Agreement. Wells Fargo will, in that event, also be entitled to receive
default interest at the rate of 19, per month on all outstanding balances from the
date of default until the date of payment, as well as its costs of collection, including
attorneys’ fees.

IMPORTANT: If you elect to participate in the Settlement Program, but
thereafter fail to 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 incltuding 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 [inser{ 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 current up to the Cutoff Date of July 31,

2004 15 $ . It you agree to participate in the Settlement Program, your
Settlement Balance will be , which results in a savings to you of
$

More 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. Pius 149, of Remaining Balance Due after July 31, 2004 pilus
applicable taxes:

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

Total:
Amount to be Paid (Settiement Balance)
or

Amount to be Refunded



Payment options: Lump sum paymentor ____  per month for
~months

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

Yours truly,

Wells Fargo Financial Leasing, Inc.
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EXHIBIT B
WELLS FARGO FINANCE LEASING, INC.
SETTLEMENT AND MUTUAL RELEASE

between

[Customer and Guarantor]
and
WELLS FARGO FINANCIAL LEASING, INC.,

[, L . on behalf of the entity named above (the
“Customer”) 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 WEFL (the "Rental
Agreement”) at a substantial discount and to settle any and all disputes between
Customer and/or Guarantor and WFFL arising from the Rental Agreement. With
this Settlerment and Mutua! Release (the “Scttlement Agreement” or "Release”) |
am: (1) accepting the terms of the Settlement Program offered by WFFL and (2)
entering into a mutual release of claims with WFFL 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 incanvenience 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, and that WFFL expressly denies that it engaged in any such unlawful
conduct or business practices and expressly denies that it is liable to any person
or entity in connection with the Rental Agreement.

1. Terms Of The Settlement Program

By accepting the terms of this Settlement Program, | understand that,
in exchange for being current on all rental payments due on the Rental Agreement
through July 31, 2004 (the “Cutoff Date™), WFFL will:



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

(b) forgive any late fees or penalties assessed on [Customer’s] account
on or after the Cutoff Date; and

(c) forgive any Insurance charges assessed on your account on or after
the Cutoff Date You will also receive credit for any payments made
to Welis Fargo after the Cutoff Date.

| also understand that WFFL's records reflect the following information
about Customer's Rental Agreement account:

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

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

3. Minus: Monies Paid since Cutoff Date
(includes monthly payments, iate fees,
penalties, interest, insurance charges or
settlement amounts):

Total:

4. Amount to be Paid (Settlement Balance)
or |

5. Amount to be Refunded

[NOTE: If Settlement balance due to Wells Fargo]

Customer and/or Guarantor agree to pay the amount Settlement Balance by
the method checked here and request that Wells Fargo invoice Customer and/or
Guarantor accordingly:



Pay the Settlement Balance on Line 5 in a lump
sum within 30 days of your delivery of this
agreement.

Pay the Settlement Balance on Line 5 in __ equal
monthly instaliments 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 mailing of such invoice. | understand
that Customer and/or Guarantor may prepay the
remainder of the Settlement Balance at any time
without penalty.

| understand that if Customer and/or Guarantor fail to pay the
Settlement 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 equal to all amounts then due or to become due under this Settiement
Agreement. Wells Fargo will also be entitled to receive default interest at the rate
of 195 per month on all outstanding balances from the date of default to date of
collection, as well as its costs of collection, including attorneys fees. However, Wells
Fargo will file suit against Customer and/or Guarantor only in a court in their home
State, unless Customer and/or Guarantor take the position that Customer and/or
Guarantor are not subject to jurisdiction in that State.

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

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

days of the receipt of Customer’s and/or Guarantor’s acceptance of this
Settlement.
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2. Release Of Claims

| understand that, in exchange for the opportunity to pay off the Rental
Agreement at a substantial discount, Customer and Guarantor hereby release and
discharge Wells Fargo fFinancial Leasing, Inc., and all of its subsidiaries, parents,
affitiates, predecessors, successors and assigns, officers, directors, employees,
shareholders and agents (the "WFFL Parties™) from, and covenant not to file or
pursue any lawsuit or ciaim in any place against any WFFL Party for, any and all
claims (including claims as a member or representative of a proposed class action,
whether pending now or filed [ater) that Customer and/or Guarantor has or may
have had against the WFFL Parties for any and all damages, restitution, eguitable
relief, altorneys’ fees and/or penalties relating to the Rental Agreement or
Customer’s dealings with NorVergence. Customer and/or Guarantor further agree
that if they are 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 mutually dismiss these claims with prejudice.

In exchange for Custemer and/or Guarantor's payment to WFFL
pursuant to this Settlement Agreement, except for the reservations contained
herein, WFFL hereby releases and discharges Customer and/or Guarantor from,
and covenants not to file or pursue any lawsuit or claim in 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, shareholders,
agents, and guarantors for any and all damages, cquitable relief, attorneys’ fees
and penalties relating to the Rental Agreement. Notwithstanding the Release
contained in 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
stated therein.

| hereby acknowledge and represent that | have read this Settlement
Agreement; that | have had the opportunity to consult with a lawyer concerning it;
that Customer and/or Guarantor are voluntarily entering into this Settlement
Agreement; that neither WFEL nor its agents or atterneys have made any
representations or promises concerning the terms or effects of this Settlement
Agreement other than those set forth in this document; and | understand that this
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is 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, uniess 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
return to WFFL of an executed copy of this Settlement Agreement.

IN WITNESS WHEREOF, and intending to be legally bound hereby, the

undersigned has caused this Settiement Agreement to be executed this day of
, 2005.
Dated: _ [NAME OF CUSTOMER]
By, [Name]
[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]



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 C
WELLS FARGO FINANCIAL LEASING, INC.

NOTICE OF TERMINATION OF RENTAL AGREEMENT

, 2005

[Insert Customer Name]
[Insert Guarantor Name]
RE: NOTICE TO FORMER [INSERT STATE] NORVERGENCE CUSTOMERS OF
TERMINATION OF EQUIPMENT RENTAL AGREEMENT.
Dear [Insert Customer 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 heen
terminated.

Accordingly, pursuant to the terms of the Settlement Agreement, this
notice is to advise you that, except as specifically provided in the Settiement

Agreement, your Rental Agreement has been terminated as of [Insert Date of
Satisfaction of Terms of Settlement Agreement.].

Sincerely,

Wells Fargo Financial Leasing, Inc.



