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IN THE MATTER OF

CIT TECHNOLOGY FINANCING SERVICES, INC.

)
)
)
AND CIT GROUFEQUIPMENT FINANCING, INC. )

ASSURANCE OF VOLUNTARY COMPLIANCE

1. This Assurance of Volentary Compliance' (“Assurance”™) is entered into by the
Attorneys General’ {collectively, “Altoracys General”) of the States of Cnnnﬂcticul,_
Dhstrict of Coluntbia, Delaware, Georgta, Nhnms, Maryland, Massachusetts, Michigan,
Pennsylvania, and Rhode Island {collecuvely, “Participating States™), and CIT

Technology Firancing Services, Inc. and the CIT Group/Equrpment Finaneing, Inc.

2. CIl Technology Financing Services, Inc. is a cotporation erganized and existing under
the laws of the Stittc of Massachseits.
3 CIT Group/Equipment Financing, Inc. is a corporation orgamzed and cxisting under the

laws of the Staie of Delaware.

' This Assurance of Voluntary Compliance shall, for all ncocssary purposes, alse be
considered an Assurance of Discontinuance.

1OF the states listed, Connceticut is 1epresented by Ihe Commissioner of the Connecticut
Department of Consumer Protection, who enters into this Assurance pursuant to (he Connecticut
Unfair Tradc Practices Act, Conn. Gen. Stal. See. 42-110], aeting by and Ihrough s counsel,
Richard Blumenthal, Attorncy Gencral for the State of Connecticut, Georgia is represented by
lhe Administrator of the Fair Business Practices Acl, who is statutorily avthonzed 1o undertake
consumer protection functions for the State of Georgia, inclnding acceptlance of Assurances of
Voluntary Compliance. For simplicity purposes, the entire group will be referred to as the
"Atlorneys General,” and such designation. as it includes Comnecticut, refers to the
Commissioner of the Conneclicut Department. of Consumer Proteclion, and as it includes
Geprgia, refers to the Administrator of the Fair Business Practices Acl.




4. Both CIT Technology Financing Services, Inc. and CIT Gmupf’Eqﬁipmmat Finmancing,
Inc. {collectively referred to as “CiT™) have a place of business at 1 CIT Dnve,
Livingston, New Jersey 07039,

5. CIT is one of the leasing companies that enlcred into and holds Equipment Rental
Agreements with NorVergence, Inc. (“NorVergence™) customers m (he Participating
States and elsewhere,

BACKGROUND

6. This Assurance follows an inquiry by the Attomeys General into CIT s busimess dealings
with NorVergence, This inguiry was part of a larper inquiry regarding whether the
practices of NorVergence and those of CIT and other financing companies in connection
with NerVergence Equipment Rental Agreements (“Rental Agrecments™) violate any of
the consumer prolection statutes listed heren at fooinote 3}

NorVergence’s Allegedly Fraudulent Business Scheme

7. The Attorneys Gencral of Ulinois, North Caroling, Massachusetts, Pennsylvama, and

Texas and (he Foderal Trade Commission have sued NorVergence. alleging hat

NorVergence's husiness practices violate their respective consumer prolection statutes.
P

* Connecticul Unfair Trade Practices Acl, C.G.C. 42-110b(a); District of Columbia
Consumer Protection Procedures Act, D.C. Code §28-3901, e/ seq.; Delaware Consurner Frand
Act 6 Del. C.8. 3511, et seq.; Georgia Fair Business Practices Act of 1975, O.C.G.A. 10-1-396,
et seqt.; Hlinois Consumer Fraud and Deceptive Busincss Practices Act, 815 ILCE § 50541 et seq.;,
Massachusetts M.G.L. ¢. 93A; Md. Code Ann., Com. Law §2-302; Michigan Consumer
Protection Statute, MCL 445901, et sey.; Permsylvania Unfair Trade Practices and Consumer
Protection Law, 73 P.S. §8 201-1 et seq ; Rhode Island Deceptive Trade Act, R.I. Gen. Laws § 6-
1351, ef seq.
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Among other things, these commplaints filed apainst NorVergence include the following
allepatjons:
a. That NorVergence's sales presentations contained a number of misrepresentations
about the nature of NorVergence's offer, including, but net limited to, that:
1. NorVergence was offenog 1o Jower a potential customer’s imonthly
expenses for lelephone service, high speed Internet service, and wireless
telephone service, which discounts could be achieved by installing a
Matrix box,
. NorVergence could eliminate all per-minutc charges for telephone service,
high-speed Internet service, and wireless telephone service using special
“voice as data” technology contained in the Matrix box;
jil.  NerVergence arrived at the pnce for a 60 month contract for the provision
of discounted telecommunications scrvices by takmg a percentage
discoun! ftom a customer's monthly telecommunications expcrses,
usuatly 30%, and multiplying the remaimng percentage, usnally 70%, by
6 and
iv. In the event NorVergence weni out of business, cusiomers’
telecommunications service would not be mlerrupted.
b, In fact:
I The Mairix box takes one of two formats: 1t is either a T1 hox, which has
nothing to do with celular service, or a fircwall/router, which has nothing
to do with landline telephone service or cellular service;
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i.

m.

iv.

Vi,

The Matrix box has an estimaied retail value of $40 10 $1,500;
NorVergence crafted the transaclions in such a way that the majonty of
the 60 month contracl monthly payment was contained in an “Equipment
Rental Agreement”, purpotiedly for the cost of the Matrix box;
NorVergence immediately assigned its Rental Agreemenls to various
finance companics or caused ils customers to execnie Rental Agreements
directly with finance companies;

1If Nor¥Vergence went oul of husiness, it had no arrangemenis to provide
telecomimumcations services lo its customers; and

Shortly after NorVergence's creditors forced the company nto bankruptcy
o June 30, 2004, NerVergence ccascd providing telecommunications

services Lo all of its customers.

C The complaimis also allege that NorVergence included unfair terms tn its Rental

Agrecments, such as the purperted wajver of defenses clause and the floating

venue clause, and fatled to disclose clearly and conspicuously the matenial temms

and conditions of those Rental Agrecments.

CIT’s Activities in Conneclion with the NorVergence Equipment Rental Agrezments

In many cases, shortly after the Rental Agreements were executed between NorVergence

and their customers, these agreements weee assigned to finance companies. In a hmited

number of cases, customers entered inle Rental Agreements dhirectly with CIT. In some

cases, NorVergence only assipned a porlion of the payment stream under a Rental




10.

Ik

12.

13.

14,

Agreement to a finance company, typically a number of monthly payments at the
beginning of a Rental Agreement’s term.
CIT sent monthly invoices o s custemers in connection with all the NorVergence
Rental Agreements in its portfolio and accepted paymenl from customers on those
InvoIces.
In some circumstances when customers did not directly obtain property  dwnage
insurance, CTT’s monthly invoices included amounts for monthly insurance preminms
and admnistrative fees, hereinafter referred to as insurance-related charges, in conneclion
with insurance obtained by CIT to protect its interest in the equipment which was the
subject of the Rental Agreements,

THE ATTORNEYS GENERAL’S POSITION
The Attorneys General allege that their consumers were fraudulently induced 1o sign the
NorVergenee agreements, ind that such agreements are void ab initio.
The Attorncys General allege that CIT knew or should have known of the alleged fraud
pempetrated by NorVergence and 15 not enbtled to collect from its customers in the
Participating States.
The Attoincys (General also ailege that, under the circumstances, the Rental Agreements
are unconscicnable in that they contain tenms that are unreasonable, unfairly harsh, and
one-sided in favor of NorVerzence and the leasing companies, all in violation of the
statutes set forth in feotnote 3 to this Assurance and in viclation of Section 2-302 of the

Thniform Commercial Code.




15.

16.

17,

18.

19.

CIT's POSITION

CIT demes that @t knew or should have known of any alleped frand perpetrated by
NorVergence, CIT asserts that it is not legally responsible for anv such alleged fraud
paipctrated by NorVergence, and econtends that, in accordance with the law of each
Participating State, the Rental Aprcements with NorVergence cuslomers remain fully
enforceable accarding to their terms notwithstanding any improper conduct by
NorVergence,

CIT expressly dentes that it engaged n any unfawful conduct or business practices and
expressiy denies that it is liable to any person or entity in connection with the rental of
NorVergence telecaommunications eguipment.

At the same tume, in light ef the allegations directed al NorVergenee, the impact of the
NotVergence conduet on ClT’s customers, and the concems expressed by the
Participating States, CIT 1s wilhng lo alford its NorVergence customers an opportuniiy to
be released from their oblipations onder the Rental Agreements pursuant to the conditions

descrabed herem.

TERMS OF ASSURANCHEH

This Assurance shall be binding upon and exlend to CIT, 11s officers, direetors, agents
(including, but not limited to third party collection agents), employess, successors and
assigns, and any entily or device through which it may now or herealter act, as well as
any persons who have authority 1o control or wha, 1n fact, control and direct its business.

Bv entering into this Assurance, the Parties agree that there are no admissions of
wrongdoing or findings of liability or wrongdoing on the part of CIT, that there has been
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no concesston or agreement by CIT as to the validity andfor menis of any investigation,
that therc has been no approval, sanction, or authorization by anv of the Participating
" States of any act or practice of CIT and that this Assurance does not indicate or constilute
the existence or non-existence of any fact or circumstance that may have been alleged in
connection herewith by any Participating State or by CIT. This Assurance is entered into
solely for the purpose of settlerment of disputed claims, and to avoid the expense,
uncertainty, delay, and inconvenience that would be associated with contimred
investigation and potential litigation of the issues. " Neither the existence of, negotiation
of, nor the termms of this Assuﬁnw, nor of any offer made to or agreed upon with any
State Customer pursuant hercto shall, in any future proceeding other than for
enforcement, default, or breach of this Assurance, be referred to or offered in evidence of
wrongdoing, for any purpose, by any person. & State Customer 1% any CIT customer in
any Parficipaling State that has 2 NorVergence Rental Agreement. The Participating
States acknowledge that CIT has cooperated [hlly with the investigation in an cffort to
salisfy the interests of the Participating States and the State Cuostomers. Some of the
Attameys (eneral have oblained defaub judgmenls apainst NorVergence, a company
now in bankruptcy. NorVergence did not appear in or defend the cascs brought by the
suing Attorneys General, CTT was not named as 2 party in those cases. Accordingly, the
apphicability of such default judgments, if any, or the enforceability of the Rental
Agreements assigned to, or olherwise held by CIT would have 1o be determined by an

appropriate conrt. The same would be true, with respect to CI for any additional defaull




2.

21.

Judgments that may be sought and obtained by any of the Atlomeys General against
NorVergence.
Customer Settlement Program
In erder to participate in the settlement tenns described herein, each State Customer must
pay all ameunts due on its Rental Agreement through July 15, 2004, including 100% of
any and zll monthly payments and charges [or late fees and taxes and 33% of all
msurance-telated charges (“Cure Amount™).  Each State Customer who elects to
participate in, and fully perform under, the seitlement terms in the manner described
heremn will be referred 1o as a “"Participating Customer”.  Each State Customer whe
settled its eiarms with ClIT after July 15, 2004 also 1s eligible to be a Participating
Cuslomer on the lerms and conditions described in paragraphs 21 through 24 of this
Assurance. Each State Customer whose Rental Agreement was only partizlly assigned to
CIT is also eligible to be a Participating Customer on the terms and conditions described
below, but such terms and conditions shall apply only with respect o the portion of the
Rental Apreement assigned o CIT.
CIT wil! offer the following selilement 1erms to any Participating Cuslomer and any
personal guarantor it may have:
a. CIT wilk forgive eighty-five percent (£3%) of the remaining contract balance doc
oo each such Participating Customer's obhgations lo CIT under the Rental
Apreement afler July 15, 2004, but not including anv applicable taxes due thereon

or in commection therowith:
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23,

b. CIT shall forgive any late fees or penaliies assessed on the Participating

Customer’s account on or after July 15, 2004 and CIT shall forgive or refund 67%
of any msurance-rclated charges on the Pariipating Customer’s account thal

were paid prior to July 15, 2004; and

. Within thirty [30) days of the delivery of documents by which any State Customer

elects to becoine a Participating Customer, C1T shall withdraw or cause 1o be
cotrected any and all adverse credit information filed by it, if any, as to the
Participating Customer as a result ol not receiving paymeni from that Customer
on 1ts Rental Agreement after July 15, 2004, by providing written notification o
each credit burean to whom CIT furnished infonmation, if any.
CTT shall fully credit each Participating Customer for any payments it has made pursuant
to the Rental Agreement after July 13, 2004, inciuding, but not limited 10, monthly
payments and charges for insurance-related charges, late fees, and taxes. CIT shall issne
refunds to those Participating Customers whose post-July 15, 2004 payments exceed the
Participating Cusiomer’s remaimng obligations under the Rental Agreement as provided
by paragraph 21 of this Assurance.
As to each Participating Customer, CIT agrees to accept, in full satisfaction of the
Customer’s cbligations to CIT under the Customer’s Rental Agrecment, payment of the
Cure Amount, pins payment of fifteen percent (15%)} of the remuining contract balance
due to CIT under the Rental Agreement as of Juty 15, 2004, minus any late fees, penalties
or insurance-related charges incurred after July 15, 2004 (“Settlement Balanee™), plus
any applicable taxes thereon or in conmection therewith. lor Panlicipating State
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24,

Customers, it is agreed that the Rental Agreements are considered terrmnaied as of the
date the Participating State Cusiomer signs the Settlement Agreement and Release,

CIT agrees thal the Settlement Balance shall be paid as follows:

a. The Participating Cnstomer shall either elect 1o-
. Make 2 lump sum payment of the entire Settlernent Balance, or
ii. 1t the Setilernent Balance is ess than $5,000, pay the Sctilement Balance

in up to twelve {12) equal monthly installment payments. If the
Scttlement Balance is $5,000 or higher, pay the Settlement Balance in up
to twenty-four (24) equal monthly installment payments.

. Nothing in this Assurance shall be construed 1o preclude CIT in its sole
discretion from enienng imto muiually acceptable alermative payment
schedules with any Participating Customer.

b. If the Participating Customer elects to make a lump sum payment, such payment
shall be due within thirty {30) days of the mailing of the fully execuled Settlcment
and Mutual Release by the Participating Customer, as described in paragraph 25
of this Assurance;

c. If the Participating Customer elects to make installment payments, the first
instaliment paymenl is to be due no earlier than ithe thirticth (30™) day after CIT's
receipl of the fully executed Release. CIT shall provide a bill, on a mmimurn of
fifleen (15} days’ notice, to such Participating Customer stating the date the lirst

installment payment is duc and its aniount.
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d. Any Participating Customer that begins paying its Settlement Ralance may pre-
pay the remaining balancé at any time without penalty.
£ In the event no Settlement Balance 15 due from a Parbeipating Cusiomer and a
refund is warranted, CIT shalt pay any such refund within tinrty (30) days of
CII's receipt of the fully exceuted Scitlement and Mumal Release.
Unless prolmbited by law, within thirty (30) days of the Effective Date, CIT shall mail a
Settlement Letter {m the form annexed hereto as Exhibit A) to each State Customer who
entered mio a Rental Agreement and any personal guarantor thereof. However, for State
Customers whose Rental Agreements were only partially assigned to CIT, CIT shall mail
a Scitiement Letter in the form annexed hereto as Exhibit A;Z instead of Exhibit A, and
for the few State Customers who entered inte a Rental Agreement with CIT, CIT shall
mail a Settlement Letter in the formn annexed hiereto as Exhibit A-3. In this maling, CIT
will primt on the outside of the cnvelope the following: “NorVergence-Related Settlement
Malenzl Enclosed” in at lzast 12 point typeface. Each State Customer will have 35 days
from the daie of the mailing of the Settlement Letter to tespond to CIT 1o mdhcate
whether they will accept the terms of settlement. H any of the State Custonier’s letters
are retumned to CIT as undeliverable, CIT must make reasonable commercial cfforts to
locate that customer. If located, CIT shall inform the State Customer and personal
puarantor of the following:
a The thirty-five (35) day opportunity lo elecl lo parlicipate in the settlement
described herein in exchange for a release of all claims against CIT relating to
NorVergence;

11




26.

27

b The Settlement Balance due from that State Customer (which shali include any
Cure Arnount}, and

€. The State Customer’s options for paying the Settlement Balance if the Customer
glects to participate in the settlement.

Withm thimty (30) days of the Effective Dale, C1T shall mail & letter 1o any State

Customer who agreed lo and/er executed an independent settlement agreement with CIT

after July 13, 2004, Those State Customers will have iiriy-five (35) days from the date

of mailing of the letler to respond to CIT to indicate whether they will elect to revise their
gxisting settlement. In that letier, CIT shall inform such settled State Customer of the
following:

a, The thirty-live (35} day opportumty (o elect to revise the State Custorer’s
gxisting settlement fo achieve terms cguivalent i the Setlement Program
descnbed m this Assurance; and

[+ If the State Costomer glects to revise their settlement, the Settlement Balance due
and the State Cuslomer™s oplions for payment,

{'TF shall mchude with the letters referenced in paragraphs 25 and 26 ol this Assurance a

documenl titled “Settlement and Mutval Release.” Letters in the lorm of Exhibit A

annexed hereto will be accompanied by a Sefticment and Mutual Release in the form of

Exhibit B anmexed hereto; letters in the form of Exhibit A-1 will be accompamed by a

Seltiement and Mutual Releaze in the fomm of Exbitat B-1, letters in the form of Exhibit

A-2 will be accompanied by a Scitlement and Mutual Release in the form of Exhibit B-2

and letters in the form of Exhint A-3 will be accompanied by a Settlement and Mutual
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28,

30.

Release in the form of Exhibit B-3. As referenced in those letters, each Parlicipating
{ustomer will be required (o provide a notarized signatere of a duly authorized officer,
partner or m-her ageni of the company andfor the personal guarantor on the Setlement
and Mutual Release and return the same to CIT wiathin thirty-five (35) days of CIT's
mailing of the letter.

To the extent set forth in the Scitlement and Muiual Release, each Participating Customer
shalt provide CIT with a releasc of claims artsing under the Rental Agreement :md. any
and all NorVergence relaled ssues. As to each Participating Customer whe executes a
Settlement and Mutual Release, CIT shall provide a release of clatms ansing under the
Rental Agreement, (o the extent set forth in the Settlement and Mulual Relesse. To the
cxtenl set forth in the Settlement and Mutmal Release, cach Participating Customer and
CIT shall agree to mutually dismiss with prejudice {and without award of cosis or
attomeys’ fees to any party} any peading litigation ansing from the Rental Agreement or
CiTs ellorts to collect under or enforce the Rental Agrecment.

If & State Customer who executes a Settlerrentl and Mutual Release defaults in payment
of their Settlemeni Balances, CTT may pursue collection of the unpaid Secitlernent
Balance plus interest, and reasonable costs of collection including attorneys’ fees, as
provided forin the Seitlement and Momal Release.

CIT further agrees that it shall vot institute any ¢ivil action against the Parlicipating
Customer fer breach of its Remal Agreement or othorwise seek lo enforce the Rental
Agreement against any Participahng Customer, unless there is a default as described in
paragraph 29 CIT will dismiss any pending litigation agamst any Participating Customer
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31,

32

who 13 2 party to existing litigation provided thai, if any such Participating Customer has
brought countercliims or separale clmms against CIT, they will be dismssed by the
Participating Cuslomer as a condibion to CTT7s dismissal, which may be accomplished by
profiering to and obtaining from counsel for the Participating Customer a stipulation
dismissing any and all such claims and counterclaims.
In the event that any State Customer does not accept the Settlement outlined in this
Assurance and requested ip \he altached Scitlement and Mutual Release within thirty-five
{35) days allotted or docs not execute the Settlement and Munal Release, the Rental
Agrecement shall remain in full force and effeet and shall be enforceable by all parties to
the same extenl that il had becn enforceable prior to and without regard 10 CIT's
settlement offer. Howcever, notwithstanding any provision authoniang otherwise in any
Rental Agreement, il CIT chooses to enforce the Rental Agreement parsuant to this
paragraph 31 of the Assurance, then any lawsait it initiates will be filed by CIT m the
state of the State Customer’s residence, unless the State Customer objecls therelo in
reliance on the terms of its Rental Agreement, or unless any State Custoner has inihated
litigation against CUT, m which case CTT may assert counterclaims or separate claims
against such State Cusiomer where 115 aclion 15 pending.

Affidavits of Compliance
Within sixty {60} days of the Effective Date of this Assurance, CIT shall submit an
affidavit to each Attomey General, subscntbed to by an oflicer of CIT:
i Attesting that 1t sent the letters 1o the Siate Customers in aceordance with the

terms of this Assurance;
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34,

C.

Providing an accounting ol the Participating Customers, inclnding the
Participating Custemers’ Settlement Balances and payment schedules elected or
agreed upon; and

Providing the names of the State Customers whose letiers were undeliverable.

Within six months from the Effective Date of this Assurance, CIT shall submit to each

Attomey General an affidavit, subscribed 1o by an officer of CIT:

a.

Afferming its compliance with the provisions of this Assurancc as to lhe
Participaling Customers from that Attomey General’s state,

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

On or after the secend anniversary of the date of this Assurance, the Atiomeys
General may request 1n wnling a further updated affidavil setting forth CIT's
compliance with the provisions of tlns Assurance as lo the Parlicipating
Customers from that Artorncy General’s state and an updated sceounting of the
Participating Custorers from that Attorney General’s state, including the tenms of
their payment schedules and payments made, and CIT shall submit such an

affidavit within forty-five (45) days of any such request.

The affidavits to be provided pursuant to paragraphs 32 and 33 of this Assurance shall be

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

cited or referred to for ne other purposes whatsoever, and shall not constitule any

admission of hability or obligation whatsoever on the part of CIT, except to provide to
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33,

36.

37

38

39,

40,

the Farlicipating States information concermug the stalus and comphance with this
Assurance.

General Provisions
This Assurance 15 enlered into by the Parties on their own free and voluntary act and wath
full knowledge and understanding of the obligations and duties 1mposed by this
Assurance.
This Assurance shall be binding upon CIT as well as its officers, directors, agents
{(including, but not limited to, third party collection agents), employees, successors and
assigns, and any entily or device throngh which it may now or hereafier act, as weli as
any persons who have authority to control or whe, in fact, contral and direct 1is husmess.
In no cvent shall assigmment of any nght, power, or authority under this Assurance avord
the obligation to comply with this Assurance.
The Partics have negotiated, joinlly drafted, and luily reviewed the terms of this
Assurance and the rule that uncertainty or ambiguity is 10 be construed against the drafier
shall not apply to the construction or interpretation of {his Assurance.
As used m this Assurance, the plural shall include the singular and the singular shall
include the plural.
Except es otherwigse expliciily provided in (his Assurance, nothing herein shall be
construed to limit the authority of the Attorneys General to protect the interests of the
Participating Siates or the people of these States.
If any portion of this Assurance 1 held invalid or unenforceable by operation of law, the

remaining terms of this Assurance shall not be affected.
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41.

42,

43,

This Assurance contains the entire agreement among the Partics. Except as otherwise

previded herein, this Assurance may be modified only by a wntlen inslrument signed by

or on pehall of a Parhicipating Slale and CIT, and then shall be binding onky with respect
to any or each such State 50 execinimg.

The exhibits to tlus Assurance are and shall be considered a pait of this Assurance,

This Assurance is agreed to by the Parties for selllement purposes only. Netther the fact

of, nor any provision contained in, this Assorance nor any action taken herernder shall

constitte, or be constroed as:

a An approval, sanction, ur authonization by the Attorncys General of any act or
practice of CIT;

b. Having any impacl on the business practices of CIT, including but not limired to,
the terms of equipment rental or lease agreciments or insurance practices, other
tiran as spemifically provided herein regarding the rental of Norvergence
cquipment:

c. An admission by CIT that any of ils acts or praclices described in or prohibited by
this Assurance are unfair or deceptive or violate any of the consumer protection or
other laws of any of the Participating Stales;

. Any agreemeni or admission by any party (o this Assurance as 1o the existence or
nen-existence of any fact or allegation that has been made 1n commeclion herewilly,

or




44.

43.

44,

47,

£. The applicability of any statute, law, rule, or regulation to the business or
agreements of CIT, except to the extent, and Lthen solety for the purposes provided
for, hercin.
Each person cxcouting this Assurance represents to the other party to the Assurance that
he or she is duly authorized 1o executc and deliver this Assurance, and that, upon the
occurrence of the Fffective Date, this Assgrance shall be a valid, binding, and
enforceable agreement, and that all formalities required therefore have been or will be
undertaken.
Unless otherwise prohibiled by Jaw, any signature by the parnies to this Assurance may be
executed in counterparts, each of which shall be deemed an enginal, but all of which
together shall be one and the same Assurance.
Rights of Customers and CIT
Nothilig in this Assurance shall be constroed to prevent any State Customer or 1T
(collectively referred Lo a8 “rental parties™) from pursuing any right or remedy which one
renlal party nray have agaimst the other, except to the extent that a Participating Customer
executes a Seltiewent and Mutual Release pursnant to this Assurance, in wiich evem the
rights of the rental parties shali be as provided for theremn.

Effective Date

This Assurance shall be effective on May 26, 2005 (“Effective Date™).

VIOLATION OF ASSURANCE A5 PRIMA FACIE PROOF OF VIOLATHON OF CONSUMER

PROTECTION STATUTES
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48.

49,

The parties updersiand that pursuant te the statutes cited in footnote 3 to this Assurance, a
vi;:nlatirm of this Assurance shall constitute prima facie evidence of a violation of those
statutes in any subsequent proceedings brought by the Attorneys General against CIT or
émy of his officers, agenis, directors or employees. 1t s further understood that upon any
defauli, an Attorney General's Office has the right to lile appropriate legal proceedings to

enforce this Assurance,

RELEASE
The subject matter of this Assurance is the issues covered in paragraphs § through 17 of
this Assurance. The Attorneys General acknowledge that the execution of this Assurance
constitules a complete settiement and release by the Adomneys Generzl of all the civil
clanms and canscs of action for damages, ﬁ_ncs. costs, restitition, injunction, penalties.
and any other remedies thal were asseried or could have been asscrted by the Altomeys
General, either ndividually or collectively, on or prior to the effective date of this
Assurance agamnst CTT ansing from the sabject matter of this As;surance and pursuant to
any common law authonty cach of the Aslomeys Generzl possess, and pursuant to any
contsurmer deecptive or unfair trade practices statufes listed in footnote 3 of this Assurance
and the regulations promulgated pursuant to such statutes, as well as any consurner

protection laws that each of the Attomeys General has authorily to enforce.
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THE PARTIES TO THIS ASSURANCE CONSENT TO THE FORM, CONTENT, AND
ENTRY OF THIS ASSURANCE ON THE DATES UNDER THER RESPECTIVE
SIGNATURES,

IN THE MATTER OF

CIT TECENOLOGY FINANCING SERVICES, INC.
AND CIT GROUF/EQUIPMENT FINANCING, INC.

tﬁ ﬂmg Raon ringtnn
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EXHIBIT A-1
CIT TECHNOLOGY FINANCING SERVICES, INC. and
CIT GROUP/EQUIPMENT FINANCING, INC.
SETTLEMENT LETTER

. 2005

fingeit Custemerklaie]
- [iasért GliarantorNane]

RE: NOTIGE TO FORMER fINSERT. STATE] NORVERGENCE CUSTOMERS WHO
HAVE EQUIPMENT RENTAL AGREEMENTS WITH CIT TECHNOLOGY FINANCING
SERVICES, INC. OR CIT GROUP/EQUIPMENT FINANCING, INC., AND TO ANY
GUARANTORS

Dear [iASEH ST NaME] Sadist fisei CUamnIrNamc]

. You are receiving this notice because the records of CIT Technology
Financing Services, tnc. and/or CIT Group/Equipment Financing, Inc. ("CIT"} reflect that

Bhasteatignarliana] entered into an Equipment Rental Agreement (referred to herein
as the -"Rental Agreement”) with NorVergence, Inc. (“NorVergence™, which was
subsequently assigned to CIT. Pursuant to an agreement with the Attemey General of
the State of HHSEHAEEEE] (the “Attomey General™), CIT is pleased to offer you a one-time
opportunity to participate in a Settlement Program by which you may resolve any
outstanding balance on the Rental Agreement at a substantial discount, and seltle any

and all disputes between you and CiT arising from or relating to the Rental Agreement.

The Settlement Program Offered By CiT

if you elect to participate in this Settlement Proegram, in exchange for being
current on your rental payments under the Rental Agreement as of July 15, 2004 {the
“Cutofi Date”} CIT will: (a) forgive eighty-five percent (85%) of the remaining principal
balance; {b) forgive any late fees or penalties assessed on your account on or afier the
Cutoff Date; and (c) refund 67% of any insurance-related charges paid on your account
prior to the Cutoff Date, and forgive any and all insurance-related charges assessed on
your account on or after the Cutoff Date. You will also receive credit for any payments
made to CIT after the Cutoff Date. In the event that payments you actually made after the




Cutoff Date exceeded 15% percent of the remaining principal balance due as of the
Cutoff Date {plus applicable taxes), you will receive a refund of the amount in sxcess of
that amount if you elect to participate in the Settiement Program. You are responsible for
all applicable taxes.

In exchange for the benefits provided above, you must be current on your
payments under the Rental Agreement as of the Cutoff Date, or you must bring your
payments current to the Cutoff Date. You must alsc agree to release CIT from any claims
concerning your Rental Agreement, CIT's efforts to collect under or enforce your Rental
Agreement, or CIT's involvement with NorvVergence, as described more fully below. You
must also agree to pay CIT the "Settlement Balance,” which is the amount equal to fifteen
percent {(15%) of the outstanding balance under your Rental Agreement as of July 15,
2004 {plus afl amounts, if any, necessary to bring your account current as of that date),
minus any late fees,-penalties, and any insurance-related charges paid or charged since
the Cutoff Date, plus any credits as described in the preceding paragraph.  After
settlernent, you may be responsible for potential tax liabilities including but not limited to
property and usage taxes of the Matrix box and other telephone equipment that was
financed through CIT. In regards to these taxes, you may have an affirmative abligation
to report these tax liahilities to either your local tax assessor or state depadment of
revenue depending on your state's laws. You may elect to pay the Settlement Balance in
one of the following ways:

(@)  if your Settlement Balance is equal to Four Thousand Nine Hundred
Ninety-Nine and 99/100 Dollars {$4,899.99) or lass, you may either make a lump
sum payment of the entire Settlement Balance or pay off the Settlement Balance in
up fo tweilve {12) equal monthly installment payments, with the lump sum payment
or the first instaliment payment to be due within thirty (30} days of CIT's receipt of
the fully executed Settlement and Mutual Release (attached) {also referred to as
“Release”™). CIT will mail you a bill for the first installment within fifteen (15) days of
CIT’'s receipt of the fully executed Release.

(b) If your Setllement Balance is Five Thousand and 00/100 Dollars
($5,000) or more, you may either make a lump sum payment of the entire
Settlement Balance or pay off the Settlement Balance in up to twenty-four (24)
equal monthly installment payments, with the lump sum payment or the first
installment payment to be due within thirty (30} days of CIT's receipt of the fully
executed Release. CIT will mail you a bill for the first instakment within fifteen (15)
days of CIT's receipt of the fully executed Release.

You will also have the right at any time to pay the remainder of the Settlement
Balance at any iime without penalty.




icy W your account is current through July 15, 2004 and you are entitled
to a refund from CIT, CIT will send the refund to you within thirty (30) days of CIT's
receipt of the fully executed Release.

To participate in this Setllement Program, you must complete, sign and
return to CIT Technology Financlng Services, Inc., postmarked within 35 days from
the date of this nofice, two copies of the enclosed Release. Please note that, in orderto
participate in this Seitlement Program, your signatures on these documents must be
notarized. Upon CIT’s receipt of the fully execuied Release, CIT will send you a written
notification terminating the Rental Agreement. '

By accepting this proposal, you (a) elect and agree to pay the Settlement
Balance; and (b) fully release CIT from, and agree not to sue CIT for, any and all ¢laims
that you have or may have had against CiT relating to your Rental Agreement or any
other matter arising from your dealings with NorVergence, inciuding any such ciaims you
may have as a member or representative of various proposed class action lawsuis that
have been broughi against CiT_on behalf of asserted classes of NorYergence customers
{as well as any such proposed class action lawsuits that may be brought in the future). ¥
you are currenily involved in any Etigation with CIT over your Rental Agreement and you
wish to patticipate in the Settiement Program, you and CIT will mutually dismiss that
action with prejudice.

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

CIT has agreed to propose this Settlement Program for the purpose of
avoiding the expense and inconvenience of litigation and it is not an admission on the part
of CIT that it engaged in any form of unlawful conduct or business practices. Indeed, CIT
expressly denies that it engaged in any such unfawful conduct or businass practices and
expressly denies that it is liable to any perscn or entity in connection with the rental of
NorVergence telecommunications equipment.

K You Decide Not To Participate In The Settlement Program:

You are not obligated to participate in the Settlement Program agreed to by CIT
and the Attorney General, and you bhave the right 1o consult with an attorney of your
choosing before you decide whether to participate in the Settlement Program. Nothing in
the settiement between CIT and the Attorney General prevents you from pursuing any
right or remedy at law, equity or contract which you may have against CIT, except to the
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extent that you elect to participate in this Settlement Program and execufe a Release. If
you elect not to participate in the Settlement Program, then CIT may seek to enforce all
terms of the original Rental Agreement in full and may make use of any of the remedies
available to it under the law, equity or contract. CIT will institute such iegal proceedings
against you in a court in the State of [irgért:Siate], unless you object to the jurisdiction of
that Court. Some of those Attorneys General have obtained default judgments against
Norvergence, a company now in bankruptcy. NorVergence did not appear in or defend
the cases brought against it by the suing Attomeys General. CIT was not named as a
party in those cases. Accordingly, the applicability of such default judgments, if any, on
the enforceability of the Rental Agreements assigned to, or otherwise held by CIT would
have to be determined by an appropriate court should you decide not to participate in the
settlement program. The same would be true, with respect to CIT, for any additional
default judgments that may be sought and obtained by any of the Attorneys General
against NorVergence.

If You Elect To Participate In The Settlement Program;

i you elect to participate in the Settlement Program, and then default on your
payment obligation thereunder, CIT will have the right to accelerate all payments
remaining due thereunder, and declare as compensation for the loss of its bargain, and
not as a penalty, a sum equal to all amounts then due under this Settlement Agreement.
CIT will, in that event, also be entitled to receive default interest at the rate of 1% per
month on all cutstanding balances from the date of default until the date of payment, as
well as iis costs of collection, including atiorneys’ fees.

IMPORTANT: I you elect to participate in the Settlement Program, hut
thereafter fail to pay CIT the Seftlement Balance as promised in the Release, CIT
may seek to enforce its rights to receive payment {including default interest and
costs of collection including atiorneys’ fees) by use of any of the remedies
available to it under the law, equity or contract. CIT has agreed, however, that it
will not mstltuta any legal proceedings against you in any court outside the State

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

Cumrently, the remaining balance on your Rental Agreement after you have
brought your Rental Agreement account current up to the Cutoff Date of July 15, 2004 is

N . i you agree to patticipate in the Setilement Program, CIT your
Settlernent Balance will be , which results in a savings tc you of
3




More specifically, as of [dat& of f6iter] CIT has the following information about your
Rental Agreement and what the Setflement Program would require you fo pay:

A, Unpaid Balance Due as of July 15, 2004 including applicable
taxes plus credit for 87% of insurance-related charges paid
before July 15, 2004

B. Plus 15% of Remaining Balance Due after July 15, 2004 plus
- applicable taxes:

C. Minus: Monies Paid since Cutoff Date
"~ {includes monthly payments, late fees,
penalties, interest, insurance-related charges
or seftlement amounts):

Total:

Amount to be Paid (Settlement Balance)

or

Amount to be Refunded

Payment options: Lump sum payment or per month for
months

Please call [plSHe: fuiMbie] if you have any questions regarding this
Settlement Program or your Rental Agreement account.

Yours truly,

CIT Technology Financing Services, Inc.,
CIT GROUP/EQUIPMENT Financing,
inc.




EXHIBIT B-1
CIT TECHNOLOGY FINANCING SERVICES, iNC. and
CIT GROUP/EQUIPMENT FINANCING, INC.
SETTLEMENT AND MUTUAL RELEASE

between

and
CIT TECHNOLOQGY FINANCING SERVIGES, INC.,
CIT GROUP/EQUIPMENT FINANCING, INC.

! ___, on behalf of the entity named above {the
“Customer”) and as personal guarantor {together, the “*Customer and Guarantor”), elect
to take advantage of the Seﬁlement Program agreed to by the ATTORNEY GENERAL
OF THE STATE OF | and CIT TECHNOLOGY FINANCING SERVICES, INC.
and CIT GRDUF‘!EQUIF’MENT FINANCiNG INC. {*CIT"} o pay off Customer's Rental
Agreement with CIT (the “Rental Agreement"} at a substantial discount and to settle any
and all disputes between Customer and/or Guarantor and CIT arising from the Rental
Agreement. With thiz Scttiement and Mutual Release (the "Settlement Agreement” or
"Release™} am: (1) accepting the terms of the Settlement Program offered by CIT and {2}
entering into a mutual release of claims with CIT and related parties.

| understand that CIT and the Attorney General of the State of [ilgsitZtaiel

have agreed to the terms of this Settlement Program for the purpose of avoiding the

expense and inconvenience of litigation and it is not an admission on the part of CiT that
it engaged in any form of unlawful conduct or business practices, and that CIT expressly
denies that it engaged in any such unlawful conduct or business practices and expressly

denies that it is liable to any person or entity in connection with the Rental Agreement.

1. Terms Of The Settlement Program

By accepting the terms of this Settlement Program, | understand that, in
exchange for being current on all rental payments due on the Rental Agreement through
July 15, 2004 {the “Cutcff Date™), CIT will:

{a) forgive eighty-five percent {85%) of the remaintng principal bafance as of
July 15, 2004,




(b} forgive any late fees, penalties or insurance-related charges assessed
on [Eiistemers] account on or after the Cutoff Date; and

{c) You will also receive a credit for 100% of any and all payments made to
CIT after the Cutoff Date and will receive a credit or refund for 67% of all
insurance-related charges paid before the Cutoff Date.

___lalso understand that CIT'S records reflect the following information about
Custsifers Rental Agreement account:

1. Unpaid Balance Due as of July 15, 2004 including applicable
taxes and with credit for 67% of insurance-related charges paid
hefore July 15, 2004

2. Plus 15% of Remaining Balance Due after July 15, 2004 plus
applicable taxes

3. Minus: Monies Pald since Cutoff Date
{includes monthly payments, late fees,
penalties, interest, insurance-related charges or
settlement amounts):

Total:

4, Amount to be Paid {(Settlement Balance}

or
5. Amount to be Refunded
[NOTEY EEsiitmsit balants dusto G

Lessee and/or Guarantor agree to pay the amount Setlement Balance by the
method checked here and reguest that CIT invoice Lessee andfor Guarantor accordingly:

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




F‘a},.r the Settlement Balance on Line 5 in =3 equal
monthly instaliments of’; beglnnmg on the date
specified in the first CIT mvolc:e which payment date
shall be at least 15 days after the date of mailing of
such invoice. | understand that Lessee and/or
Guarantor may prepay the remainder of the Settlement
Balance at any time without penalty.

| understand that if Lessee and/or Guarantor fail to pay the Settlement
Ralance as promised, CIT may seek to enforce the Release in fult and make use of any of
the remedies available to it under the law, including the right to dectare as compensation
for the loss of its bargain, and not as a penalty, a sum equal to all amounts then due or to
become due under this Settlement Agreement. CIT will alsc be entitled to receive defauit
interest at the rate of 1% per month on all outstanding halances from the date of default to
date of collection, as well as its costs of collection, including attomeys’ fees. However,
CIT will file suit against Lessee andfor Guarantor only in a gourt in their home State,
unless Lessee and/or Guarantor take the position that Lessee and/or Guarantor are not
subject to jurisdiction in that State.

Checks are fo be made payable to CIiT Technology Financing Services, Inc.
and sent to [ADDRESS TO BE ADDED]. Please include the account number on the
check.

[NETE: i Rafind: Paymént Bus By S

CIT will send a refund check in the amount of {5555 within 30 days of the
receipt of Lessee’s and/or Guarantor's acceptance of this Settlement.

2. Release Of Claims

| understand that, in exchange for the opportunity o pay off the Rental
Agreement at a substantial discount, Customer and Guarantor hereby release ang
discharge CIT, and all of its subsidiaries, parents, affiliates, predecessors, successors
and assigns, officers, directors, employees, shareholders and agents (the “CIT Parties™)
from, and covenant not to file or pursue any lawsuit or claim in any place against any CIT
Party for, any and all claims (including claims as a member or representative of a
proposed class action, whether pending now or filed later) that Customer and/or
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Guarantor has or may have had against the CIT Parlies for any and all damages,
restifution, equitable relief, attorneys’ fees andfor penafties relating to the Rental
Agreement or Customer’'s dealings with NorVergence. Customer and/or Guarantor
further agree that if they are currently involved in any litigation arising from the Rental
Agreement or any efforts to collect under or enforce the Rental Agreement, Customer
andfor Guarantor and CIT will mutually dismiss these claims with prejudice.

In exchange for Customer and/or Guarantor’s payment to CIT pursuant to
this Settlement Agreement, except for the reservations contained herein, CIT hereby
releases and discharges Customer and/or Guarantor from, and covenants not fo file or
pursue any lawsuit or claim in any place against Customer andfor Guarantor for, any and
all claims that CIT has or may have had against Customer and/or Guarantor and all of its
subsidiaries, parents, affiliates, predecessors, successors, assigns, officers, directors,
employees, shareholders, agents, and guarantors for any and all damages, equitable
relief, attomeys’ fees and penalfies relating to the Rental Agreement. Notwithstanding
the Release contained in the prior senmtence, Customer and/or Guarantor shall remain
liable for any amounts claimed against CIT by any governmental entity or other third-party
after the date of this Settlement Agreement, for which, under the terms of the Rental
Agreement, Customer was liable in addition to the rental payment amounts stated
therein.

| hereby acknowledge and represent that | have read this Setlement
Agreement; that | have had the opportunity to consult with a lawyer concerning it; that
Customer and/or Guarantor are voluntarily entering into this Settlement Agreement; that
neither CIT nor its agents or attormeys have made any representations or promises
concerning the terms or effects of this Settlement Agreement other than those set forth in
this document; and | understand that this is a full and final release of all claims Customer
and/or Guarantor has or may have against the CIT Parties conceming the Rental
Agreement.

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

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

This Settlement Agreement shall be deemed accepted upon your return o
CIT of an executed copy of this Settlement Agreament.




IN WITNESS WHEREOF, and intending to be legaily bound hereby, the
undersigned has caused this Settlement Agreement to be executed this day of
, 2005.

Dated: [NAME GF CUSTOMER]

Hy: [Mame]

[Title]
[Address]

By:
[Name], as Guarantor

CIT TECHNOLOGY FINANCING SERVICES,
INC., CIT GROUP/EQUIPMENT FINANCING,
INC.

By:

FILL QUT COMPLETELY AND SEND TWO SIGNED ORIGINALS TOQ CIT at:
[ADDRESS TO BE ADDED] '

PLEASE KEEP A COPY FOR YOUR RECORDS. A FULLY EXECUTED DOCUMENT
WILL BE SENT TO CUSTOMER AND ANY GUARANTOR UPON COMPLETION OF
THE TERMS OUTLINED HEREIN
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EXHIBIT C
CIT TECHNOLOGY FINANCING SERVICES, INC. and
CIT GROUP/EQUIPMENT FINANGING, INC.

NOTICE OF TERMINATION OF RENTAL AGREEMENT

, 2005

Hisett Cristomer Narrie]

(st Gtaranton Namg;

RE: NOTICE TO FORMER [INZERT:5TATE] NORVERGENCE CUSTOMERS OF
TERMINATION OF EQUIPMENT RENTAL AGREEMENT.

Dear [ifisei Customear Name] andlor [lnsert Buarantdr NEmé]

Pursuant to the Settlement and Mutual Release {the “Settlement
Agreement”) executed between you and CIT Technology Financing Services, Inc.
or CIT Group/Equipment Financing, Inc. {“CIT"), please be advised that the
Equipment Rental Agreement has heen terminated.

Accordingly, pursuant to the terms of the Settlement Agreement, this
notice is to advise you that, except as specifically provided In the Settlement
Agreement, your Rental Agreement has been terminated as of Iigsit Dateof BiT's

Retalptorihe Signed Setilement Rareamant].

Sincerely,

CIT Technology Financing Services, Inc,,
CIT GROUP/EQUIPMENT Financing, Inc.

11
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EXHIBIT A-2
CIT TECHNOLGGY FINANCING SERVICES, INC. and
CIT GROUPEQUIPMENT FINANCING, INC.
SETTLEMENT LETTER

, 2005

AL al-

RE: NOTICE TO FORMER [NSERIETATE] NORVERGENGE CUSTOMERS WHO
HAVE EQUIPMENT RENTAL AGREEMENTS WITH GIT TECHNOLOGY FINANCING
SERVICES, INC. OR CIT GROUP/EQUIPMENT FINANCING, INC., AND TO ANY
GUARANTORS

You are receiving this notice because the records of CIT Technology
Flnanclng Serwclas Ing. and/or CiT Grouprqmpment Financing, inc. ("CIT") reftect that

as thE “Rental Agréement }with CIT, to rent equipmenl you obtained from NorVergence,

Ing. {"NorVergence™), which subﬁequenﬁy assigned the first {25 months of that Rental
Agreement to CIT. Pursuant to an agreement with the Attnrney General of the State of
[rssi:Siae] (the “Attorney General™), CIT is pleased to offer you a one-time apportunity
to partlmpate in a Settlement Program by which you may resclve any outstanding balance
at a substantiat discount on that portion of the Rental Agreement assigned to CIT, and
settle any and all disputes between you and CIT arising from or relating to the Rental
Agreement.

}

The Settlement Program Offered By CIT

If you elect to participate in this Settlement Program, in exchange for being
current on your rental payments under the Rental Agreement as of July 15, 2004 (the
"Cutoff Date™} CIT will: (a) forgive eighty-five percent (85%;) of the remaining principal
balance under that portion of the Rental Agreement assigned to CIT, (b) forgive any late
fees or penalties assessed on your account on or after the Cutoff Date; and (¢) refund
67% of any insurance-related charges paid on your aceount prior to the Cutoff Date, and




forgive any and ali insurance-related charges assessed on your account on or after the
Cutoff Date. You will also receive credit for any payments matle to CIT after the Cutoff
Date. Inthe event that payments you actually made after the Cutoff Date exceeded 15%
percent of the remaining principal balance due as of the Cutoff Date (plus applicable
taxes), you will receive a refund of the amount in excess of that amount if you elect to
participate in the Seft'ement Program. You are responsible for all applicable taxes.

In exchange for the benefits provided above, you must be current on your
payments under the Rental Agreement as of the Cutoff Date, or you must bring your
payments current to the Cutoff Date. You must also agree to release CIT from any claims
concerning your Rental Agreement, CIT's efforts to collect under or enfarce your Rental
Agreement, or CiT's involvement with Norvergence, as described more fully below. You
must also agree to pay CIT the “Settlement Balance,” which is the amount equal to fifteen
percent (15%) of the outstanding balance under the §£%-] month portion of your Rental
Agreement assigned to CIT as of July 15, 2004 {plus all amounts, if any, necessary to
bring your account current as of that date), minus any late fees, penalties, and any
insurance-related charges paid or charged since the Cutoff Date, plus any credits as
described in the preceding paragraph.  After seitferment, you may be responsible for
potential tax liabilities inctuding but not limited to property and usage taxes of the Matrix
hox and other telephone equipment that was financed through CIT. In regards to these
taxes, you may have an affirmative obligation to report these tax liabilities to either your
local tax assessor or state department of revenue depending on your state’s laws. You
may elect to pay the Settlernent Balance in one of the following ways:

fa)  If your Settlernent Balance is egual to Four Thousand Nine Hundred
Ninety-Nine and 98/100 Dollars ($4,299.92) or less, you may either make a lump
sum payment of the entire Settlemant Balance or pay off the Settlement Balance in
up to twelve [12) equal monthly installment payments, with the lump sum payment
or the first installment payment to be due within thirty (30} days of CIT's receipt of
the fully execuied Settlement and Mutual Release {attached) (afso referred to as
"Release™. CIT will mail you a bill for the first installment within fifteen (15) days of
CIT’s receipt of the fully executed Release.

(b}  If your Settiement Balance is Five Thousand and 00/100 Dollars
($5,000) or more, you may either make a lump sum payment of the entire
Settlement Balance or pay off the Settlement Balance in up fo twenty-four (24)
equal monthly instaliment payments, with the lump sum payment or the first
instaflment payment to be due within thirty (30) days of CiT's receipt of the fully
executed Release. CIT will mail you a bill for the first installment within fifteen (15)
days of CIT's receipt of the fully executed Release.




——

You will alzo have the right at any fime to pay the remainder of the Settlement
Batlance at any time without penaity.

(c}  If your account is cumrent through July 15, 2004 and you are entitled
to a refund from CIT, CIT will send the refund to you within thirty (30) days of CIT's
receipt of the fully executed Release.

To participate in this Settlement Program, you must complete, sign and
return to CIT Technology Financing Services, Inc., postmarked within 35 days from
the date of this notice, two copies of the enclosed Release. Please note that, in order to
patticipate in this Settlement Program, your signatures on these documents must be
notarized. Upon CIT's receipt of the fully executed Release, CIT will send you a written
notification terminating the Rental Agreement.

By accepting this proposal, you (a} elect and agree to pay the Settlement
Balance; and (b) fully release CIT from, and agree not to sue CIT for, any and all claims
that you have or may have had against CIT relating to your Rental Agreement or any
other matter arising from your dealings with NorVergence, including any such claims you
may have as a member or representative of various proposed class acfion lawsuits that
have been brought against CIT cn behalf of asserted classes of NorVergence customers
(as well as any such proposed class action lawsuits that may be brought in the future). If
you are currently involved in any litigation with CiT over your Rental Agreement and you
wish to participate in the Settlement Program, you and CIT will mutually dismniss that
action with prejudice.

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

if you elect to pardicipate in the Seftlement Program, it will not affect your

rights or obligations with respect to the last 33 months of the Rental Agreement, which
were not assigned to CIT. Ownership of the last {55 months may have been retained by
Nor\fergenoe or assigned to some other financial institution. As you know, NorVergence
s a debtor in pending bankruptcy proceedings. If you have questions regarding the last
#5: months of the Rental Agreernent, you should contact the Bankruptcy Trustee
appointed in NorVergence's bankruptcy case. The trustee is Charles Forman, Forman,
Holt & Eliades, LLC, 218 Route 17 North, Rocheille Park, New Jersey 07662, telephone

(866) B0B-3B16.




CIT has agreed to propose this Settlement Program for the purpose of
avoiding the expense and inconvenience of fitigation and i is not an admission on the part
of CIT ihat it engaged in any form of unlawful cenduct of business practices. Indeed, CIT

. expressly denies that it engaged in any such unlawful conduct or business practices and

expressly denies that it is liable to any person or entity in connection with the rental of
NortVergence telecommunications equipment.

i You Decide Not To Participate In The Settlement Program:

You are not obligated to participate in the Settiernent Program agreed to by CIT
and the Attorney General, and you have the right to consult with an attorney of your
choosing before you decide whether to participats in the Settlement Program. Nothing in
the settlement between CIT and the Attorney General prevents you from pursuing any
right or remedy at law, equity or contract which you may have against CIT, except to the
extent that you elect to paricipate in this Settlement Program and execule a Release. |If
you elect not to participate in the Settlement Program, then CIT may seek to enforce all
terms of the origina! Rental Agreement in full and may make use of any of the remedies
availabie to it under the law, equity or contract. i CIT wilt instifute such legal proceedings
against you in a court in the State of fiigsi:Si#te], unless you object to the jurisdiction of
that Court. Some of those Attcrrneys General have obtained default judgments against
NorVergence, a company now in bankruptcy. NerVergence did not appear in or defend
the cases brought against i by the suing Attorneys General. CIT was not named as a
party in those cases. Accordingly, the applicability of such defauit judgments, if any, on
the enforcesbility of the Rental Agreements assigned to, or otherwise held by CIT would
have to be determined by an appropriate court should you decide not to participate in the
settlernent program. The same would be true, with respect to CIT, for any additional
default judgments that may be sought and obtained by any of the Attorneys General
against NorVergence.

If You Elect To Pardicipate In The Settlement Program:

If you elect to parlicipate in the Settlement Program, and then defauit on your
payment obligation thereunder, CIT will have the nght to accelerate all payments
remaining due thersunder, and declare as compensation for the loss of its bargain, and
not as a penalty, a sum eqgual to all amounts then due under this Settlemant Agresment.
CIT wili, in that event, also be entitled to receive default interest at the rate of 1% per
month on all outstanding balances from the date of default until the date of payment, as
well as its costs of collection, including attorneys’ fees.




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

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

Currently, the remaining balance on the [i5i] month portion of your Rental
Agreement that was assigned o CIT after you have brought our Rental Agreement
account current up to the Cutoff Date of July 15, 2004 is $5:E 8535 8L If you agree
to pamclpate i the Settlement Program CIT your S:ettlement BaFanGe will be

Rental Agreement and what the Settle'rﬁenf Program would require you to pay:

A. Unpaid Balance Due as of July 15, 2004 including applicable
taxes plus credit for 67% of insurance-related charges paid
before July 15, 2004:

B. Plus 15% of Remaining Balance Due after July 15, 2004 under
that portion of the Rental Agreement assigned fo CIT plus
applicable taxes: .

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

Total:

Amount to be Paid (Settlement Balance)

or

Amount to be Refunded




Payment options: Lump sum payment or per month for
months

Please call {phgnd minber] if you have any guestions regarding this
Settlement Program or your Rental Agreement account,

Yours truly,

CIT Technology Financing Services, Inc.




EXHIBIT B-2
CIT TECHNOLOGY FINANCING SERVICES, INC. and
CIT GROUF/EQUIPMENT FINANCING, INC.
SETTLEMENT AND MUTUAL RELEASE

betwecn

and
CIT TECHNOLOGY FINANCING SERVICES, INC. and/or
CIT GROUP/EQUIPMENT FINANGING, INC.

i, , on bahalf of the entity named above {the
“Customer’) and as personal guarantor (together, the "Customer and Guarantor”), elect
to take advantage of the Setilerment Program agreed to by the ATTORNEY GENERAL
OF THE STATE OF Ji&g¥5ta1] and CIT TECHNOLOGY FINANCING SERVICES, INC.
and CIT GROUP/EQUIPMENT FINANCING, INC. (*CIT"} to pay off Customer's
obligations at a substantial discount under that portion of its Rental Agreement with
NorVergence (the "Rental Agreement”} that was assigned to CIT and to settle any and all
disputes between Customer and/or Guarantor and CIT ansing from the Rentai
Agreement. With this Settlement and Mutual Release {the "Settlement Agreement” or
"‘Release”) am: (1) accepting the terms of the Settlement Program offered by CIT and (2)
entering into a mutual release of claims with CIT and related parties.

I understand that CIT and the Attorney General of the State of (RSB Stats]
have agreed to the terms of this Settlement Program for the purpose of avoiding the
expense and inconvenience of litigation and it is not an admission on the part of CIT that
it engaged in any form of unlawful conduct or business practices, and that CIT expressly
denies that it engaged in any such unlawfut conduct or business practices and expressly
denies that it is liable to any person or entity in connection with the Rental Agreement.

1. Terms Of The Settiement Program

By accepting the terms of this Settlement Program, | understand that, in
exchange for being current on all rental payments due on the Rental Agreement through
July 15, 2004 (the “Cutoff Date”), CIT will:




(a} forgive eighty-five percent (85%) of the remaining principal balance due
under the first [__] months of the Rental Agreement as of July 15, 2004;

(b) forgive any late fees, penalties or insurance-related charges assessed
on [CUSBIMErs] account on or after the Cutoff Date; and

(e} You will also receive a credit for 100% of any and all payments made to
CIT after the Cutoff Date and will receive a credit or refund for 67% of all
insurance-related charges paid before the Cutofi Date.

_ laisounderstand that CIT'S records reflect the following information about
ghgtemers Rental Agreement account:

1. Unpald Balance Due as of July 15, 2004 Including applicable
taxes and with credit for 67% of insurance-related charges paid
before July 15, 2004

2. Plus 15% of Remaining Balance Due under the portion of the
Rental Agreement assigned to CIT after July 15, 2004 plus
applicable taxes

3. Minus: Monies Paid since Cutoff Date

{includes monthly payments, late fees,
penalties, interest, insurance-related charges or
settiement amounts):

Total:

4. Amount to be Paid (Settlement Balance}

or
5. Amount to be Refunded

Lessee andfor Guaranior agree to pay the amount Settlement Balance by the
method checked here and request that CIT invoice Lessee and/or Guarantor accordingly:




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

Pay the Settiement Balance on Line 5 in i equal
monthly installments of 2373 | beginning on the date
specified in the first CIT inveice, which payment date
shall be at least 15 days after the date of mailing of
such invoice. } understand that tessee andfor
Guarantor may prepay the remainder of the Settlement
Balance at any time without penaity.

I understand that if Lessee and/or Guarantor fail to pay the Setilement
Balance as promised, CIT may seek 1o enforce the Release in fufl and make use of any of
ihe remedies available to it under the law, including the right fo declare as compensation
for the loss of its bargain, and not as a penalty, a sum equal to all amounts then due orto
become due under this Setilement Agreement. CIT will also be entitled to receive default
interest at the rate of 1% per month on all outstanding batances from the date of default fo
date of collection, as well as its costs of collection, including attorneys’ fees. However,
CIT will file suit against Lessee and/or Guarantor only in & court in their home State,
unless Lessee andfor Guarantor take the position that | essee andfor Guarantor are not
subject to jurisdiction in that State.

Checks are to be made payable to CIT Technology Financing Services, Inc.
and sent to [ADDRESS TO BE ADDED)]. Please include the account nurntrer on the
check.

ONGTE I R st i By G

CIT will send a refund check in the amount of £3:255:% within 30 days of the
raceipt of Lessee’s andfor Guarantor's acceptance of this Seftlement.

2. Release Of Claims

| understand that, in exchange for the opportunity to pay off the Rentat
Agreement at a substantial discount, Customer and Guarantor hereby release and
discharge CIT, and ali of #s subsidiaries, parents, affiliates, predecessors, SUGCeSsS0rs
and assigns, officers, directors, employees, shareholders and agenis {the “CIT Parties”)
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from, and covenant not to file or pursue any lawsuit or cfaim in any piace against any CIT
Party for, any and all claims {including claims as a member or representative of a
propased class action, whether pending now or filed later) that Customer and/or
Guarantor has or may have had against the CIT Parties for any and all damages,
restitution, equitable relief, attorneys’ fees and/or penalties relating to the Rental
Agreement or Customer's dealings with NorVergence. Customer andfor Guarantor
further agree that if they are currently involved in any litigation arising from the Rentat
Agreement or any efforts to collect under or enforcs the Rental Agreement, Customer
andfor Guarantor and CIT will mutually dismiss these claims with prejudice.

In exchange for Customer and/or Guarantor's payment to CIT pursuant to
this Settlement Agreement, except for the reservations contained herein, CIT hereby
releases and discharges Customer and/or Guarantor from, and covenants not to file or
pursue any lawsuit or claim in any place against Customer and/or Guaranter for, any and
all claims that CIT has or may have had against Customer andfor Guarantor and all of its
subsidiaries, parents, affiliates, predecessors, successors, assigns, officers, directors,
employees, shareholders, agents, and guarantors for any and all damages, equitable
relief, attorneys’ fees and penatties relating to the Rental Agreement. Notwithstanding
the Release contained in the prior sentence, Customer and/or Guarantor shall remain
liable for any amounts claimed against CIT by any governmentat entity or other third-party
after the date of this Settlement Agreement, Tor which, under the terms of the Rentat
Agraement, Custormer was hiable in addition to the rental payment amounts stated
therein.

| hereby acknowledge and represent that | have read this Settlement
Agreement; that | have had the cpportunity to consult with a lawyer concerning it; that
Customer and/or Guarantor are voluntarily entering into this Setllement Agreement; that
neither CIT nor its agents or attomeys have made any representations or promises
concerning the terms or effects of this Settlement Agreement other than those set forth in
this document; and | understand that this is a full and final release of all claims Customer
andfor Guaranior has or may have against the CIT Parties conceming the Rental
Agreement.

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

The signatory for the Customer below represents that he or she is duly
authorized to enter into this Setllement Agreement and on behalf of the Customer.
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This Settlerment Agreement shalt be deemed accepted upon your retumn to
CIT of an executed copy of this Settlement Agreement.

IN WITNESS WHEREQF, and intending to be legally bound hereby, the
undersigned has caused this Setllement Agreement to be executed this day of
, 2005. '

Dated: [NAME OF-CHSTOMER]

By: [Mame]

[Title]
[Address]

By:
fName], as Guarantor

CIT TECHNOLOGY FINANCING SERVICES,
INC., CIT GROUP/EQUIPMENT FINANCING,
INC.

By:

FILL OUT COMPLETELY AND SEND TWO SIGNED QRIGINALS TO CIT at:
[ADPDRESS TO BE ADDED]

PLEASE KEEP A COPY FOR YOUR RECORDS. AFULLY EXECUTED DOCUMENT
WILL BE SENT TO CUSTOMER AND ANY GUARANTOR UPON COMPLETION OF
THE TERMS OUTLINED HEREIN
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EXHIBIT C
CIT TECHNOLOGY FINANCING SERVICES, INC.
AND CIT GROUPEQUIPMENT FINANCING, INC._

NOTICE OF TERMINATION OF RENTAL AGREEMENT

, 2005

['sert-Castoer Name]

[nsert GusrantarNEme]

RE: NOTICE TO FORMER [iNSERT 8TATE] NORVERGENCE CUSTOMERS OF
TERMINATION OF EQUIPMENT RENTAL AGREEMENT.

Dear [tnseit Gustomer Name] andfor [nstrtGustantir Name|

Pursuant to the Settlement and Mutual Release {the "Settlement
Agreement”} executed between you and CIT Technolegy Financing Services, Inc,
or CIT Group/Equipment Financing, Inc. {*CIT"}, please be advised that the
Equipment Rental Agreement has been terminated.

Accordingly, pursuant to the terms of the Settlement Agreement, this -

notice is to advise you that, except as specifically provided in the & Settlement o
Agreement, your Rental Agreement has been terminated as of [hisertbal

RécEipt of it Sianed Setehent Agreamant.

Sincerely,

CIT Technology Financing Services, Inc.
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EXBIBIT A-3
CIT TECHNOLOGY FINANCING SERVICES, INC. and
CIT GROUF/EQUIPMENT FINANCING, INC.
SETTLEMENT LETTER

, 2005

Hissit Custorier Narme]

[irisert Guatartor Nasme]

RE: NOTICE TO FORMER [NSERT:STATE] NORVERGENCE CUSTOMERS WHO
HAVE EQUIPMENT RENTAL AGREEMENTS WITH CIT TECHNOLOGY FINANCING
SERVICES, INC. OR CIT GROUP/EQUIPMENT FINANCING, INC., AND TO ANY
GUARANTORS

Dear {8 Custoimer Ne] abe/ot prigser Gustintor Name]

You are recelving this notice because the records of Ci Technology
Financing Senvices, Inc and/or CIT Group/Equipment Financing, nc. ("CIT") reflect that
ﬂﬂﬁéﬂ\[&jﬂ&ipmerﬁh ] entered into an Equipment Rental Agreement (referred to herein
as the "Rental Agreement”} with CIT, to rent equipment you obtained from NorVergence,
Inc. ("NorVergence”). Pursuantto an agreement with the Attorney General of the State of
[HSEEESitate] (Ihe “Attomey General’), CIT is pleased to offer you a one-time opportunity
to participate in a Settlement Program by which you may resolve any outstanding balance
on the Rental Agreement at a substantial discount, and settle any and all disputes
between you and CIT arising from or relating to the Rental Agreement.

The Settlement Program Offered By CIT

If you elect to participate in this Settlement Program, in exchange for being
current on your rental payments under the Rental Agreement as of July 15, 2004 {the
“Cutoff Date”) CIT will: (a) forgive eighty-five percent (85%) of the remaining principal
balance; {b) forgive any late fees or penalties assessed on your account on or after the
Cutoff Date; and {¢) refund 67% of any insurance-related charges paid on your account
prior to the Cutoff Date, and forgive any and all insurance-related charges assessed on
your account on or after the Cutoff Date. You will alsc receive credit for any payments
made to CIT after the Cutoff Date. In the event that payments you actually made after the




Cutoff Date exceeded 15% percent of the remaining principal balance due as of the
Cutoff Date (plus applicable taxes), you will receive a refund of the amourt in excess of
that amount if you elect to participate in the Settlement Program. You are responsible for
all applicable taxes.

In exchange for the benefits provided above, you must be current on your

payments under the Rental Agreement as of the Cutoff Date, or you must bring your -

payments current to the Cutoff Date. You must also agree to release CIT from any claims
conceming your Rental Agreement, CIT's efforts to collect under or enforce your Rental
Agreement, or CIT's involvement with NorVergence, as described more fully below. You
must also agree to pay CIT the "Settlernent Balance,” which is the amount equal to fifteen
percent (15%) of the outstanding balance under your Rental Agreement as of July 15,
2004 (plus all amounts, if any, necessary to bring your account current as of that date),
minus any fate fees, penalties, and any insurance-related charges paid or charged since
the Cutoff Date, plus any credits as described in the preceding paragraph. After
settlement, you may be responsible for potential tax liabilities including but not limited to
property and usage taxes of the Matrix box and other telephone equipment that was
financed through CIT. In regards to these taxes, you may have an affirmative obligation
to report these tax liabiiities to either your local tax assessor or state department of
revenue depending on your state's laws. You may elect to pay the Settlement Balance in
ahe of the fallowing ways:

{a}  If your Setttement Balance is equal to Four Thousand Nine Hundred
Ninety-Nine and 99/100 Dollars ($4,999.99) or less, you may either make a lump
sum payment of the entire Settlement Balance or pay off the Settlement Balance in
up to twelve (12) equal monthly instailment payments, with the lump sum payment
or the first instaliment payment to be due within thirty (30) days of CIT's receipt of
the fully executed Settlement and Mutual Release {attached) (also referred to as
‘Release”). CIT will mail you a bill for the first instaliment within fifteen (15) days of
CIT's receipt of the fully executed Releass.

(by  If your Setllement Balance is Five Thousand and 00/100 Dollars
($5,000} or more, you may either make a lump sum payment of the entire
Settlement Balance or pay off the Settlement Balance in up fo twenty-four (24)
equal monthly installment payments, with the [ump sum payment or the first
installment payment to be due within thirty (30) days of CiT's receipt of the fully
executed Release. CIT will mail you a bill for the: first instaliment within fifteen (15)
days of CIT's receipt of the fully executed Release.

You will also have the right at any time fo pay the remainder of the Settlement
Batance at any time without penalty.




fe)  If your account is current through July 15, 2004 and you are entitled
to a refund from CIT, CIT will send the refund o you within thirty (30} days of CIT's
receipt of the fully executed Release.

To participate in this Settlement Program, you must complete, sign and
return to CIT Technology Financing Services, inc., postmarked within 35 days from
the date of this notice, two copies of the enclosed Release. Please note that, in order to
participate in this Setilement Program, your signatures on these documents must be
notarized. Ypon CIT's receipt of the fully executed Release, CIT will send you a written
notification terminating the Rental Agreement.

By accepting this proposal, you (2} elect and agree to pay the Setflement
Balance; and (b) fully release CIT from, and agree not to sue CIT for, any and ali claims
that you have or may have had against CiT relating to your Rental Agreement or any
other matier arising from your dealings with NorVergence, including any such glgaims you
may have as a member or representative of various proposed class action lawsuits that
have been brought against CIT on behalf of asserted classes of NorVergence custormers
{as well as any such proposed class action lawsuits that may be brought in the future}. If
you are currently involved in any litigation with CIT over your Rental Agreement and you
wish to participate in the Settlement Program, you and CIT will mutually dismiss that
action with prejudice.

CIT, in turn, will fully release you from, and agree not to sue you for or io
dismiss you from, any and all claims that it bas or may have had against you based upon
your Rental Agreement. Bath you and CIT will retain all rights under faw to enforce the
Release. '

CIT has agreed to propose this Settlement Program for the purpose of
avoiding the expense and inconvenience of litigation and it is not an admission on the part
of CIT that it engaged in any form of unlawful conduct or business practices. Indeed, CHT
expressly denies that it engaged in any such unlawful conduct or business practices and
expressly denies that it is liable to any person or entity in connection with the rental of
NorVergence telecormmunications equipment.

If You Decide Not To Participate In The Settlement Program:

You are not obligated to paricipate in the Settlement Program agreed to by CIT
and the Attomney General, and you have the right to consult with an attorney of your
choosing before you decide whether to participate in the Settlement Program. Nathing in
the sattliement between CIT and the Attorney General preventis you from pursuing any
right or remedy at law, equity or contract which you may have against CIT, except to the
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extent that you elect to participate in this Settlement Program and execute a Release. If
you elect not to participate in the Settlement Program, then CIT may seek to enforce all
terms of the original Rental Agreement in full and may make use of any of the remedies
available to it under the law, equity or contract. CIT will institute such legal proceedings
against you in a court in the State of [inseft: State] unless you object to the jurisdiction of
that Court. Some of those Attomeys General have obtained default judgments against
NorVergence, a company now in bankruptcy. NorVergence did not appear in or defend
- the cases brought against it by the suing Aitomeys General. CIT was not named as 2
party in those cases. Accordingly, the applicability of such default judgments, if any, on
the enforceability of the Rentat Agreements assigned to, or atherwise held by CIT would
have to be determined by an appropriate court should you decide not to participate in the
seitlement program. The same would be true, with respect to CIT, for any additional
default judgments that may be sought and obtained by any of the Attorneys General
against NorVergence.

if You Elect To Participate In The Settlement Program:

if you elect to participate in the Settiement Program, and then default on your
payment obligaticn thereunder, CIT will have the right io accelerate all payments
remaining due thereunder, and declare as compensation for the loss of its bargain, and
not as a penally, a sum equal to all amounts then due under this Settlement Agreement.
CIT will, in that event, also be entitled {o receive default interest at the rate of 1% per
monih on afl outstanding balances from the date of defauit until the date of payment, as
weill as its costs of collection, including attorneys’ fees.

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

of [inégrt State].
What You Would Be Agreeing To Pay H You Enroll In The Settlement Program:

Cumently, the remaining balance on your Rental Agreement after you have
brought your Rental Agreament account current up to the Cutoff Date of July 15, 2004 is

$ . I you agree to parlicipate in the Setflement Program, CIT your
Settlement Balance will be , which results in a savings to you of
$




More specifically, as of [date of [étter] CIT has the following information about your
Rental Agreement and what the Settlemeant Program would require you to pay:

A Unpaid Balance Due as of July 15, 2004 including applicable
taxes plus credit for 67% of insurance-related charges paid
before July 15, 2004:

B. Plus 15% of Remaining Batance Due after July 15, 2004 plus
applicable taxes:

C. Minus: Monies Paid since Cutoff Date
{includes monthly payments, late fees,
penalies, interest, insurance-related charges
or settlement amounts}:

Total:

Amount to be Paid (Settlement Balance)

or

Amount to be Refunded

Payment options: Lump sum payment or per month for
months

Please call [phifnepumbar] if you have any questions regarding this
Settlement Program or your Rental Agreement account.

Yours truly,

CIT Technology Financing Services, Inc.




EXHIBIT 8-3
CIT TECHNOLOGY FINANCING SERVICES, INC. and
CIT GROUF/EQUIPMENT FINANCING, INC.
SETTLEMENT AND MUTUAL RELEASE

hetween

[Giigt6inar and Bidranton)
and
CIT TECHNOLOGY FINANCING SERVICES, INC.,
CIT GROUP/EQUIPMENT FINANCING, INC,

£, , on behalf of the entity named above (the
“Customer”) and as personal guarantor (together, the "Customer and Guarantor”), elect
to take advantage of the Setilement Program agreed to by the ATTORNEY GENERAL
OF THE STATE OF [iifs&it §4#8] and CIT TECHNOLOGY FINANCING SERVICES, INC.
and CiT GROUP/ECHIPMENT FINANCING, INC. ("CIT") to pay off Customer's Rental
Agreement with CIT {the “Rental Agreement”™) at a substantial discount and to ssttle any
‘and all disputes between Customer and/or Guarantor and CIT arising from the Rental
Agreement. ‘With this Settlement and Mutual Release (the “Settlement Agreement” or
"‘Release”) | am: {1) accepting the terms of the Setilement Program cffered by CIT and (2)
entering into a mutual release of claims with CIT and related parties.

| understand that CIT and the Attorney General of the State of {insért Stafg)
have agreed to the terms of this Settiement Program for the purpose of avoiding the
expense and inconvenience of litigation and it is not an admission on the part of CIT that
it engaged in any form of unlawful conduct or business practices, and that CIT expressly
denies that it engaged in any such untawful conduct or business practices and expressly
denies that it is liabie to any persen or entity in connection with the Rental Agreement.

1. Terms Of The Settlement Program

By accepting the terms of this Settlement Program, | understand that, in
exchange for being current on all rental payments due on the Rental Agreement through
July 15, 2004 {the “Cutoff Date”), CIT wilf:

(a) forgive eighty-five percent {§5%) of the remaining principal balance as of
July 15, 2004;




(b) forgive any late fees, penalties or insurance-related charges assessed
on [Eustomer's) account on or after the Cutoff Date; and

(¢} You will also receive a credit for 100% of any and all payments made to
CIT after the Cuteff Date and will receive a credit or refund for 67% of all
insurance-related charges paid before the Cutoff Date.

| also understand that CIT'S records reflect the foliowing information about
Custémérs Rental Agreement account:

1. tUnpaid Balance Due as of July 15, 2004 including applicable
taxes and with credit for 67% of insurance-related charges paid
before July 15, 2004

2. Plus 15% of Remaining Balance Due afier July 15, 2004 plus
applicable taxes

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

Total:

4,  Amount to be Paid (Settlement Balance)

or
5. Amount to be Refunded
NOTES I Settiemsnt Balanes due 10 '€IT]

Lsssee andfor Guarantor agree to pay the amount Settiement Balance by the
method checked here and request that CIT invoice Lessee and/or Guarantor accordingly:

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




Pay the Settlement Balance on Line 5 in i3 equal
monthly installments of -2 .| beginning on the date
specified in the first CIT invoice, which payment date
shall be at least 15 days after the date of mailing of
such invoice. | understand that Lessee andfor
Guarantor may prepay the remainder of the Settlement
Balance at any time without penalty.

! understand that if Lessee and/or Guarantor fail to pay the Settlement
Balance as promised, CIT may seek to enforce the Release in full and make use of any of
the remedies avaitable to it under the law, including the right to declare as compensation
for the loss of its bargain, and not as a penalty, a sum equal to all amounts then due or to
hecome due under this Settlement Agreement. CIT will also be entitled to receive default
interest at the rate of 1% per month on all outsianding balances from the date of default to
date of collection, as well as its costs of collection, including attorneys' fees. However,
CIT will file suit against Lessee and/or Guarantor only in a court in their home State,
unless Lessee and/or Guarantor take the position that Lessee andfor Guarantor are not
subject to urisdiction in that State.

Checks are to be made payable to CIT Technalogy Financing Services, Inc.
and sent to JADDRESS TO BE ADDED]. Please include the account number on the
check.

[NOTESIERSBEPayMent Dig By.CIF)

CIT will send a refund check in the amount of 3 i within 30 days of the
receipt of Lessee's andfor Guarantor's acceptance of this Settlement.

2. Ralease Of Claims

| understand that, in exchange for the cpportunily to pay off the Rental
Agreement at a substantial discount, Customer and Guarantor hereby retease and
discharge CIT, and all of its subsidiaries, parents, affiliates, predecessors, successors
and assigns, officers, directors, employees, shareholders and agents (the "CIT Parties”)
from, and covenant not to file or pursue any lawsuit or claim in any place against any CIT
Party for, any and ali claims (including claims as a member or representative of a
proposed class action, whether pending now or filed later) that Customer andfor
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Guarantor has or may have had against the CIT Parties for any and all damages,
restitution, equitable refief, attorneys’ fees and/or penalties relating to the Rental
Agreement or Customer’s dealings with Norvergence. Customer and/or Guarantor
further agree that if they are currently involved in any litigation arising from the Rental
Agreement or any efforts to coliect under or enforce the Rental Agreement, Customer
and/or Guarantor and CIT will mutually dismisza these claims with prejudice.

In exchange for Custormer andfor Guarantor's payment to CIT pursuant to
this Setilement Agreement, except for the reservations contained herein, CIT hereby
releases and discharges Customer and/or Guarantor from, and covenants not to file or
pursue any lawsuit or claim in any place against Customer and/or Guarantor for, any and
all claims that CIT has or may have had against Customer and/or Guarantor and all of its
subsidiaries, parents, affiliates, predecessors, successors, assigns, officers, directors,
employees, shareholders, agents, and guarantors for any and all damages, equitable
refief, attormeys’ fees and penalties relating to the Rental Agreement. Notwithstanding
the Release contained in the prior sentence, Customer and/or Guarantor shall remain
liable for any amounts claimed against CIT by any governmental entity or other third-party
after the date of this Settlement Agreement, for which, under the terms of the Rental
Agreement, Customer was liable in addition to the rental payment amounts stated
therein.

| hereby acknowledge and represent that | have read this Settiement
Agreement; that | have had the oppertunity to consult with a lawyer concerning it; that
Customer andior Guarantor are voluntarily entering into this Setilement Agreement; that
neither CIT nor its agents or attorneys have made any representations or promises
congerning the terms or effects of this Settlement Agreement other than those set forth in
this document: and | understand that this is a full and final release of all claims Customer
andfor Guarantor has or may have against the CIT Parties concerning the Renta
Agreament.

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

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

This Settlement Agreement shall be deemed accepted upon your retum 1o
CIT of an executed copy of this Settlement Agreement.




IN WITNESS WHEREOF, and intending to be legally bound hereby, the
undersigned has caused this Settlement Agreement to be executed this ____ day of
., 2005.

Dated: [NAME OF CUSTOMER]

By: [Name]

[Title]
[Address]

By:
[Mame], as Guarantor

CIT TECHNOLOGY FINANCING SERVIGES,
INC., CIT GROUP/EQUIPMENT FINANCING,
INC.

By:

EILL OUT COMPLETELY AND SEND TWO SIGNED ORIGINALS TO CiT at:
[ADDRESS TO BE ADDED]

PLEASE KEEP A COPY FOR YOUR RECORDS. A FULLY EXECUTED DOCUMENT
WILL BE SENT TO CUSTOMER AND ANY GUARANTOR UPON COMPLETION OF
THE TERMS OUTLINED HEREIN

it




EXHIBIT C
CIT TECHNOLCGY FINANCING SERVICES, INC.,
CIT GROUP/EQUIPMENT FINANCING, ING.

NOTICE OF TERMINATION OF RENTAL AGREEMENT

2005

(IdSast GiaiaRtr Nanie]

RE: NOTICE TO FORMER [iNSERT:ETATE] NORVERGENCE CUSTOMERS OF
TERMINATION OF EQUIPMENT RENTAL AGREEMENT.

Pursuant to the Settlement and Mutual Release {the “Settlement
Agreement”) executed between you and CIT Technology Financing Services, Inc.
or CIT Group/Equipment Financing, Inc. (“CIT"), please be advised that the
Equipment Rental Agreement has been terminated.

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

Agreement, your Rental Agreement has been terminated as of Insetba afci’s
FeeEipt ot the Sighad SéttlamentAgreémah].

Sincerely,

CIT Technology Financing Services, Inc.
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