
STA TE OF FLORIDA 
OFFICE OF THE ATTORNEY GENERAL 

IN THE MATTER OF: 
VELO ACU LLC, VERTRUE, LLC 
AND ADAPTIVE MARKETING LLC 

CASE NO.: L09-3-1196 

SUPPLEMENTAL STIPULATED SETTLEMENT AGREEMENT 

A. INTRODUCTION 

This Supplemental Stipulated Settlement Agreement ("Supplemental Agreement") 

memorializes the understanding between the Office of the Attorney General ["OAG"] and Velo 

ACU LLC ["ACU"], Vertrue, LLC ["Vertrue"], and Adaptive Marketing LLC ["Adaptive," and 

collectively with ACU and Vertrue, "Company"] concerning the June 29, 2004 Stipulated 

Settlement Agreement entered into between the OAG and the Company (then known as 

MemberWorks, Inc.), attached as Exhibit A ("2004 Agreement"), as well as OAG Case No. L09-

1196, wherein, pursuant to Chapter 501, Part II, Florida Statutes, the OAG caused an inquiry to 

be made into the business practices of the Company. The Company reiterates its agreement to 

the 2004 Agreement, which shall remain in force and effect except to the extent that any 

provision herein conflicts with any provision of the 2004 Agreement, in which case the provision 

in this Supplemental Agreement shall supersede the 2004 Agreement. 

Company enters into this Supplemental Agreement without any admission that it has 

violated the law and for the purpose of resolution of the matters described below. The Attorney 

General, by and through the undersigned, being in agreement, does accept this Supplemental 

Agreement in termination of this investigation, pursuant to Section 501.207(6), Florida Statutes, 

and by virtue of the authority vested in the OAG by said statute. The OAG and Company hereby 

agree to the following: 



B. STIPULATED FACTS 

I. In 2004, Company, then called MemberWorks, Incorporated, ["MemberWorks,"] 

entered into a Stipulated Settlement Agreement with the OAG. MemberWorks 

offered membership programs that advertised discounts or other advantages for a 

variety of goods and services. MemberWorks utilized negative option marketing 

in billing for its memberships, including automatic renewals and continuity of 

memberships and free trial offers. Consumers were required to cancel the plans in 

order to avoid charges to their accounts. 

2. Prior to April 2, 2012, Vertrue and Adaptive continued to market a variety of 

similar membership programs ("Programs") to consumers in Florida utilizing 

negative option marketing. Consumers were required to cancel the plans in order 

to avoid charges to their accounts. 

3. On April 2, 20 12, Vertrue, Adaptive and certain of their affiliates commenced 

chapter 11 bankruptcy proceedings in the United States Bankruptcy Court for the 

Southern District of New York (In re Velo Holdings Inc., et al., Chapter 11 Case 

No. 12-11384 (MG)). Vertrue and Adaptive ceased all marketing of the Programs 

to new prospective customers upon commencing bankruptcy proceedings. 

4. The Bankruptcy Court confirmed a joint chapter 11 plan of reorganization for 

Vertrue, Adaptive and their affiliated debtors ["Plan"] in January 2013, which 

became effective in February 2013. Pursuant to the Plan, the Company is no 

longer accepting new customers for enrollment in the Programs, but continues to 

operate the Programs listed in Exhibit B for the benefit of consumers who are 

enrolled and have not cancelled. Company continues to receive revenues from 

monthly charges and other renewals that are placed on the accounts of consumers. 
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5. The OAG issued an investigative subpoena dated August 15, 2013 in this matter 

directed to the post-bankruptcy conduct of Company. 

AGREEMENT TO COMPLY 

6. As used herein, "Consumer" means a consumer residing in Florida who has been 

charged for a membership to any Program offered by Company listed in Exhibit 

B. "Active Consumer" means a Consumer with a membership to a Program for 

which the Consumer is actively being charged fees as of the Effective Date, 

unless the Consumer has cancelled his or her membership prior to the mailing of 

the Consumer Notices as provided in paragraphs 9 and 10. 

7. This Supplemental Agreement applies to Company in the marketing, promotion, 

offering for sale or selling of goods and services to Consumers, in billing for such 

products and in providing services in Programs. 

8. Company shall not market, promote, offer for sale, or sell any goods or services in 

the State of Florida through, or utilizing, a negative option marketing plan, post

transaction marketing, or upselling in telemarketing. 

9. Company shall send a Consumer Notice, in the form attached as Exhibit C, to 

each Active Consumer in the Freescore Program, within 60 days of the Effective 

Date (as defined below). 

10. Company shall send a Consumer Notice, in the form attached as Exhibit D, to 

each Active Consumer in each Program other than Freescore, within 60 days of 

the Effective Date (as defined below). 

11. The Consumer Notices described in paragraphs 9 and 10 shall be mailed by first 

class United States mail in a white envelope, return address listed as [Program], 
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which envelope states conspicuously on the face of the envelope, in 14 point, 

Times New Roman font, bold type, the following: "IMPORTANT NOTICE 

ABOUT YOUR MEMBERSHIP ACCOUNT." 

12. Company shall record, with the Consumer's consent, all calls from a Consumer 

seeking to cancel membership in a Program or to obtain a refund of membership 

payments made. All such recordings shall be retained in a readily retrievable 

form for 4 years from the date made and shall be provided to the OAG upon 

request. 

13. Company shall retain in a readily retrievable form all documents and records 

related to Consumers who cancel membership in a Program. The documents and 

records shall be retained for 4 years from the date the cancellation is made and 

shall be provided to the OAG upon request. 

14. Company shall provide a full refund of all sums paid by an Active Consumer 

during the last 12 months of that Consumer's membership in the Program ("Full 

Refund") if the Consumer requests a refund or represents to the Company to the 

effect that: 

a. The Consumer did not know about the enrollment or membership; 

b. The Consumer did not authorize charges to the account charged; or 

c. The Consumer did not know that his or her account was being charged for 

the membership; 

Such Consumer will not be entitled to a Full Refund where the Consumer actually 

used the Program's services. A Consumer shall be deemed to have used the 

Program' s services if the Consumer had at least one "Active Consumer Contact," 
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sufficient to show that the Consumer knew that he or she was a member of a 

Program and desired to remain a member, consisting of: (i) a Consumer-initiated 

interaction with the Company or (ii) the Consumer's affirmative response to a 

request from the Company to provide updated account information; such 

interactions or responses include, but are not limited to, a Consumer's request for 

a change of postal or email address, or a Consumer's provision of updated credit 

card or debit card information (whether provided on the Consumer's initiative or 

in response to an inquiry from the Company). If Company denies an Active 

Consumer a Full Refund under this provision, Company shall provide documents 

and records substantiating the Consumer's Active Consumer Contact to the OAG 

within 15 days of a request from the OAG for such information. The OAG may 

accept the substantiating information, or may attempt to verify the basis for 

Company's denial of the refund. If the OAG does not agree that a denial of the 

Full Refund has been substantiated, the OAG may request that Company provide 

a Full Refund to the Consumer as provided for under this provision. Should 

Company decline to provide a Full Refund, the OAG may treat the failure to 

make the refund in accordance with the terms of this Supplemental Agreement. 

15. An Active Consumer that makes a refund request in accordance with paragraph 

14 but does not qualify for a Full Refund due to having had Active Consumer 

Contact shall be provided a refund of the last two months of full payments made 

by the Consumer to the Company ("Partial Refund"). 

16. The refunds provided under paragraphs 14 and 15 shall be made by crediting the 

Consumer's credit card or debit card account. The Company shall confirm the 
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Consumer' s credit or debit card account information at the time the refund request 

is made for purposes of issuing a refund as provided herein. If the Consumer does 

not want to provide updated credit or debit card account information, or otherwise 

does not want the refund issued as a credit to his or her account, the Company 

shall issue a check to the Consumer for the refund. 

17. For Program memberships that are renewed quarterly, or less frequently than 

quarterly, Company shall send a renewal notice to Consumers who are members 

at least 30, and no more than 60 days prior to the date on which Company intends 

to renew a Consumer in the Program. The renewal notices shall be sent via first 

class U.S. Mail or by a delivery mechanism that includes address forwarding and 

should be in the form of either: (i) a letter that is sent as a separate mailing or as 

the first page of a membership enrollment materials or (ii) a postcard no smaller 

than 5" by 8". The Renewal notice shall convey only the following information to 

Consumers: 

a. That the Consumer is a member of the Program, identifying the specific 

program; 

b. The Consumer's current membership in [Program] is due to expire; 

c. The membership will automatically be renewed and [Program] will 

automatically charge the member [amount of charge, and that it will be 

charged monthly if such is the case] to the member's account unless the 

member calls [Program] to cancel within 30 days [of date of the letter] ; 

and 

d. The toll-free number to call to cancel the membership and avoid renewal 
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18. Each renewal notice shall include a title on the top of the page in bold text twice 

the size of the largest print on the remainder of the page in bold print, which shall 

state: "MEMBERSHIP RENEW AL NOTICE." 

19. The envelope in which a renewal notice is mailed shall state conspicuously on the 

face of the envelope, in 14 point, Times New Roman font, bold type, the 

following: "IMPORTANT MEMBERSHIP AND BILLING 

INFORMATION." 

20. If Company learns that a Renewal Notice or Consumer Notice is not delivered to 

a Consumer, Company shall check the address against the National Change of 

Address Database ("NCOA") and resend the Notice to the new address if 

available. If no forwarding address is available, and Company cannot otherwise 

provide the Consumer with actual notice, then Company shall cancel the 

membership, unless the Consumer has had at least one Active Consumer Contact 

with the Company, or has affirmatively responded to a request from the Program 

to provide updated account information, sufficient to show that the Consumer 

knew that he or she was a member of the Program and desired to remain a 

member, within the 3 months preceding the mailing of the Consumer Notice. 

21. Company shall clearly and conspicuously disclose on its web-sites for each 

Program, in such a manner that it will be noticed by the Consumer, how to cancel 

membership. 

22. Company shall immediately terminate the membership of each Active Consumer 

who cancels membership in a Program. 
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23 . Company shall, within 30 days of the Effective Date, institute training for all 

current and future employees who will be responsible for responding to 

Consumers' cancellation or refund requests. Such training shall include, but not 

be limited to, policies and procedures necessary to assure compliance with this 

Supplemental Agreement. 

24. Company shall have adequate systems and personnel to assure that Consumers 

have immediate access to Company during published working hours and can 

cancel memberships or request refunds immediately upon contact with the 

Company. 

25. Company shall not deceptively represent, by express or implied representation or 

by omission, in advertising, notices, invoices, statements or otherwise: 

a. The nature, characteristics, benefits of quality of any good or service; 

b. The cost of goods or services. 

26. Company, for a period of 2 years after the date the last Consumer Notices are 

mailed, shall retain all data relating to the notice process, including but not limited 

to the process used to select Active Consumers to whom the Consumer Notice is 

mailed, as well as the following information: the Consumer's Program or 

Company account number; first name; middle initial, if any; last name; street 

address; mailing address, if different from street address; city; state; zip code; 

telephone number and e-mail address, if available; the date the Consumer Notice 

was mailed; the dates and amounts of each payment made by the Consumer for 

the 12 months immediately preceding his or her refund request made after the 

Consumer Notices are mailed; the date of cancellation; the manner in which the 
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Consumer cancelled; the amount of any refund provided; whether the refund was 

mailed or a credit issued; and the date the refund was credited or mailed. 

27. Company shall produce the data as described in paragraph 26 to the OAG within 

15 days of the receipt of a request from the OAG. If Company asserts that the 

data constitutes a trade secret, Company shall submit a summary report with the 

data. The summary report shall state for each Program, the number of Consumer 

Notices that were sent, the number of Consumers who responded, the number of 

Consumers who cancelled, the total amount refunded to Consumers, and the 

number of refunds provided. Company shall not claim that the summary report or 

its contents are trade secret or confidential, and the summary report and its 

contents shall not be trade secret or confidential. 

28. For the purpose of monitoring and investigating compliance with any provision of 

this Supplemental Agreement, Respondent agrees that, for a period of 4 years 

from the date of this Supplemental Agreement, upon the written request of the 

OAG, Respondent shall provide business records or documents and make any 

requested information available that are reasonably necessary to enable the OAG 

to monitor compliance with this Supplemental Agreement within thirty (30) days 

of the request, at its business office or at the OAG's office, at the election of the 

OAG. 

ATTORNEY'S FEES AND COSTS 

29. Respondent, no later than 10 business days after the return of the Supplemental 

Agreement executed by all parties, shall pay to the State of Florida, Office of the 

Attorney General, attorney' s fees and costs of investigation and the cost of future 
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monitoring of compliance with this Supplemental Agreement in the sum of 

$90,000. The sum due to the Office of the Attorney General shall be deposited in 

the Department of Legal Affairs' Revolving Trust Fund, in accordance with 

Section 501.2101(1), Florida Statutes. Payment to the Department of Legal 

Affairs shall be made by certified check payable to the Department of Legal 

Affairs' Revolving Trust Fund, and shall be delivered to Gerald Johnson, Office 

of the Attorney General, The Capitol, PL-01 , Tallahassee, Florida 32399-1050 or 

by ACH or wire transfer. 

MISCELLANEOUS PROVISIONS 

30. The parties acknowledge and agree that Company is entering to this Supplemental 

Agreement solely for the purpose of settlement. Nothing contained herein may be 

taken to be an admission or concession of violation of any law, or of any liability 

- all of which Company expressly denies. To the extent that any changes in 

Company's business are made to achieve or facilitate conformance to this 

Supplemental Agreement, the fact that such changes were made shall not itself 

constitute any form of evidence, explicit or implicit, by Company of wrongdoing 

or failure to comply with any federal or state statute, regulation or the common 

law. 

31. Company shall not affect any change in its form of doing business or its 

organizational identity for the purpose of avoiding the terms and conditions set 

forth in this Supplemental Agreement. 

32. Violations of this Supplemental Agreement shall subject Company to any and all 

applicable civil penalties and sanctions provided by law. 

10 



33. If the OAG believes that it possesses information evidencing a violation of this 

Supplemental Agreement, the OAG shall provide written notice of the evidence to 

Company and an opportunity promptly to cure such violation or to explain to the 

OAG why it does not believe a violation has occurred. Company shall have 21 

(twenty-one) days from the receipt of the notice within which to provide a good 

faith written response to the OAG. The response shall include, at a minimum, 

either: 

a. a statement explaining why Company believes it is in compliance; or 

b. an explanation of how the alleged violation occurred; and 

c. a statement that the alleged violation has been cured, and explaining how 

it has been cured; or 

d. a statement that the alleged violation cannot be reasonably cured within 21 

days from receipt of the notice, but 

i. Company has begun to take corrective action to cure the violation; 

11. Company is pursuing such corrective action with reasonable due 

diligence; and 

ni. Company has provided the OAG with a reasonable timetable for 

curing the violation. 

A notice provided to Company under this paragraph shall not in any way delay or 

prevent the OAG from conducting an investigation of, or bringing an enforcement 

action against, the Company if the OAG deems it necessary or advisable to do so. 

Nothing herein shall prevent the OAG from agreeing in writing to provide 

Company with additional time beyond the 21 day period to respond to the notice. 
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34. This Supplemental Agreement, together with the 2004 Agreement, sets forth the 

entire agreement between the parties, and there are no representations, 

agreements, arrangements, or understanding, oral or written, between the parties 

relating to the subject matter of the 2004 Agreement and this Supplemental 

Agreement which are not fully expressed hereto or attached hereto. 

35. This Supplemental Agreement shall become effective upon its complete execution 

by the parties ["Effective Date"). The person who signs this Supplemental 

Agreement in a representative capacity for Company warrants that he or she is 

duly authority to do so. Company acknowledges that it has had a full opportunity 

to review this Supplemental Agreement and consult with legal counsel regarding 

same. Company agrees and represents that it has read and understands this 

Supplemental Agreement, that it accepts the legal consequences involved in 

signing it and that there are no other representations, agreements or 

understandings between Company and the OAG related to this Supplemental 

Agreement that are not stated in writing herein. 

36. This Supplemental Agreement may be executed in or one or more counterparts, 

each of which shall be deemed to be an original but which together shall 

constitute the Supplemental Agreement. The receipt or deposit by the OAG of 

any monies pursuant to the Supplemental Agreement does not constitute 

acceptance by the OAG, and any monies received will be returned if this 

Supplemental Agreement is not executed by the OAG. 

37. The Stipulated Settlement Agreement between the OAG and MemberWorks 

Incorporated, dated June 29, 2004 shall remain in force and effect except to the 
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extent that any provision herein conflicts with any provision of the 2004 

Agreement, in which case the provision in this Supplemental Agreement shall 

supersede the 2004 Agreement. 

38. Notices to a party to this Supplemental Agreement shall be provided by U.S. Mail 

and by email to the following: 

To the Office of the Attorney General: 

Tina Furlow 
Senior Assistant Attorney General 
The Capitol, PL-01 
Tallahassee, FL 32399-1050 
tina.furlow@myfloridalegal.com 

To Velo ACU LLC, Vertrue, LLC 
and Adaptive Marketing LLC: 

Glenn Burhans, Jr. 
Steams Weaver Miller 
106 E. College Ave. - Suite 720 
Tallahassee, FL 32301 
gburhans@stearnsweaver.com 
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IN WITNESS WHEREOF, Velo ACU LLC, Vertrue LLC and Adaptive 

Marketing LLC have caused this Supplemental Agreement to be executed by Vincent 

DiBenedetto as Chief Executive Officer and President of their ultimate parent company, 

Velo Holdings Inc., as a true act and deed, in Cao k.. County, 

/ J.J..,1t.Jo1s ,this / .3°dayof /Juc;.usl , 2015. 

By my signature I hereby affirm that I am acting in my capacity and within my 

authority as Chief Executive Officer and President of Velo Holdings Inc., and that by my 

signature I am binding Company to this Supple7 ~ 

STATEOF iLLlfJO/£; 

COUNTY OF COO I( 
~~~~~~~~-

BEFORE ME, an officer duly authorized to take acknowledgments in the State of 

{ L , personally appeared V /tJ(B.jf ])il'.aJEDETIO as Chief Executive Officer and 

President of Velo Holdings, Inc., and acknowledged before me that he/she executed the 

foregoing instrument for the purposes therein stated, on this /3fliday of AU6(}5T 

2015. 

Swo@and subscribed before me 
this day of Alf:ltsr , 2015. 

(print name) 
NOTARY PUBLIC ,...,.,,/ 
WEt-JDY J", /VV\D~ 

(Print, type or stamp commissioned name of 
Notary Public) 
Personally known :i_ or Produced 
Identification __ (check one) 
Type of Identification Produced: 
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OFFICE OF THE ATTORNEY GENERAL 

~:teQ~ 
RICWARD LA WSb'Nf 
Director, Consumer Protection Division 
Department of Legal Affairs 
OFFICE OF THE ATTORNEY GENERAL 
The Capitol 
Tallahassee, FL 32399-1050 
(850) 245-0140 

Dated: ~ /rf / ?6/J/ 

By:~ 
TINA FURLOW 

Senior Asr::y General 

Dated: ~ 11i ;;lotL 

[EXHIBITS A-D TO FOLLOW] 
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Exhibit A - 2004 Agreement 



STIPULATED SETTLEMENT AGREEMENT 

PURSUANT to the provisions of Chapter 501, Part II, Florida Statutes, the OFFICE OF 

THE ATTOR.i"fEY GENERAL, hereinafter referred to as the "DEPARTMENT", caused an 

inquiry to be made into the advertising and business practices of MemberWorks Incorporated, 

which is a foreign corporation hereinafter collectively referred to as "MW." 

The DEPARTMENT and MW wish to enter into this Stipulated Settlement Agreement 

("Agreement") concerning the advertising, marketing and sale of Membership Programs to 

Conswners, as hereinafter defined. The DEPARTMENT, by and through the Attorney General 

and the undersigned Assistant Attorney General, agrees to accept this Agreement in termination 

of the investigation, pursuant to Section 501.207(6), Florida Statutes, and by virtue of the 

authority vested in the DEPARTMENT by said statute. 

A. Generally 

l . MW is engaged in the direct marketing of a variety of membership programs to 

Florida Consumers. These programs offer access to discounts or other advantages to Consumers 

in travel, entertainment, credit card registration, health and dental services, and the purchase of 

other consumer goods and services. Consumers are char~ed a membership fee that is assessed 

on either an annual or monthly basis. MW has offered the following membership programs to 

consumers in Florida: Countrywide Dental & Health Program, Countrywide Dental Program, 

HealthMax Advantage, Health Trends, Travel Arrangements, Connections, CardMember 

Protection Service, 24Protect, SmartSource, Leisure Advantage, Essentials, ValueMax Shopping 

Service, MoneyMaster, PrivacyPlus, RateSaver, Home & Garden Rewards, Homeworks, 



Galleria, Personal Gains, BusinessMax, The Market Plaza, First Fun, Premier Health, and WWF 

X-perience. 

2. MW has entered into contracts with financial institutions under the terms of which 

such entities have agreed to permit MW to market its programs to certain consumers of such 

institutions and to provide the names, addresses and phone numbers of such consumers. MW 

uses this information in the marketing, including telemarketing, of MW's membership programs. 

Upon a consumer's acceptance of an offer to join one of the MW programs, the financial 

institution provides MW the ability to charge the Consumers' accounts without MW receiving 

the credit card number and expiration date from the Consumer. Under the terms of the contracts, 

the financial institutions generally receive a fee based on their consumers that purchase MW's 

membership pro grams. 

3. MW has also contracted with third party marketers of various consumer products 

to pennit the marketing of membership programs to consumers who call to order products 

directly from such third party marketers. In some instances, Consumers do not have to disclose 

their credit card number or expiration date to be charged for MW's programs. Under the terms of 

such contracts, these third party marketers receive a fee based on the number of Consumers that 

purchase MW's programs through their efforts. 

4. In almost every instance, MW offers its membership programs to consumers 

through a sales method sometimes referred to as a negative option (as defined in 16 C.F.R. § 

310.2 (t) ), thirty-day trial membership. Under this sales method, after accepting the trial offer, 

unless a Consumer affirmatively acts to cancel the membership by calling a specified toll-free 

number or writes to cancel within a specified trial period, the Consumer's credit card or other 
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account will be debited for the membership fee. Furthermore, in almost every instance, MW 

uses a negative option to effect membership renewal. Under such sales method, a charge for 

renewal in a membership program is debited to a Consumer's credit/debit card or bank account 

at the end of the current membership term unless the Consumer affirmatively cancels 

membership prior to the commencement of the renewal term. In some instances where MW has 

"pre-acquired" access (as defined in 16 C.F.R. § 310.2 (w)) to the Consumer's credit card 

information, the Consumer does not have to provide a credit card number or expiration date to be 

charged by MW. 

5. As part of it's telemarketing efforts, MW seeks to confirm a Consumer's consent 

to participate in its thirty-day trial membership programs through a recorded verification process 

that occurs near the end of each outbound telemarketing call. 

B. Stipulated Facts 

The parties, through their respective attorneys, make the following stipulations: 

1. MW is a Delaware corporation with its corporate offices located at 680 

Washington Blvd., Stamford, Connecticut 06901-3709. 

2. This Agreement is made without trial or adJ!!dication of fact or law and is being 

entered into for the sole purpose of resolving disputed claims without the necessity for protracted 

and expensive litigation. Neither this Agreement nor the payment of money pursuant to this 

Agreement by MW constitutes evidence or an admission of any issues of fact by MW or of any 

violation of any provision of Florida law, including but not limited to the Florida Deceptive and 

Unfair Trade Practices Act, Chapter 501 Part II, Florida Statutes ("FDlITP A"). 
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3. This Agreement constitutes the full and final resolution between the Attorney 

General and MW, its agents, employees, successors, assigns and directors of all civil claims 

relating to MW's marketing to Florida residents that are the subject matter of this Agreement or 

that could have been included within the subject matter of this Agreement up to and including 

the Effective Date of this Agreement. 

4. The corporate signatory hereto is an officer of MW, is authorized to sign this 

Agreement on behalf of MW, and has read the Agreement and agrees to entry of same on behalf 

of MW. 

5. The Office of the Attorney General has jurisdiction in this matter under the 

Florida Deceptive and Unfair Trade Practices Act, Chapter 501 Part II, Florida Statutes 

("FDUTP A"). 

6. This Agreement is subject to the provisions of§ 501.207 of FDUTP A. 

C. Definitions 

For purposes of this Agreement, the following definitions shall apply: 

1. "Account" shall mean a credit card, debit card, checking account, savings 

account, loan account, telephone service account, or similar account. 

2. "Authorized User" shall mean the holder of an Account or a person legally 

authorized to make charges to an Account. 

3. "Billing information" shall mean any data that provides the means for MW to 

charge a Consumer directly, or allows MW to place, or caused to be placed, a charge on a 

Consumer's Account, or to withdraw funds from any Consumer Account. 
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4. "Client" shall mean an entity that provides information to MW that allows 

Authorized Users to be Marketed by MW to enroll in a Membership Program or accept a Trial 

Offer. 

5. "Clearly and Conspicuously" shall mean that the required disclosure is in such 

size, color, contrast, location, duration, and audibility that it is readily noticeable, readable, and 

understandable. A statement may not contradict or be inconsistent with any other information 

with which it is presented. If a statement modifies, explains, or clarifies other information with 

which it is presented, it must be presented in proximity to the information it modifies, in a 

manner that is readily noticeable, readable, and understandable, and it must not be obscured in 

any manner. The audio disclosure shall be delivered in a volume and cadence sufficient for a 

consumer to hear and comprehend it. The visual disclosure shall be of a size and shade, and 

shall appear on the screen for a duration, sufficient for a consumer to read and comprehend it. In 

a print advertisement or promotional material directed to consumers, the disclosure shall be in a 

type size and location sufficiently noticeable for a consumer to read and comprehend it, in print 

that contrasts with the background against which it appears. 

6. "Consumer" shall mean an individual residing in the state of Florida who 1s 

Marketed by MW to join or accept membership or a trial membership in a MW Program. 

7. "Eligible Consumer" shall mean a Consumer (other than a person who directly 

supplied his/her Credit Card number to MW solely for the purpose of purchasing a Membership 

Program) that was Marketed by MW to join or accept a membership or Trial Offer in a 

Membership Program during a telephone call made after the Effective Date of this Agreement 
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and who makes an Unauthorized Membership Charge Complaint within 24 months of the initial 

sales date of the MW Program. 

8. "Execution Date" shall mean the date this Agreement is fully executed by all 

parties. 

9. "Express Verifiable Consent" shall mean (i) an Authorized User's unambiguous, 

express and affirmative consent to charge an Account (specifying the Account) a Membership 

Charge (specifying the amount), or (ii) an Authorized User's unambiguous, express, and 

affirmative consent to charge an Account (specifying the Account) a Membership Charge 

(specifying the amount) after the expiration of a Trial Offer period if the person does not cancel 

the membership during the Trial Offer period. If information about the Account is not known by 

MW but is provided by the Authorized User during the telephone call, MW may comply with 

this provision by Clearly and Conspicuously disclosing that MW (or its Client) will charge the 

Account previously provided by the Authorized User. 

10. "Marketed by MW" shall mean any Membership Program directly marketed by 

MW or its agents. 

11 . "Member" shall mean a Consumer who is enrolled in a Membership Program. 

12. "Membership Charge" shall mean any amount charged to an Account of an 

Authorized User for a Membership Program for an initial or renewal membership in a 

Membership Program. 

13. "Membership Program" shall mean any program offered by MW to a Consumer 

that is Marketed by MW offering benefits or advantages to the Consumer by becoming a 

Member of the program and for which MW charges a fee or requires that the Consumer provide 
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MW some form of consideration to participate in the club or program. However, this term 

excludes any activity regulated under laws administered by the Florida Department ofinsurance 

or that is otherwise exempt from the requirements of Chapter 501, Part II, Florida Statutes. 

14. "MW" shall mean MemberW orks Incorporated and includes its officers, 

employees, and agents while so employed or under contract with MW, and also MW's, 

successors, assigns, affiliates, subsidiaries, and wholly-owned or controlled entities. 

15. "Negative Option Renewal Charge" shall mean a Membership Charge to a 

Consumer for renewal in a Membership Program that is charged at the end of the current 

membership term or annually, whichever occurs first, unless the Consumer cancels his/her 

membership prior to the renewal term. Negative Option Renewal Charge does not include a 

charge that is applied on a quarterly or more frequent than quarterly basis, as long as MW clearly 

and prominently discloses to the Consumer as provided herein that the charge will be made in 

accordance with that billing or charging mechanism. 

16. "Recorded Verification of Consumer Consent to a Membership Charge" or 

"Recorded Verification" shall mean an audiotape or other audio recording of an Authorized 

User's Express Verifiable Consent. 

17. "Trial Offer" shall mean an offer to a Consumer of membership in a Membership 

Program for a specified period of time during which the person has access to the benefits of 

membership and can cancel the membership without incurring a Membership Charge. 

18. An "Unauthorized Membership Charge Complaint" shall mean either an oral or 

written statement made by a Consumer and received by MW disputing that such Consumer or an 
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Authorized User has authorized a Membership Charge with regard to a MW Membership 

Program. 

D. Relief 

1. For purposes of settlement, MW agrees and voluntarily assures the Office of the 

Attorney Genera1, that it shall comply with the following provisions: 

E. Telemarketing Sales Rule 

1. MW shall comply with Federal Telemarketing Sales Rule (16 C.F.R. § 310), and 

the Florida Telemarketing Act,§§ 501.601, et seq., Florida Statutes. 

F. Disclosures/Express Verifiable Consent 

1. Prior to obtaining an Authorized User's Express Verifiable Consent, 

MemberWorks (with respect to Marketing by MW) shall clearly and conspicuously disclose all 

material terms and conditions for the purchase of the Membership Program, including but not 

limited to: 

A. That the purpose of the solicitation is to sell goods or services; 

B. The name of each seller offering the Membership Program and each entity 

to which payment will be made by the Consumer; 

C. A description of the MW Program; 

D. The amount of the Membership Charge, the frequency of payments (if 

applicable), the approximate time when the Membership Charge will be billed the 

Consumer's Account; 
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E. The fact, if true, that the Authorized User's Account wil1 automatically be 

charged the Membership Charge (specifying the amount) if the member does not 

take affirmative action to cancel the membership within the Trial Offer period 

(specifying the period); 

F. The fact, if true, that MemberWorks (or MemberWorks' Client) will 

automatically charge the Authorized User's Account (specifying the amount, if 

known at the time of the initial solicitation) for the beginning of each new 

membership period (specifying the period); and 

G. Provide a toll-free telephone number for cancellations and Consumer 

inquiry that is answered during normal business hours. 

2. Prior to obtaining an Authorized User's Express Verifiable Consent, 

MemberWorks (with respect to MemberWorks Marketing) shall convey to the Consumer that 

MemberWorks has the ability to charge the Consumer's Account without the Conswner 

providing an account number, (if applicable) and the terms of the refund and cancellation 

policies. 

3. MW shall not submit billing information for payment, transfer billing information 

to an affiliate or third party, charge an Account, or collect or attempt to collect payment for a 

Membership Program, directly or indirectly, without first obtaining the Authorized User's 

Express Verifiable Consent. 

4. Except as provided in paragraph 6 below, for the sale of any goods or services by 

means of a telephone call, express authorization shall be deemed verifiable only if: 
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A. It includes an express written authorization by an Authorized User, which 

includes the Authorized User's signature (the term "signature" shall include a 

verifiable electronic or digital form of signature, to the extent such form of 

signature is recognized as a valid signature under applicable federal or state law); 

or 

B. There is a Recorded Verification of Consumer Consent to a Membership 

Charge, and such Recorded Verification meets the following criteria: 

l. During the Recorded Verification, MW clearly and conspicuously 

discloses the following information: 

a. The Authorized User's Account will be automatically 

charged (stating the specific account and specific amount) at the end of the 

trial period, if any, and for each new membership period at the then 

current fee, unless the person calls to cancel; 

b. Except for persons who have directly supplied their credit 

card number to MW (including through an Authorized User) for the 

purpose of enrolling in a Membership Program, the Consumer does not 

need to provide his or her account number in order to be billed; and 

c. In order to avoid being billed, the person must cancel the 

membership by calling the toll-free number (specifically to be provided) 

within the trial period, if any; and 

2. Before the end of the Recorded Verification, MW asks the 

Authorized User whether he or she consents to MW, or MW' Client as applicable, 
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charging the Membership Charge (specifying the amount) on the Authorized 

User's Account (specifying the account), after the trial period, if any, and for each 

new membership period if there is a Negative Option Renewal, unless the 

Consumer cancels, and MW receives an audible affirmative response to such 

question. 

5. Once MW begins to record a person to create a Recorded Verification, MW shall 

not cease the recording and create a new recording of the same person for the same transaction, 

except as a result of a technical problem that is beyond the control of MW. 

6. MW shall not be required to record the verification process or obtain the 

Authorized User' s signature as set out in paragraph 4 above if the following conditions are met: 

(i) the telephone call during which the Express Verifiable Consent is obtained is initiated by the 

Consumer; (ii) such telephone call is not in response to a television advertisement or to an 

infomercial; and (iii) the telephone call is made to a client of MW that does not have the 

technical equipment or ability to make an audio recording of the telephone conversation. 

7. Upon request, MW shall play the Recorded Verification for the Authorized User, 

and the Authorized User's bank, credit card company or other billing entity. 

8. MW shall not represent, expressly or by implication, that a Consumer is not 

making a purchasing decision during the call, unless MW clearly and conspicuously discloses 

that the Consumer will be charged if he or she does not cancel the membership within the Trial 

Off er period. 

9. MW shall not use the word "free" in reference to the charge for the Trial Offer 

unless the person is not charged for any portion of the Trial Off er period. 

11 



10. MW shall not provide a telemarketing script to, draft a telemarketing script for, or 

approve the telemarketing script of any third party unless such script complies with the terms of 

this Agreement. 

11. MW will notify Members of any material changes in the terms and conditions or 

benefits of the Membership Program in which they are enrolled. In any membership notice MW 

provides to Members who are billed on a monthly basis, MW shall include cancellation terms. 

12. In instances where there is a Trial Off er for Membership Program Marketed by 

MW, MW will not process the initial membership fee until after the trial period has expired. 

G, Fulfillment and Membership Kits 

l. Within two weeks of the date of a Member's initial enrollment in a Membership 

Program, MW (with respect to MW Marketing) shall send the Member a written confirmation or 

fulfillment materials that disclose the following: 

a. All material terms, conditions, and limitations of the Membership Program which 

must be in a clearly readable form and shall not be inconsistent with the representations 

made at the time of the Consumer's enrollment. 

b. Clear and Conspicuous disclosure of the following: 

(1) The Consumer has enrolled in a Membership Program or accepted a trial 

offer for a Membership Program; 

(2) The name of the Membership Program; 

(3) If a trial period is offered, that the Consumer will be charged at the end of 

the trial period unless the Consumer cancels within the trial period; 
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( 4) The telephone number the Consumer should call to cancel the 

Membership Program; 

(5) If the membership will be automatically renewed, that MW or its Client, 

as applicable, will automatically charge the Consumer's Account each 

year (or stated period if different than a year) unless the Account holder 

cancels the Membership Program prior to that time. 

2. Between 30 and 60 days prior to the date on which MW intends to renew a 

Member in a Membership Program through a Negative Option Renewal Charge, MW shall send 

to such Member a renewal notice ("Renewal Notice"). The renewal notice shall be sent via U.S. 

Mail or by a delivery mechanism that includes address forwarding and should be in the form of 

either: (i) a letter that is sent as a separate mailing or as the first page of membership enrollment 

materials ("Renewal Letter") or (ii) a postcard no smaller than 5" x 8" ("Postcard"). MW shall 

use commercially reasonable steps to ascertain the Consumers' correct current mailing address. 

3. The Renewal Notice shall convey the following information to Consumers: 

a. The Consumer's current membership in an ~W Program is due to expire; 

b. The membership will automatically be renewed and MW or its Client (as 

applicable) will automatically charge the Membership Charge (specifying the 

amount) the Authorized User's Account (specifying Account) unless the 

Authorized User calls MW to cancel within 30 days; and 

c. The toll-free number to call to cancel the membership and avoid renewal. 
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H. Incentives 

1. MW shall comply with the Federal Trade Commission Guide and Trade Practice 

Rule 16 C.F .R. Part 251 , and with Section 817.415 of the Florida statute on the use of the word 

"free." In addition, if free airline tickets are offered as an inducement to the purchase of a 

Membership Program or acceptance of a Trial Offer and such airline tickets are contingent upon 

the purchase of a minimum number of nights' stay at one or more designated locations at the 

hotel's regular published rate, MW shall clearly and conspicuously disclose such requirement 

and shall include, as part of the disclosure, the range of prices that must be paid for such required 

stay based on all listed getaway cities to all listed destinations. 

I. Unauthorized Membership Charge Complaints 

1. Each Eligible Consumer that orally makes an Unauthorized Membership Charge 

Complaint shall be notified of MW's obligation to play for the Eligible Consumer the Taped 

Verification and to provide a Double Refund if the Taped Verification is not played or provided. 

Further, MW will not attempt to retain any such Eligible Consumer. 

2. If on request of an Eligible Consumer, as set forth herein, MW is unable to play a 

Taped Verification of the Consumer's Consent to a Membership Charge, MW shall pay such 

Consumer an amount equal to two times the amount of the Membership Charge, less any credit 

the Consumer may have already received from MW related to the disputed Membership Charge 

(the "Double Refund"). 

3. For each Eligible Consumer that requests MW to play the Taped Verification as 

provided above and MW believes in good faith that such Consumer is not entitled to a Double 

Refund, MW shall play over the phone, the tape to a representative designated by the Attorney 
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General's office for review. If the Attorney General concludes that the Taped Verification 

substantiates the Eligible Consumer's consent, MW will not be obligated to provide any refund 

or credit for the disputed Membership Charge. If the Attorney General concludes that the tape 

does not substantiate the Consumer's consent, and MW disputes the Attorney General's 

conclusion, then in such case, MW may submit the dispute, at its own expense, to an individual 

in the private sector selected by the Attorney General for determination of whether the Consumer 

is entitled to a Double Refund or issue a Double Refund to the Consumer. 

4. MW shall, for three years, submit an annual report within 60 days of the 

anniversary of the Effective Date of this Agreement that sets forth: (1) the number of Eligible 

Consumers who sought a Double Refund; (2) the number of Double Refunds issued; (3) the 

number of arbitrations conducted and the number of Double Refunds issued as a result of those 

arbitration; and (4) notifying that MW is in compliance with the terms of this Agreement. 

5. If over the three-year period following the Effective Date, less than an average of 

20% of Eligible Consumers who submit a claim for a Double Refund to the individual selected 

by the Attorney General pursuant to paragraph 3 above for resolution are determined to be 

entitled to a Double Refund, then the Double Refund procedure described herein shall be 

eliminated at the discretion of the Attorney General. 

6. Upon elimination of the Double Refund procedure, Eligible Consumers who 

make an Unauthorized Charge Complaint shall be notified of MW's policy to provide a credit or 

refund of the disputed Membership Charge. Member Works without further inquiry or requiring 

additional action by such Eligible Consumer, MW shall promptly credit or refund him or her the 
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amount of the disputed Membership Charge, less any credit or refund such consumer may have 

already received related to the disputed Membership Charge. 

J. Cancellations 

1. MW shall provide Consumers a reasonable means to cancel membership in a MW 

Program. 

2. MW shall maintain commercially reasonable customer support to receive and 

process Consumers' requests for cancellations. 

K. Record Keeping Provisions 

1. For each Express Verifiable Consent that is either in writing or in the form of a 

Recorded Verification, MW shall maintain a copy of such Express Verifiable Consent for no less 

than 24 months. No Consumer who complains to MW that he or she has been assessed an 

Unauthorized Membership Charge shall be entitled to any relief under this Agreement if the 

person complains more than 24 months after the disputed Membership Charge. If the U.S. 

Securities and Exchange Commission directs after the entry of this Agreement that MW must 

delay recognition of revem~e from Consumers for 24 months based on the refund procedure 

provided herein, the 24-month complaint period provided in the preceding sentence shall be 

shortened to 12 months. 

L. Effective Date 

1. Unless otherwise stated, the provisions of this Agreement shall become effective 

on the Effective Date, which shall be defined to be the date which is ninety (90) days from the 

Execution Date. However, as to any sale made between the Execution Date and the Effective 
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Date, where such sale does not comply with the terms of this Agreement and MW receives an 

Unauthorized Membership Charge Complaint from a Consumer within 6 months after the initial 

membership enrollment, MW shall, upon the Consumer's request, cancel the membership and 

provide the Consumer a complete refund of all membership fees paid. 

M. General Provisions 

1. MW shall not represent, directly or by implication, that this Court or the Attorney 

General has approved any of MW' s business practices. 

2. This Agreement shall be governed by§ 501.207 of the FDUTPA and shall remain 

m effect until rescinded by agreement of the parties or voided by a Court of competent 

jurisdiction. 

3. MWI shall appoint a person to act as a direct liaison to the DEPARTMENT (the 

Liason). The Liaison shall have the specific responsibility of investigating and using best efforts 

to resolve any consumer complaints directed to the Liaison by the DEPARTMENT, including 

providing the Department with copies of Recorded Verifications related to specific consumer 

complaints. 

4. MW shall not prohibit its Membership Service Representatives from disclosing to 

Members their own membership information. 

5. In the event that MW concludes, based on changed circumstances, that the terms 

of this Agreement are unfairly restrictive on its business practices, then MW may request that the 

Attorney General modify the terms of this Agreement. The Attorney General shall make a good 

faith evaluation of the then existing circumstances, and after collecting information the Attorney 

General deems necessary, make a prompt decision, but in no event more than ninety (90) days 
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from MW's request for same (or 30 days after receiving all material information requested from 

MW, whichever is later), as to whether to modify this Agreement. The decision whether to 

modify this Agreement shall rest solely within the discretion of the Attorney General. 

6. To the extent that the provisions of this Agreement conflict with any Florida, local 

or federal law that now exists, or is later enacted or amended, such law and not this Agreement 

shall apply where such conflict exists. For the purposes of this Agreement, a conflict exists if 

conduct prohibited by this Agreement is required or expressly permitted by such Florida, local or 

federal law, or if conduct required by this Agreement is prohibited by such Florida, local or 

federal law. 

7. This Agreement shall be binding upon MW, its subsidiaries, affiliates, successors, 

and assigns. If MW merges with any other business entity or sells, assigns, or otherwise 

transfers substantially all of its assets to any other business entity, MW shall provide reasonable 

prior notice of this Agreement to the surviving corporation or the purchaser, assignee, or 

transferee and its binding effect upon the surviving corporation, purchaser, assignee, or 

transferee. 

8. It is further understood th at, pursuant to § 501.207 ( 6) of the FD UTP A, unless this 

Agreement is rescinded by agreement of the parties or . voided by a Court for good cause, 

subsequent failure to comply with the terms of this Agreement is prima facie evidence of a 

violation of the FDUTPA. 

9. This Agreement shall not be construed as an admission of law, fact, liability, 

misconduct, or wrongdoing on the part of MW. By entering into this Agreement, MW does not 

agree or concede that the claims or allegations which have or could have been asserted by the 
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DEPARTMENT have merit. The parties acknowledge that there has been no finding of liability 

of any kind, and that this Agreement is being entered into to avoid the expense and length of 

further legal proceedings, taking into account the uncertainty and risk inherent in any litigation, 

especially in complex matters such as the matters investigated. The Attorney General, acting on 

his own behalf and on behalf of the general public, is willing to accept this Agreement in lieu of 

commencing a statutory action. Nothing in this Agreement, including this paragraph, shall be 

construed to limit or to restrict MW's right to use this Agreement, to assert and maintain the 

defenses of res judicata, collateral estoppel, payment, compromise and settlement, accord and 

satisfaction, or any other legal or equitable defenses in any pending or future legal or 

administrative action or proceeding. 

10. After the expiration of five years from the Effective Date of this Agreement, MW 

shall have the right to request that the Attorney General, based on MW's satisfactory 

performance of the terms of this Agreement, modify or terminate this Agreement. The Attorney 

General shall make a good faith evaluation of MW's request and make a prompt decision (in no 

event more than ninety 90 days from MW's request) as to whether to modify or terminate the 

Agreement. The decision to modify or terminate this Agreement shall rest solely within the 

discretion of the Attorney General. 

11. The parties agree that the agreements made in this Agreement constitute a 

complete resolution and settlement of all issues and matters relating to or which are the subject 

of the matters investigated. This DEPARTMENT releases, acquits, and forever discharges MW 

and each of its directors, officers and employees from any and all actions, causes of action, 

obligations, liabilities, claims or demand for compensatory, special, punitive, exemplary, or 
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treble damages, civil penalties, claims for relief, or demand whatsoever in law or in equity, civil 

or administrative, which were asserted or maintained, could have been asserted or maintained, or 

which could in the future be asserted or maintained against MW in any civil, or administrative 

action, or proceeding, based upon, arising out of, or connected with, directly or indirectly, the 

matters investigated. 

12. MW is represented by its counsel Greenberg & Taurig, LLP in executing this 

Agreement. 

N. Fees and Costs 

1. Within five (5) business days of acceptance of this Agreement by the Deputy 

Attorney General, MW shall pay to the DEPARTMENT Nine Hundred and Fifty Thousand 

Dollars ($950,000.00,) as reimbursement for its attorney's fees, costs of investigation and 

continued supervision. This sum shall be deposited in the Department of Legal Affairs' 

Revolving Trust Fund, in accordance with Section 501.2101 (1 ), Florida Statutes. Payment to the 

Legal Affairs Revolving Trust Fund shall be made by check payable to the Department of Legal 

Affairs' Revolving Trust Fund, and shall be delivered to Terri E. Oster, Assistant Attorney 

General, Office of the Attorney General, Concourse Center 4, 3507 Frontage Road, Tampa, 

Florida 33607. 

* * * * * 
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IN WITNESS WHEREOF, the Respondents have caused this Agreement of Voluntary 

Compliance to be executed by George Thomas as Senior Vice President and General Counsel of 

MemberWorks Incorporated, as a true act and deed, in Hillsborough County, Florida, this 25th 

day of June, 2004. 

By my signature I hereby affirm that I am acting in my capacity and within my authority 

as Senior Vice President and General Counsel of MemberWorks Incorporated, and that by my 

ant Attorney General 
Concourse Center 4 
3507 Frontage Road 
Tampa, Florida 33607 
(813) 233-2972 

EYGENERAL 

/fl ~ 
Accepted thi)__l day of /~AC , 2004: 

Deputy omey General 
The Capitol, PL-01 
Tallahassee, Florida 32399-1050 
(850) 487-1963 
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[PROGRAM LETTERHEAD] 

Member ID 88888888 
FLORIDA LEITER 
123 MAIN STREET 
TOWN, FL ZIP CODE 

RE: Important Information About Membership Charged to Card XXXXXXX1234 

Dear [Name of Florida Consumer], 

We' re pleased that you are a member of Freescore, a program designed to help you manage and 
protect your credit. We are writing to confirm your interest in remaining a member of Freescore, 
pursuant to an agreement with the Florida Attorney General. 

Unless you call to cancel, you will continue to be enrolled as a member of Freescore, and 
Freescore will continue to automatically charge/debit the $24.95 monthly membership fee to 
the credit or debit card you provided at the time of enrollment. To cancel, call us toll-free at 
1-800-316-8824, Monday-Friday 7:00am to 7:00pm CST. 

For more information, you may access all your Freescore benefits on line or over the telephone. Simply 
visit www.freescore.com on line and use your member ID 88888888 or user name/ password (if you've 

already created one) to log in, or call Member Support toll-free at 1-800-316-8824. 

Sincerely, 
Freescore 
Member Support Team 

After verification of your identity, your report is available for Secure Online Delivery in seconds. Freescore provides you wit h 
the tools you need to access and monitor your financial/credit information through the program's credit reporting and 
monitoring benefits. Freescore and its benefit providers do not sell, provide, or perform services or advise about services for 
the purpose of repairing or improving a consumer's credit record, credit history, or credit rating, and do not receive fees for 
such services. Credit information provided by TransUnion Interactive, Inc. 
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[PROGRAM LETIERHEAD] 

Member ID 88888888 

FLORIDA LEITER 

123 MAIN STREET 

TOWN, FL ZIP CODE 

Date:----------

RE: Important Information About Membership Charged to Card XXXXXXX1234 

Dear [Name of Florida Consumer], 

We're pleased that you are a member of a program designed to help you manage and 
protect your credit. We are writing to confirm your interest in remaining a member of 
pursuant to an agreement with the Florida Attorney General. 

Unless you call to cancel, you will continue to be enrolled as a member of 
will continue to automatically charge/debit the$ monthly membership 

fee to the credit or debit card you provided at the time of enrollment. To cancel, call us toll
free at 1-800-316-8824, Monday-Friday 7:00am to 7:00pm CST. 

For more information, you may access all your benefits on line or over the telephone. Simply 
visit www. com online and use your member ID 88888888 or user name/password (if you've 

already created one) to log in, or call Member Support toll-free at 1-800-316-8824. 

Sincerely, 

Member Support Team 
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