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ASSURANCE OF VOLUNTARY COMPLIANCE
AND VOLUNTARY DISCONTINUANCE

WHEREAS, this Assurance of Voluntary Compliance/Assurance of Discontinuance
{hareinafier * Asgurance™) is entered into between the State Michigan, by its Attorney General on
the one hand and the Trilegiant Corporation and TRL Group, Incorporated (collectively
“Trilegiant™ or “Respandents™} on the other hand, resolving claims with respect to Check and
Non-Check Solicitations, as those terms are defined below:

WHEREAS, in addition to this Assurance, Respondents have entered imo settlcment
agreements with the states of Alaska, California, Cormecticut, iowa, IHincis, Maine, Orcgon,
Pennsylvama, and Tennessce in the form of judgments resolving claime with respect to Check
and Non-Check Solicitations and agreements with the states of Missouri, New Jersey, North
Carolina, Ohlo, Vermont, and Washington, each agreement wesolving claims those states have
regarding Check and Non-Check Solicitations;

WHEREAS, all swles identified above are hertinafter collectively refermed o as the
"Settling Starcy™,

WHEREAS, Respondent Trilegiant Corpomtion {“Trilegiant™ is # privately held
corporation registered and operating under the laws of Delaware, with its principal place of
business at 1040 Connecticut Avenue, Norwalk, Connecticut;

WHEREAS, Respondent TRL Group, Incorparated {“TRL Group™), predecessor in
mterest 1o Trlegiant, was a privately held corporation repistered and operating under the laws of
Delaware, with ils principal place of businasz at 100 Connecticut Avenue, Novwalk, Connceticut;

WHEREAS, from approximately July 2, 2001 and continuing through the present,
Triiegiant provided membership-based travel, shopping, bealth, dental, cntertainment and

chnsumet protection services to consumers:
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WHEREAS, Respondents have engaged in trade and commerce within the Settling States
by advertising, offering for sale and selling membership programs for goods and services,
including memberships offering stated discounts on antomebile maintenance, car tentals and
car-related services; travel services; shopping discounts; discounts on pel products; and discounts
on home improvement products end scrvices:

WHEREAS, the membership programs advertised, offered for sale and sold by
Respondents, include, but are not limited to the following product names: (A) AutoVaniage
Gold Service; (B) AutoVantage; (C) Buyers Advantage Service; (D) CardScourc for Small
Business Service; (E) Cheap Tickets Gold; {F) Clever Clubhouse Service; {C) CompletcHome
Service, (H) Credit Card Guardian Service; (I} Deals and Destinations; (J) Digital Proteetion
Plus Service; (Kj Elite Bxcursions; (L} Enhanced Hotline Service; (M) Enhanced Privacy Guard
Service; (N) Event Privileges Serviee; (O) Everyday Values Service; (P)  Everyday Values
Gold; () Everyday Privileges Gold; {R) Greal Fun Service; (S) Great Uptions Service: (1)
HealthSaver Service; (17) HealthSaver Prescription Plus; (VY Hotline Service; (W) Identity Safe
Service; (X) IdentitySecure Scrvice; (Y) Just for Me Service; (2) National Card Registry
Service] (AA) National Home Pmotection Service; (BB) Netmarket; (CC) Pel Privileges Service:
(DD) Privacy Guard Service; (EE) ProfitPower Service; (FF) PrivacySource Service, (GG)
SecurcAll; {(HH) Shuppers Advuntsge Service; (I1) Small Business Central Service; {II
Successful Investing and Money Managemen! Service; (KX) Total Purchase Protection; (LL)
Travelers Advantage Service; (MM) Travel ER Service.

WHEREAS, Respondents marketed their membership programs to consumers by means
of direct mail, in the form of Check and Nen-Check Solicitations, as those tems are defined

helowr:
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WHEREAS, Resporddents partnered with third party entities for pwpeses of marketing
their Membership Programs to consumers of those cotifics via Check and Non-Check
Bolicitations, as those terms are defined below;

WHEREAS, the Settling Stales allege that Respondents have operated in violatiun of
their respective consumer protection and trade practice statutes, including the Michigan

Congumer Protection Act ("MCPA”) MCL 445,501, et seq. by

A, failing to disclose clearty and conspicuously to consumers that the cashing of 3
nominal check issued by the Respondeits will automadically enroll the consumer
in a *frec” trial membership m one of Respondents’ membership programs;

B. Imigreprasenting to conswmers that the check, issued by Respondents, was
being offered as a “rewsrd” for being a loyal eostnmer; and

C. tailing to disclose Clearly and Conspicuously to consumers that their account
will automatically be charged after the expiration of the “frec’” trial period,
without requiring consumers to provide account information or billing
information to the Respondents.

WHEREAS, the parties, having consenied to the entry of this Assurance for the purposes
of settiernent omly, without this Assurance constituting evidence against or any admission by any
purty, and without triel of any issue of fact or law, and without this Assurance constituling any
admission of liability or wronpdeing by Regpondents or any other party, and with the
understanding that Respondents' position is that they have at all times been in compliance with
all applicable laws, and with the understanding thal by enteting into this Assurance, Respondents
do not agree or cancede that the ¢laims or allegations asseried by the Setiling States have mmerit.

NOW THEREFORE, the partics agrec to the following terms and conditions to scttlc the

differences between them:
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1. BEFINITIQONS
L Unless otherwise specified, the following definitions shall apply:

A.  “Account” means 2 credit card account, debit card account, checking
sccount, savings account, loan account, mortgage accounl or ather similar account.

B. “Authorized User™ means the holder of an Accounl or a persan
authorized to make charges to an Acconnt.

C.  “Automatic Renewal" means a plan or armangemeni under which a
Membership Program is avtomatically renewed at the end of the initial membership term,
and thereafter remewed conlimially for successive membership terms, unless the
consumer affirmatively cancels the membership. A “mermbership term™ does not melude
any portion of a irial period meluded ina “Trial Otfer,™

D. “Check Solicitation™ means any offer, sent by Mail, of a live check, the
vashing or depositing of which obligates a consumer to purchase or renew a membership
m a Membership Program, either immedistely or upon the expiration of a Trial Cffer,
untess the consumer affirmeutively cancels the membership.

E. “Clear and Conspicaous™ or “Clearly and Conspicuonsly™ means a
statement that, regardless of the medium in which i is made, is readily understandable
and presented i such size, color, contrast, duration, and location, compared to the other
information with which it is presented, that it is readily apparent to the persan to whom it
is disclosed. A statement may not contradict or be nconsistant with any other information
with which it 15 presented. If a statement is ncccssary to prevent other information from
being migleading or deceptive, then the stalement muest be presented in proximity to that
other information, in a manner that s readily noticesble, readable, and onderstandable,
gl it must not be obacured in Any manner.

F, “Effective Dafe™ means the date on which all of the Setthng Slates,
through the Office of the California Atterney Generel, have delivered to Trilegiant the
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signatures or court orders nacassary for all Settlement Documents to be effeetive,

G. “Express Conseat” means an Autharized User's unambiguous express
and affirmative written consent to charge a Membership Charge to an Account, either
mmmedjately or upon the expitation of a Trial Offer, unless the Anthorized User
affirmalively cuncets his or her membership.

H. “Fulfillment Materials” means materials such as brachures, pamphlets,
and the like that include the terms and conditions of a Membership Program, sent by any
Respandent 10 2 consumer after he or she has given Express Consent to purchase a
membership in a Membership Program.

L “MaiF" meuns to send by United States mail or ather physical delivery
method such as courier, UPS or Federal Bxpress, but exclnding electronic mail.

J. “Membership Charge” means any amount charged to an Account of an
Authorized User for an initial or renewsl membership in a Membership Program.

K. “Membership Program™ means any program offercd by Trilegiant w a
consumer in a Setlling Stete offering benefits, goods or services to members of the
prograrn, and for which Trilegiant charges 4 fee or requires that the consumer provids
Trilegiant with some other form of consideration.  This excludes one-time =alcs
transactions unless they involve Automabic Rencewals or require consomers to
affirmatively cancel their membership in order to avoid continmiog or additiconal charges
or othet financial ahligations,

L. “Non-Check Solicitation™ means any offer, sent by Mail, of a benefit or
of other valusble consideration, which is prompted as “free” and is an amount credited to
an Account or is cash, a gift card, a savings bond, nr a voucher that can be exchanged for
a credit to an Account, a gift card or any cash equivalency, which by applying for or
accepling the offered benefit or consideration, a consumer becomes obligaed to purchuase
or repew a membership in a Membership Program, either immediately or upen the
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expiration of a Trial Offer, unless he or she affirmatively cancels bis or her membership.
M.  “Parimer” mears any entity with whom Trilegiant contracts for purposes
of marketing Menibership Programs to customers of that entity.
N. “Trial Offer”™ mecans an offer o a consumer of & membership in 4
Membership Program for a trial or risk-free period, during which the corsumer has the
bencfits of membership and, before the end of the trial or risk free period, can cancel the
membgrsiiip without incurting a Membership Charge.
il. ASSUBANCE
2, Pursuant to Michigan's consumer protoction and trade practice statute as
identified above, Respondents, and their successors, assigns and subgidiaries, directly or through
any of their officers, agents, dircctors, servants, emplovees, or salespersons who are acting on
hehalf of Respondents or their subsidiaries, hereby voluntarily agree to refrain from cogaging in
the following conduct with respect to Membership Programs offered thronpgh Check and Non-
Check Solicitations:
Al Failing k& disclese Clearly and Conspicucusly the following information
in Check and Nan-Check Solicitations:

(1) For Check Solicitations, the following statement or substantially
gimilar wonds that have the same substantive meaning and do nod materially
change any of the lemms of the disclosurs:

“Cashing the enclosed check will re=sunlt in a charge of § [then
awrrent [monthly or annoal, as applicable] fee] to yout [name of
Account] for a membership in [Membership Program] unless you
cancel within the Trial Offer period. To cancel, you must call
[toll-frce nnrmber] within [length of Trial Offer period] of the date
you receive your Membership Fulfillment Materials, We will not

have to ask for [if applicable: your [name of Account] Account
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number or] your further consent in order to churge you
[Membership Program) is not affifiated with [Partner]. At the end
of each [membership term), [Membership Program] will charge
your [name of Account] Account the membership fee in effect at
that time unless you call to cancel,”

(2) Far Nan-Check Solicitations, the following statement ot substartially
similar words that have the same substantive meaning ard do not materially
change any of the terms of the disclosure:

“Accepling the enclozed offer will result in a charge of § [hen
currcat [monthly or annual, as applicable] fec] to your [name of
Account] for a membership in [Membership Program|] nnlass you
cancgl within the Trigl Offer period. To cancel, you must &sll
[tsi-free number] within [length of Trial Offes period] of the date
you reccive your Membership Fulfilkment Materials. We will not
have to ask for [if applicable: your {name of Account] Accounl
number or] your further consent in order to charge you.
[Membership Progrwm] is nwt afliliated with [Partner]. At the end
of each [moembershup term], [Mermnbership Program] will charge
yout [name of Account] Actount the reembership fee in effect at
that tims unless you call to cance] ™

(3)  The disclosures required by subparagraphs (1 and (2) must be
made in The Check or Non-Check Soiicitation in any one or more of the following
Wiys:

{a)  inthe firat paragraph of the main body;
(k)  inthe first page of the main hody in fype which is bold in

companson to the majority of other text on the page;
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(<) in the main body, so long as Trilegiant includes a Clear and
Conspicunns notice at the bottom of the first page of the main body siating
the following, o substaptially similar words that have the same
substantive meaning and do not materially change the terms of the
diselosure: “Important Notice: Your [name of Account] Aceount will
automatically be cherged for the membership fee if you accent this offer
and fail to cancel within the Trial Offer period. See [as applicable: below,
Over, next page, pape_ | for details:” or
(d) in the main body, so long as Trilegiant includes on the first
page of (he main body Clear and Conspicuons information regarding the
Membership Program, including (1) the price; {ii) that the consumer will
be charged if he or she does not cancel within the Trial Offor period; {iii}
the terms of the Autgmatic Renewal feature, and (iv) a stalement that the
Membership Program: is not affilialed with the Parner, ltems (i) through
(iti) shall be disclosed in close proximity 1o one another, and Respondents
shall not use any form of any of the words specified in paragraph 3 when
providing this information.
(4)  Check and Non-Check Sclicitations shall also include Clear and
Congpicuous stalements that:
(a)  The conaumer should keep this notics for his or her
records; and
(b}  The conswmcr should cxpect in the Mail, within four o five
weelks of providing Express Consent, Ful fillment Materials
regarding the consumer’s membership in the Membership
Program.
B 1€ wuny Check or Non-Check Salicitation inchedes the use of a Trial Offer,
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failing to diselose Clearly and Conspicuensly in the Check or Non-Check Solicitation a
statement thar the Trial Offer shall commence as of the date the consumer receives the
Fulfillment Materials. The date of receipt shall be deemed to be five days after the
Fulfillment Materials are sent by first ¢lass Muil. If the Fulfillment Materials are sent by
second or third class Mail, receipt shall be deemed to be nine days after such mailing,
Cancellations shall be honored for a period of fifteen (15) days atter the end of the Trizl
Offer period.

C. For Check Solicitahons,

(1} Failing te disclose Clearly and Conspicuously on the facc of a
chock offered with a Check Solicitation a staterment that notifics the consumer that
by depositing or cashing the check, the consurmer is purchasing a membership in
the specific Membership Program.

(2) [neluding on the face of a check offered with a Chack Solicitation
any description of an accompanying Trial Offer as “free,” “complimentary,” or
“risk-free,” or similer terms or any reference to *Cash Disbursements Office” or
similar terms,

()] Including any writing above the endarsement line on the back of
any check offered with a Check Solicitation other than (i) a writing that is
required by law; (ii) a copytighl notice or other writing, but only if that writing is
necassary to pratect or identtfy a Partner's intellectual property rights; (iif) a
writing that the Partner believes in gond faith to be required by law or necessary
to avoid potential Hability; and (iv) the disclosure required by subparagraph (4)
below.

{(4)  Failing to include Clearly and Conspicuously above the
endorsement line on the back of uny eheck offered with a Check Sclieitation the

following disclosure, or substantially sirmlar words that have the same substantive
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meamng and do not materially change the terms of the disclosyre:
“By cashing this check I agrec to a Trial Offerin
[Membership Program].and understand that S [then
current [eonthly or annnal, as applicable} fee] will
avtormatically be chargad 0 my [name of Account]
Accouat unless 1 cancel my membership by calling
[toll-free munber before the end of the Trial Offer
period. | wnderstand that T will alse be charged
avery [membership period] at the then current fee
and must cancel to aveid fature fees and receive any
applicable refund.”

D. Malang any false or mislsading representation, exprassly or by
implication, that the Check Solicitation or other benefit offered throngh a Non-Check
Solicitation:

(1) iz a refund, rebate, reward or cther benefit conferred because ofa
businezs relationhip between [PARTNER] and the consumer; or
{2)  is anything other than a benefit or incentive offered by

Reaspondents {or the purchase of a membership in a Marmbership Program.

However, the use of name{s} or loga(s) of a thind party shall not, in and of itself,
be deemed to make such a representation, end Respondents shall not be prohibited from
deseribing any rebate program that is incladed as panl of the Membership Program,

E. Making any false or mislewling representalion, expressly of by
implication, that the Mernbership Program, any check or benefit offered through a Check
Solicitation, or any benefit offered throngh a Non-Check Solicitation is 8 program,

service or henefit offered by any entity other than Trilegiant; providad, however, that the
nsc of names or Jogos of a third party shall not, in and of itself, be deemed to make such a
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Teprescntation.

F. Failing to send by Mail or other delivery mechanism, that is reasonably
designed to reach the consumer within four wegls of obtaining his or her Express
Conszent, Fulfillment Materials that Clearly and Conspicucusy discloze:

(1)  onthe first page of the welcome letter accompanying the

Fulfitlment Materials:

(a) a statement in bold face or underlined typs, or otherwise
displayved more prosmingnitfy thun the surrounding text, informing the
Authorized User that he or she has purchased a membership in
[Membership Program pame] and that e or she bas [number of days in
the Trial Period] from the date of the receipt of this welcome letter to
cancel the membership in order to aveid being charged for the
membership;

(b))  the consumer’s membership number in the Mcembership

Program;

(c) the length of the Membership Period,

{d)  the amount and frequency of the Membership Charge;

{(c) that the Membership Charge has been or
will autornatically be billed to the Authorizad Tlsar’s
account, and, if subject to Automatic Renewal, that the
Anthorized User™s Membership will be renewed and the
Membership Charge will be automatically billed to the
Authorized User's Account for each successive period
unless the Anthorized User cancels the membership;

(H an explanation of the cancellation procedures, including a

toli-free lelephone number which may be used for that purpose; and
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{8}  astatcrnent thal the consumer should keep these Fulfiliment
Materials for his or her recoeds.
(2 on the sutside of the envelope containing the Fulfillment Materials,
a statement in no less than 14 point, bold type indicating “Materials Far
Membership You Ordered” or substantially stmilar words that have the same
substantive meaning and do nol materially change the terms of the disclosure.
G. For renewal notices,
{1}  Failing 10 send Autormatic Renewal notices to consurners, by Mail
ar other delivery mechanism that includes address forwarding, us follows:
(2)  foreach of the consumer’s memberships that are billed less
(requently than quarterly a rencwal notice berween thirty (30) anl sixty
(60) days prior to each reacwal billing dale; and
(b) for each of the consumer’s memberships, regardless of the
frequency Respondents bill Membership Charges, a renewal notice
between thirty {30 and sixty (603 days prier to the effective date of cither
any increase in the Membership Charge for the Membership Program or
any change in the frequency of assessing the Membership Charge for the
Membership Program, such as a change from annual te monthly billing,
Renewal notices sent pursuant to this subparagraph shall in¢lude alt
mformation required by paragraph 2(G)(2), below, as well as an
explanation of the increase in the Membership Charge or changs in the
bilting Frequency.
(2) Failing to include Clearly and Conspicuously in all rencwal notices
sent pursuant to subparagraphs (G){13(a) and {b}, above, the fellowing:
{a)  The terms of the cancellstion policy for the Membership

Program and = toll-free telephone number which a consumer may call to
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cance] his or her membezship; and either
(5)  For consumers billed less frequently than quarierly, notice
of the length of the renewal period, the amount of the Membership

Charge; that the consumicr is about 10 be renewed and charped for the next

Membership Program term unless e or she ar cancels; and the deadline

by which a consumer must cancel in order to avoid heing billed for the

Membership Charge; or

(¢}  For consumers billed quarterly or more frequantly, a
remirnder of the amount of the Membership Charge and the frequency that

Respondents bill or charge the Membership Charge;

(3}  For consumers whe as of sixty days after the Effective Date have
one or more memberships in & Membership Program which are billed guarterly or
more frequently, failing to send by Mail or other delivery mechanism that
includes address forwarding, a notice specifying: the terms of the canceltation
palicy for the Mermbership Program; & toll-free telephone number which a
consumer gy call {o cancel his or her membership; and a reminder of the amount
of the Membership Charge and the frequency that Respondents bill ot charge the
Membesship Charge. Notices provided pursuant to this subparagraph shalt be
sent no later than 120 days after the Effective Date,

{4)  Feiling to includc on the outside of en envelope, the front of a
postcand, or on the exterior of the applicable mailing picce containing an
Automatic Renewal notice or the notice required by subparagranh 2(GX3), above,
4 statcment in na less than {4-pmnt, bold type indicating “Membership Renewal
Notice” or substantially similsr words that have the same substantive meaning
and do not materially change any of the temms of the disclosure.

(5)  Failing o include the consumer's membership munber in the
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Membership Progeam in any rencwal natices sent pursuani to subparagraph 2(G).
H.  Faling

(1} pror lo billing an Account for 8 Membership Charge, to first
obtain the Expresy Consant of the Authorized User and then maintain the original,
a copy, or an electronic copy of the Express Consent of the Authorized User in a
manner that ensurcs access to such recond reasonably promptly for at least 24
months from the date Trilegiant obtains such Expross Consent and, upon writien
request, make such regord aveilable to the State;

(2)  to the extent practical under the billing practices of any applicable
billing entity [e.g., a credit card company}, to disclose tho name of the
Membership Program, the membership number and a clearly identifiable toll-free
telephone mumber for custorner service on each billing staternent oi invoice;

(3}  tothe extent permitted under the billing practices of any zpplicable
FPastner, if the Membership Charge is billed to a mortgage account or ather loan
account, to disclose Clearly and Conspicuously, on the billing statement or
invoice that the charge 1s not related 1o the mortgage or loan charges;

{(4)  to the extont permitted by the billing practices of any applicable
Partner, to ccase using the term “Optional Product™ to describe Membership
Charges on monigage or billing statements withowt Clearly and Conspicuously
discloging an the first page of the billing statement or invoice that the Optonal
Product is & Membership Program parchased by the consumer and without
providing a tall-free telephone number the consumer may cell to cancel the
Membership Charge or receive 2 refund; and

(5)  tocease including Check Solicitations and Non-Check
Solicitations with a consumer's mortgage or other billing statement that sre not

Clearly and Conspictwously differentiated from the bilfing statement, provided that
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the fact that a Check or Non-Check Solicitation ig included ip the same envelope
as a mortgage oc gther billing statement shall not by itself be deemed to be a
violation of this provision.

L For Cancellations and Refands,

{I)  Failing to have a cancellation policy by which Authorized Users
may cancel any membarship in any Membership Program by providing his or her
membership number, or first and last name and billing address, either orally or in
whting

(2)  Failing w disclose Clearly and Conspicucusly in Check and Noa-
Check Solicitations and Fulfillrment Materials the terms and conditions of
Respandents” cancellation policy,

(3 Failing to cancel 3 consumer’s membership in 2 Membership
Program within ten (10} business days of receiving a cancellation request,
including failing to ccase assessing any renewal fees afier the consumer cancels
s or her membership in a Membership Program for any period after the effective
date of canccllation, or refunding any rencwal charges that have alrcady heen
processed for a tern that has not yot commenced, provided the consumer has
provided his or ber membership mumber, or first and 1ast name and billing
address;

(4)  Failing to process any applicable refund or accounl credit provided
for under the terms of the Membership Program cancallation policy for a
membezship cancelled by the consumer within ten {10) business days of receiving
e cancellation request, including failing to credit to the consurmer any renewal
charges that have already been processed for aterm that has not yet comimenced,
provided that the consumer has provided his or her mernbership number, or first
and last name and billing address.
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(5)  Failing to notify cach Authorized User who calls any Respondent
to dispute 3 Membership Charge and in any way indicates that he or she did not
consent to, authorize, or inderstand that he or she woukd he nssessed 2
Membership Chatge, of Respondents® cancellation policy. and, if the consumer
eleets to vancel the membership in the Membership Program, to hoaor the
cancellation and provide any credit or refund that is provided for under the
cancelfation policy tor that Membership Program, provided that the consumer
provides his or her membership number or first and last name and billing address.

(6}  Failing, withont requiring additinonal action by auy consumer (other
than requesting that the consumer provide information necessary to process the
cancellalion}, to promptly credit or refund in accordance with the cancellation
policy the amount (or portion thereof) of any unanthorzed Mernbership Charge,
less any credit or refund such person muy have already received related to such an
unauthorized Membership Charge,

(7)  Failing to maintain a record of requests for cancellation of
memberships in all Membership Programs, whether reccived during a Trial Offer
perickd or duting u full membership period, in a manner that ensures reasonable
access to such records for at loset 24 months following such requests, and upon
written request, make such records available to the Attorney General. The recocds
shall be in the formn of originals, copies or electronic copies of Trilegiant's intcrnal
records of such cancellations.

1. Making sny representation in eny solicitztion or netice to consumers,
directly or by implication, that is contrary 1o any of the statements and disclosures
required by this Assurance.

3. Provisions of this Assurance which specifically permit Respondents w0 make

required disclosures in “substantiaily similar wonds that have the same substantive meaning and
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do not materially change any of the terms of the disclosure” shall nat be construed to permit use
of any form of the following words in a disclosure: activale; enroll; imdtiate: join; or register,

4, Trilegiant shall not enter into, contine, or renew any contract with any Partner
far the pupose of marketing Membership Programs that docs not comply with ell of the
injunctive provisions of Paragraph 2 above. In connection with the preparation or performance
of such contracts, Trilegiant shall not require or commit any uct that is inconsistent with the
provisions of Paragraphs 2 or 3, except a3 noted in paragraphs 2.H.(2), 2.H(3) and 2.H.(4).

T, CONSUMER BRESTITLTION

5. Trilegizmt shall pay Eight Million, Three Hundred Twenty-Five Thousand Dollars
($8,325,000) (“Scttling States Fund”) in restitution to consumers in the Settling States as
follows:

A, Within ene hundred eighty {180) days fram the Effeclive Date, Trilegiant shall
provide the sum of Six Million Dollars ($6,000,000) (“Fund 1) to meke full restitution to all
*Fund 1 Eligible Consumers" in the Setiling Statez. A Fund 1 Eligible Consumer is a consamer
who purchased ong or more memberships in a Membership Program between July 1, 2001 and
the Effective Date, and has complained by no later than the Effective Datc that he or she did not
consent Lo, aulhurice, or understand that he or she would be assessed a Memberskip Charpe or
would be assessed any charge m connection with an Automatic Reaewal, provided that the
consumer: (1} purchased the membership in the Membership Program through a Chack or
Non-Check Solicitation; (2) has not used the benefils of the Membership Program tar which he
or she purchased a membership; and (3) resided in one of the Setding States at the time he or she
submitted the complaint. To be eligitle for restitution, the consumer must have either: (1) sent
his or her complaint to Respondents by Mail or by e-mail received by Respondents and
sobmitted through the “Creneral Inquinies” or “Comments Farmn™ sections of the
hitp:/www trilegiant.com/ inteenet web site (or any intemet sites or addresses which may replace

or supersede either of those sections or, if applicable, that web site) on or before the Effactive
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Date, or (Z) send his or hor written complaint irt any format to one of the Settling States or one of
Respondents' Partmers by the Effcetive Date and the complaint must have been forwarded by the
entity fhat received it to Respondents by no later than 60 days after the Effective Date. Full
restitulion paid pursuvant to this subparagraph shall consist of all membership foes paid by the
Fund 1 Eligible Consumer after July 1, 2001, kess any refunds previously paid or provided by
Respondents. Any amount of Fund 1 not distributed pursuant to this subparagraph shall be
added to the sum available for distribution pursuant to subparegraph 5(B), below.

B. Except az provided in this subparagraph, withit one year after the Effective Date,
Trilegiant shall provide the additional sum of Two Million Three Hundred Twenty-Five
Thousand Dollars (52,325,000} (*Fund 2*) to “Fund 2 Eligible Consumers™ in the Setling
States, A Fund 2 Elipible Consumer is 2 consumer whe purchased one or more memberships in
2 Membership Program between Suly 1, 2601 and ninety days sfter the Effective Date but is not a
Fund | Eligihle Consumer, and who, 1o later than two hundred seventy (270) days after the
Eftective Date, complains (hat ke er she did not consent to, authorize, or understand that he or
she would be assessed a Membership Charge or would be assessed any charge in connection
with an Automatic Rencwal, provided that the consumer: (1) purchascd the membership it the
Membership Progrin through a Check or Non-Check Solicitation; (2) has not used the benafits
of the Membership Program for which he or she purchased a membership; and (3) resided in one
of the Settling States at the time he or she submitted the complaint. To be eligible for restitution,
the consumer must have either: (1) sent bis or her complaint to Respondents by Mail or by
e-mail received by Respondents and submitted through the “General Trwuiries” or “Cpmments
Forin™ sections of the hitp:/Awww trilegiant.com/ internet web site (or any internet sites or
addresses which may replace ur supersede either of those sections or, if applicable, that web site)
ot or before 270 days after the Effective Date, or (2) sent his or her wrilten complaintin any
Tormat to one of the Senling States or one of Respondents’ Partners, provided that the complaint
is forwarded by the entity that receives it to Respondents by no later than 270 days after the
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Effective Date. Full restitution paid pursuant to this subparagraph shall consist of all
membership fees paid by the Fund 2 Eligible Consumer after July t, 2001 , less any refunds
previously paid or provided by Respondents. In the event that Two Million Three Hundred
Twenty-Five Thousand Dellars (32,325,000) plus any amount of Fund 1 made availablo for
distribution under the termns of this subparagraph is not sufficient to provide full restitution to all
consumers eligible W mwevive restitution pursoant to this subparageaph, then restitotion shall he
distributed to Fund 2 Eligible Consumers on & pro rata basis, Tn the event that the total payment
due to consumers eligible to receive restitution pursuant to this subparagraph is lcss than Twao
Million Three Hundred Twenty-Five Thousand Dollars ($2,325,000} plus any amount of Fund 1
made available for distrilution inder the terms of this subparagraph, then the difference shatl be
paid to the Bettling States, excluding Ohio, no Jater then one vear aficr the Bffactive Date as an
additicnal sum paid to the Settling States in ascordance with and for the prurposes stated in
paragraph 6 below, as outlined herein, and in each Settling States” documents. Michigan shall
receive 2% (two per cant) of any such remainder.

C,  Trlemant shall, ng later than twelve months after the Bffcctive Date, provide a
final accounting and report to the Attorneys General of each Settling State selting forth the name,
address and amount of restitution paid, for each consumer receiving restitution who resided in
one of the Settling States at the time he or she submitted the written complaint pursuant 1o
Paragraphs 5A and 5B above.

D. Respondents shall bear all of itz costs incurred in complymg with this paragraph,
including the costs of any third perty administrator that nay be hired to distribute restitution
pursiant to this paragraph.

1V. PAYMENT TO THE STATES

6. Within three (3) business days after the Fffective Date, Respondents shall pay, by
wire transfer or as otherwise directed by the Settling States, except Ohio, the total sum of Four
Million, One Hundred Seventy-Five Thousand Dollars (54,175,000} (*State Fees and Cosis™), as
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payment for attoneys fees and investigation and litigation costs, and/or consumer protection
eeforcement funds, consumer edveation, [itigation or local consumer aid, and other uses
permitted by state law, at the discretion of each state Attorney General, and to be divided and
paid directly to each Seftling State. The specific amount to be paid to cach Sertling State has
been agreed to by the Settling States, at their sole discretion. Michigan shall receive $75,000
{seventy-five thousand dollars) as it's share of the State Fees and Costs to be made by
Respondents to the Settling States.
V. OTHER SET TLEMENT TERMS AND QRLIGATIONS

7. Upon reasonable prior written notice, any duly suthorized represcatative of the
Attomey General of Micligan shall be permitted to inspect and copy such records 43 may be
reasonably necessary to determine whether Respondents are in compliance with this Assurance.

8. Mothing in this Assurance shall be construed as:

A. Religving the Respondents of their obligation o comply with all state and
federal laws, rcgulations or rules, or granting them permissicn to engage in any acts or
practices prohibited by such law, regulation or rule: or

B. Litmiting or restmicting in any way any right any of the states that are
parties to this Assurance, including without Hmitation the Attorney General or any other
agency of any of those states, may otherwise have to obtain information, documents or
lestimony fiom Respondents pursuant to any staje or federal law, regulation or rule.

C. Superseding any agreement, assurance, consent order, final judament or
discontimuance that Respondents or Respondents® predecessors may have enterad into
with any of the Participating States that does not cover the marketing of Membership
Programs offered through Check ang Non-Check Solicitations.

0. Nodhing herein shall be construed 23 an admission by Respondents of any of the
allegations raised by any of the Settling States, any matter or fact or law, any violation of any

law, or any other lisbility or wrongdoing.
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10.  The Attorney General shall have the gutherity to enforce the provisions of this
Assurance or to seek sanctions for violations hereof, or both,

11, If any of the Settling States receives a request for documents provided by
Respondents in connection with its investigation of this matter or this Assuranee, that Settling
State shall camply with applicable disclosure laws but shall promptly provide notice of such
request that will afford Respondents the reasonable opportunity to assert that the documents
subjoet to the request are exempt from disclosure,

12.  This Assurance constitutes a complete settlement and release by the Atterncy
General of Michigan of all civil claims and ¢auses of action against Respondents, and their
SuLCEss0rs, assigns and subsidiaries, including any of their officers, agents, directors, servants,
employees, or salespersons, with respect to the marketing of Membership Programs offered
through Check and Non-Check Solicitations, which could have been brought prior to the entry of
this Assurance pursusnt to MCL 445.901, et seq. or other similar consumer protection laws
which give the Attomeys General of the Setfling States the authority to sue, but does not release
any anti-trust or tax claims.

13.  ifthis Assurance is Jodged in or filed with a court of this State, then that court
shall retain jurisdiction as the ends of justice may require for the purpose of enabling any party to
this Assurance to upply to the court at any time for such further orders and directions ag may be
necessary or appropriate. This mcludes Respondents’ right to petition the court to modify
paragraphs two through four of this Aseurance, upon giving at least 45 days written notice to the
Attorney General of the state in which the Respondent is seeking modification.

14.  Inthe event that any stanute or regulation pertaining to the subject matter of this
Assurance is modified, cnacted, promulgated or interpreted by eny state that is 8 party to this
Assurance or by the Federal government or eny Federal agency, such that Respondents contend
the statute or regulation iz in conflict with any provision of this Assurance and thercfore that

Respondents eannat comply with both the statute or regulation and the provision of this
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Assurence, Respondenty shall provide advance written notice of at least 45 days to the Attorney
Ganeral of the statc of Michigan of the inconsistent provision of the statute or regulation with
which Respondents intend to comply and of the counterpart provision of this Assumance that
Respondents coatend is in conflict with the statute or regolation. If the Attorney General
disagrees, he or she shall within 30 days of receipt of Respondent’s notice notify Respondents
that the Attorney General docs not agree there is a conflict between the requirements of the
Assurance and the newly enacted state or federal law or regulation. 1f Respondents disagrec with
the Attomey General’s contention that there is no conflict, Respondents shzll comply with the
terms of the Assurance until such time as Respandents obtain a court order modifying the
Assurance. Any contention by Respondents that a provision of this Assurance cenflicts with a
judgment in an action brought by any state that is a party to this Assurance against, or any
agreement befween any state thet iz a party (o this Assurance and, one or more of Respondents’
~ Partners shall also be resolved pursuant to the provisions of this paragraph.

15.  Notices to be given under this Assurance are sufficient if given by natienally
recopnized overnight courier service or certified Mail {return receipt requested), or persanal
dehvery to the named party at the address below:

A, Ifwe Trilegiant Corporation or TRL Group, Inc.:

President

Trilegiant Corporation

100 Connecticut Avenue
Norwalk, Comnedticut 06850

with 2 copy to:

General Counsel

Trilegiant Corporation

100 Commecticut Avenne
Morwalk, Connecticut G6850

Ronald R, Urbach

Davis & Gilbert LLP

1740 Broadway

20th Floer

New York, New York 10010
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B. If 1o the Atlomey General of Michigan:

Michigen Department of Atterney Genarz)
Consurner Protection Divigion

Altr: Katheryn Barron, Division Chief
PO Box 30213

Lansing, Michigan 4890%

Notice i3 sffective when defivered personally; or three (3) business days after it is sent by
certificd Mail; or on the business day after if is senl by nationally recognized couriar Jervice for
nexi day delivery, Any party may change its notice addrens by giving notice in accordance with
thiz paragraph.

L6, The Attorney General of Michigan, ar his or her represcntative, sheli meke
reasanahle efforts to notify Respondents in writing prioe to irRtifuting any action to enforec this
Assuranca ifthe Office of the Attorncy General believes the Respondents to be i violation of
any provision of this Assurance. The notics to Respondants shall sot forth the basis for the belisf
that Respondents have violated any provision af this Assnranse. Motwithst:nding the foregoing,
such notice 14 not a jurisdictional prerequisite for the State to institutc an enforeem ant action,

1. Respondents’ obligation 1o comply with the operativa terms of this Assurance as
rcflected in paragraphs 2 40 4 shall commence S0 duys after the Effective Date, ag that tertn is

defined in paragraph IFY, above,
WHEREFORE, the untkersigned, whe have the mithority to sign on behalf of the parties
ter this Assurance and intemding o be legally bound, have horeto set thefr hands snd seals.

TRILEGIANT CORPCRATION

Daig:

Excoulive Vies President and Secretary
Trilegisnt Corporation and TRL Group, Inc.
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Datc:

MICHAFL A. COX
ATTORNEY GENERAL
STATE OF MICHIGAN

@fugou

Consumer Protection Division
P.O. Box 30213

Lansing, Michigan 489090
(517} 335-0858

EConaumer Protee hontAs sipeaeg, Comtm]yCass O e Pz reald K26 Trikgiant Corp. TRL Sroup sad Chise USA THepimt W rilogiant

Agpergnceadoe
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