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Securities to be Registered Registered Price Per Unit(1) Offering Price Registration Fee (2)
Common Stock (.01 par value) 235,800 shares $34.98 $8,248,284 $253.22
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PROSPECTUS SUPPLEMENT
(To Prospectus dated October 17, 2007)

235,800 Shares
CIT Group Inc.
Common Stock
CIT Group Inc. is offering 235,800 shares of common stock. Our common stock is listed on the New York Stock

Exchange under the symbol CIT. The last reported sale price of our common stock on October 17, 2007 was $34.98
per share.

Investing in our common stock involves risks. See Risk Factors beginning on page S-3.

The Securities and Exchange Commission and state securities regulators have not approved or disapproved of
these securities, or determined if this prospectus supplement or the accompanying prospectus is truthful or
complete. Any representation to the contrary is a criminal offense.

The underwriters have agreed to purchase the shares of common stock from us at a price of $33.93 per share, which
will result in approximately $8.0 million of proceeds to us. The underwriters may offer the common stock in
transactions on the New York Stock Exchange, in the over-the-counter market, through negotiated transactions or
otherwise at market prices or at negotiated prices.

The underwriters expect to deliver the shares on or about October 23, 2007.

Morgan Stanley Citi
October 17, 2007
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document is in two parts. The first part is this prospectus supplement, which describes the specific terms of the
offering and other matters relating to us and our financial condition. The second part is the attached base prospectus,
which gives more general information about securities we may offer from time to time, some of which does not apply
to the common stock we are offering. The information in this prospectus supplement replaces any inconsistent
information included in the accompanying prospectus. Generally, when we refer to the prospectus, we are referring to
both parts of this document combined. If information in the prospectus supplement differs from information in the
accompanying prospectus, you should rely on the information in this prospectus supplement.

Except as otherwise specified or used in this prospectus supplement or the accompanying prospectus, the terms we,
our, us, thecompany, CIT, CIT Group and CIT Group Inc. refer to CIT Group Inc. and its subsidiaries. Refer
this prospectus supplement to U.S. dollars, U.S.$ or $ are to the currency of the United States of America.

You should rely only on the information contained or incorporated by reference in this prospectus supplement,
the prospectus or any free writing prospectus prepared by CIT. We and the underwriters have not authorized
anyone else to provide you with different or additional information. We are not making an offer of the common
stock in any jurisdiction where the offer is not permitted. You should not assume that the information
contained or incorporated by reference in this prospectus supplement or in the prospectus is accurate as of any
date other than the date on the front of that document.

The distribution of this prospectus supplement and the attached prospectus and the offering of the common stock in
certain jurisdictions may be restricted by law. Persons who come into possession of this prospectus supplement and
the attached prospectus should inform themselves about and observe any such restrictions. This prospectus
supplement and the attached prospectus do not constitute, and may not be used in connection with, an offer or
solicitation by anyone in any jurisdiction in which such offer or solicitation is not authorized or in which the person
making such offer or solicitation is not qualified to do so or to any person to whom it is unlawful to make such offer
or solicitation.

You should not consider any information in this prospectus supplement or the prospectus to be investment, legal or tax
advice. You should consult your own counsel, accountant and other advisors for legal, tax, business, financial and
related advice regarding the purchase of the common stock. We are not making any representation to you regarding
the legality of an investment in the common stock by you under applicable investment or similar laws.

You should read and consider all information contained or incorporated by reference in this prospectus supplement
and the accompanying prospectus before making your investment decision.
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SUMMARY

The following summary highlights selected information contained elsewhere in this prospectus supplement and in the
documents incorporated by reference in this prospectus supplement and does not contain all the information you will
need in making your investment decision. You should read carefully this entire prospectus supplement, the attached
prospectus and the documents incorporated by reference in this prospectus supplement.

CIT Group Inc.

CIT Group Inc., a Delaware corporation, is a leading global commercial finance company with a focus on
middle-market companies. Founded in 1908, we provide financing and leasing capital for consumers and companies
in a wide variety of industries. We offer vendor, equipment and commercial finance products, factoring, small
business lending, student lending, structured financing products, and commercial real estate financing, as well as
mergers and acquisitions and management advisory services. We also own a significant home lending portfolio,
although on July 18, 2007, we announced our decision to exit the home lending business and redeploy resources to
other businesses. We ceased originating new home lending assets on August 28, 2007.

We have broad access to customers and markets through our diverse businesses. Each business has industry alignment
and focuses on specific sectors, products, and markets, with portfolios diversified by client and geography. The
majority of our businesses focus on commercial clients ranging from small to larger companies with particular
emphasis on the middle-market. We serve a wide variety of industries, including manufacturing, transportation,
retailing, wholesaling, construction, healthcare, communications, media and entertainment and various service-related
industries. We also provide financing to consumers in the student loan market and in connection with certain of our
vendor programs.

Our commercial products include direct loans and leases, operating leases, leveraged and single investor leases,
secured revolving lines of credit and term loans, credit and interest rate protection, accounts receivable collection,
import and export financing, debtor-in-possession and turnaround financing, acquisition and expansion financing and
U.S. government-backed small business loans. Consumer products are primarily government-backed student loans.
Our commercial and consumer offerings include both fixed and floating-interest rate products.

We also offer a wide variety of services to our clients, including capital markets structuring and syndication,
finance-based insurance, and advisory services in asset finance, balance sheet restructuring, merger and acquisition
and commercial real estate analysis.

We generate transactions through direct calling efforts with borrowers, lessees, equipment end-users, vendors,
manufacturers and distributors, and through referral sources and other intermediaries. In addition, our business units
work together both in referring transactions among units (i.e. cross-selling) and by combining various products and
structures to meet our customers overall financing needs. We also buy and sell participations in and syndications of
finance receivables and lines of credit. From time to time, in the normal course of business, we purchase finance
receivables on a wholesale basis (commonly called bulk portfolio purchases).

We generate revenue by earning interest income on the loans we hold on our balance sheet, collecting rentals on the
equipment we lease and generating fee and other income from our service-based operations. We also sell certain
finance receivables and equipment to reduce our concentration risk, manage our balance sheet or improve
profitability.

We fund our businesses in the capital markets. The primary funding sources are term debt (U.S., European and other),
commercial paper (U.S., Canada and Australia), and asset-backed securities (U.S. and Canada).
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Our principal executive offices are located at 505 Fifth Avenue, New York, New York 10017. Our telephone number
is (212) 771-0505.
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THE OFFERING

235,800 shares

190,941,863 shares
We intend to use the net proceeds from this offering for the payment of preferred
stock dividends.

See Risk Factors and other information included in this prospectus supplement
and the accompanying prospectus for a discussion of factors you should carefully
consider before deciding to invest in our common stock.

CIT

The figures above are based on 190,706,063 shares of common stock outstanding as of June 30, 2007 and assume no
exercise of outstanding options since that date. The number of shares of common stock to be outstanding after this

offering excludes:

8,534,004
shares of
common
stock
reserved for
issuance
under our
long-term
incentive
plan;

12,671,347
shares that
were
subject to
outstanding
options at a
weighted
average
exercise
price of
$44.06 per
share as of
June 30,
2007; and

563,110

shares of
common
stock



reserved for
issuance
under our
employee
stock
purchase
plan as of
June 30,
2007.
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RISK FACTORS

Investing in our common stock involves certain risks. In addition to the other information contained in this prospectus
supplement, the accompanying prospectus and the information incorporated by reference herein and therein, you
should consider carefully the following factors relating to us and our common stock before making an investment in
the common stock offered hereby. If any of the following events actually occur, our business, results of operations,
financial condition, cash flows or prospects could be materially adversely affected, which in turn could adversely
affect the trading price of our common stock.

Risks Related to Our Business and Industry

We may be adversely affected by deterioration in economic conditions that is general or specific to industries,
products or geographies.

A recession or downturn in the economy or affecting specific industries, geographic locations and/or products could
make it difficult for us to originate new business, given the resultant reduced demand for consumer or commercial
credit. In addition, a downturn in certain industries may result in a reduced demand for the products that we finance in
that industry or negatively impact collection and asset recovery efforts.

Credit quality may also be impacted during an economic slowdown or recession as borrowers may fail to meet their
debt payment obligations. Adverse economic conditions may also result in declines in collateral values. Accordingly,
higher credit and collateral related losses could impact our financial position or operating results.

For example, the subprime loan industry is currently being affected by increased rates of defaults and foreclosures and
stagnating or declining home prices, which is reflected in deterioration in the credit metrics of our home lending
portfolio and the decreased market liquidity for such portfolios. These changes in the home lending industry and
similar changes in our portfolio have resulted in higher charge-offs for our home lending portfolio, significant
valuation allowances for that portfolio in the second and third quarters of 2007, and reduced lease demand for certain
types of railcars that are used to transport building materials, among other effects. Similarly, higher volatility and
reduced liquidity in the high yield loan markets, as well as concerns in the industry about credit quality in general,
have hampered the syndication market, which has reduced our syndication fee income.

Our liquidity or ability to raise capital may be limited.

We rely upon access to the capital markets, which recently have exhibited heightened volatility and reduced liquidity,
to fund asset growth and to provide sources of liquidity. However, adverse changes in the economy, long-term
disruption in the capital markets, deterioration in our business performance or changes in our credit ratings could limit
our access to these markets and negatively impact our financial condition, results of operations or cash flows.
Recently, liquidity in the capital markets has been more constrained and interest rates available to us have widened in
comparison to similar term treasury securities. As a result, we have shifted our funding sources more heavily to
asset-backed securities, rather than unsecured debt securities.

We compete with a variety of financing sources for our customers.

Our markets are highly competitive and are characterized by competitive factors that vary based upon product and
geographic region. Our competitors are varied and include captive and independent finance companies, commercial
banks and thrift institutions, industrial banks, community banks, leasing companies, hedge funds, insurance
companies, mortgage companies, manufacturers and vendors.

Competition from both traditional competitors and new market entrants has intensified in recent years due to a strong
economy and increasing recognition of the attractiveness of the commercial finance markets. In addition, the rapid
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growth of the securitization markets is dramatically expanding access to capital, which is the principal barrier to entry
into these markets.
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We compete primarily on the basis of pricing, terms and structure. To the extent that our competitors compete
aggressively on any combination of those factors, we could lose market share. Should we match competitors terms, it
is possible that we could experience margin compression and/or increased losses.

Investment in revenues from our foreign operations is subject to the risks associated with transacting business
in foreign countries.

An economic recession or downturn, increased competition, or business disruption associated with the political or
regulatory environments in the international markets in which we operate could adversely affect us. In addition, while
we generally hedge our translation and transaction exposures, foreign currency exchange rate fluctuations, or the
inability to hedge effectively in the future, could have a material adverse effect on our investment in international
operations and the level of revenues that we generate from international asset based financing and leasing. Reported
results from our operations in foreign countries may fluctuate from period to period due to exchange rate movements
in relation to the U.S. dollar, particularly exchange rate movements in the Canadian dollar, which is our largest
non-U.S. exposure.

We may not be able to realize our entire investment in the equipment we lease.

The realization of equipment values (residual values) at the end of the term of a lease is an important element in the
leasing business. At the inception of each lease, we record a residual value for the leased equipment based on our
estimate of the future value of the equipment at the expected disposition date. Internal equipment management
specialists, as well as external consultants, determine residual values.

A decrease in the market value of leased equipment at a rate greater than the rate we projected, whether due to rapid
technological or economic obsolescence, unusual wear and tear on the equipment, excessive use of the equipment, or
other factors, would adversely affect the residual values of such equipment. Further, certain equipment residual
values, including commercial aerospace residuals, are dependent on the manufacturer s or vendor s warranties,
reputation and other factors. Consequently, there can be no assurance that we will realize our estimated residual values
for equipment.

The degree of residual realization risk varies by transaction type. Capital leases bear the least risk because contractual
payments cover approximately 90% of the equipment s cost at the inception of the lease. Operating leases have a
higher degree of risk because a smaller percentage of the equipment s value is covered by contractual cash flows at
lease inception. Leveraged leases bear the highest level of risk as third parties have a priority claim on equipment cash
flows.

Our reserves for credit losses may prove inadequate or we may be negatively affected by credit risk exposures.

Our business depends on the creditworthiness of our customers. We maintain a consolidated reserve for credit losses
on finance receivables that reflects management s judgment of losses inherent in the portfolio. We periodically review
our consolidated reserve for credit losses for adequacy considering economic conditions and trends, collateral values
and credit quality indicators, including past charge-off experience and levels of past due loans and non-performing
assets. We cannot be certain that our consolidated reserve for credit losses will be adequate over time to cover credit
losses in our portfolio because of unanticipated adverse changes in the economy or events adversely affecting specific
customers, industries or markets. If the credit quality of our customer base materially decreases, if the risk profile of a
market, industry, or group of customers changes materially, or if our reserves for credit losses are not adequate, our
business, financial condition and results of operations may suffer. For example, credit indicators in the home lending
industry, and particularly in the subprime market, have been declining over the past year. This decline in the home
lending industry has been reflected to some extent in our home lending portfolio, resulting in increased charge-offs
during 2007 and leading to our decision to exit the home lending business, which resulted in significant valuation
allowances in the second and third quarters of 2007.

10
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In addition to customer credit risk associated with originating loans and leases, we are also exposed to other forms of
credit risk including counterparties to our derivative transactions, loan sales, syndications and equipment purchases.
These counterparties include other financial institutions, manufacturers and our customers. To the extent that our
credit underwriting processes or credit risk judgments fail to adequately
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identify or assess such risks, or if the credit quality of our derivative counterparties, customers, manufacturers, or
other parties with which we conduct business materially deteriorates, we may be exposed to credit risk related losses
that may negatively impact our financial condition, results of operations or cash flows.

We may be adversely affected by significant changes in interest rates.

Although we generally employ a matched funding approach to managing our interest rate risk, including matching the
repricing characteristics of our assets with our liabilities, significant increases in market interest rates, or the
perception that an increase may occur, could adversely affect both our ability to originate new finance receivables and
our ability to grow. Conversely, a decrease in interest rates could result in accelerated prepayments of owned and
managed finance receivables.

The regulated environment in which we operate may adversely affect us.

Our domestic operations are subject, in certain instances, to supervision and regulation by state and federal authorities,
including the Federal Deposit Insurance Corporation, the Utah Department of Financial Institutions, the U.S. Small
Business Administration, the Financial Industry Regulatory Authority, the Securities and Exchange Commission and
various state insurance regulators, and may be subject to various laws and judicial and administrative decisions
imposing various requirements and restrictions. Noncompliance with applicable statutes or regulations could result in
the suspension or revocation of any license or registration at issue, as well as the imposition of civil fines and criminal
penalties.

The financial services industry is heavily regulated in many jurisdictions outside the United States. As a result,
growing our international operations may be affected by the varying requirements of these jurisdictions. Currently, our
subsidiary, CIT Bank Limited, is licensed as a bank and subject to regulation and examination by the Financial
Service Authority of the United Kingdom. We also operate various banking corporations in France, Italy, Belgium,
Sweden, and the Netherlands and broker-dealer entities in Canada and the United Kingdom, each of which is subject
to regulation and examination by banking regulators and securities regulators in their home country. Finally, our
subsidiary which operates our insurance business, Highlands Insurance Company Limited, is a Barbados company and
therefore regulated by Barbados laws and regulations. Given the evolving nature of regulations in many of these
jurisdictions, it may be difficult for us to meet these requirements even after we establish operations and receive
regulatory approvals. Our inability to remain in compliance with regulatory requirements in a particular jurisdiction
could have a material adverse effect on our operations in that market and on our reputation generally.

Our acquisition or disposition of businesses or asset portfolios may adversely affect our business.

As part of our long-term business strategy, we may pursue acquisitions of other companies or asset portfolios as well
as dispose of non-strategic businesses or asset portfolios. Future acquisitions may result in potentially dilutive
issuances of equity securities and the incurrence of additional debt, which could have a material adverse effect on our
business, financial condition and results of operations. Such acquisitions involve numerous other risks, including
difficulties in integrating the operations, services, products and personnel of the acquired company; the diversion of
management s attention from other business concerns; entering markets in which we have little or no direct prior
experience; and the potential loss of key employees of the acquired company. In addition, acquired businesses and
asset portfolios may have credit-related risks arising from substantially different underwriting standards associated
with those businesses or assets.

With respect to our planned disposition of our home lending business, or any future dispositions of our businesses or
asset portfolios, there can be no assurance that we will receive adequate consideration for those businesses or assets at
the time of their disposition or will be able to adequately replace the volume associated with the businesses or asset
portfolios that we dispose of with higher-yielding businesses or asset portfolios having acceptable risk characteristics.
As a result, our future disposition of businesses or asset portfolios could have a material adverse effect on our

12
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business, financial condition and results of operations.
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Other revenue may be more volatile than net finance revenue.

We are pursuing strategies to leverage our expanded asset generation capability and diversify our revenue base to
increase other revenue as a percentage of total revenue. We invested in infrastructure and personnel focused on
increasing other revenue in order to generate higher levels of syndication and participation income, advisory fees,
servicing fees and other types of fee income. While these revenue streams do not involve the assumption of
underwriting risk, they are dependent on prospective market conditions and, therefore, can be more volatile than
interest on loans and rentals on leased equipment.

Reduced liquidity in the capital markets could reduce the level of revenue and gains on sales and syndications.
Disruption to the capital markets, our failure to implement these initiatives successfully, or the failure of such
initiatives to result in increased asset and revenue levels, could adversely affect our financial position and results of
operations.

S-6
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FORWARD-LOOKING STATEMENTS

This prospectus supplement and the documents incorporated by reference in this prospectus supplement may contain
forward-looking statements within the meaning of the Securities Litigation Reform Act of 1995. Forward-looking

statements relate to expectations or forecasts of future events. They use words such as anticipate, believe, could,
estimate, expect, forecast, target, project, intend, plan, potential and other words and terms of similar i

connection with a discussion of potential future events, circumstances or future operating or financial performance.

You can also identify forward- looking statements by the fact that they do not relate strictly to historical or current

facts. Any forward-looking statements contained in this prospectus supplement and the documents incorporated by

reference in this prospectus supplement are subject to unknown risks, uncertainties and contingencies.

Forward-looking statements are included, for example, in the discussions about:

our liquidity
risk
management;

our credit risk
management;

our asset and
liability risk
management;

our funding,
borrowing
costs and net
finance
revenue;

our capital,
leverage and
credit ratings;

our
operational
risks,
including
success of
build-out
initiatives,
acquisitions
and
divestitures;

legal risks;

our growth
rates;

15
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our
commitments
to extend
credit or
purchase
equipment;
and

how we may

be affected by

legal

proceedings.
All forward-looking statements involve risks and uncertainties, many of which are beyond our control, which may
cause actual results, performance or achievements to differ materially from anticipated results, performance or
achievements. Also, forward-looking statements are based upon management s estimates of fair values and of future
costs, using currently available information. Therefore, actual results may differ materially from those expressed or
implied in those statements. Factors that could cause such differences include, but are not limited to:

risks of
economic
slowdown,
downturn or
recession;

industry
cycles and
trends;

demographic
trends;

risks inherent
in changes in
market
interest rates
and quality
spreads;

funding
opportunities
and borrowing
costs;

changes in
funding
markets,
including
commercial
paper, term
debt, bank
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deposits and
the
asset-backed
securitization
markets;

uncertainties
associated
with risk
management,
including
credit,
prepayment,
asset/liability,
interest rate
and currency
risks;

adequacy of
reserves for
credit losses;

risks
associated
with the value
and
recoverability
of leased
equipment and
lease residual
values;

changes in
laws or
regulations
governing our
business and
operations;

changes in
competitive
factors; and

future
acquisitions
and
dispositions of
businesses or
asset
portfolios.
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Any or all of our forward-looking statements here or in other publications may turn out to be wrong, and there are no
guarantees about our performance. We do not assume the obligation to update any forward-looking statement for any
reason.

S-7
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USE OF PROCEEDS

We estimate that the net proceeds from the sale of the common stock in this offering will be approximately $7.8
million after deducting the estimated offering expenses payable by us. We anticipate that we will use the net proceeds
from this offering for the payment of preferred stock dividends.

S-8
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PRICE RANGE OF COMMON STOCK AND DIVIDENDS

Our common stock is listed on the New York Stock Exchange. The following table sets forth the high and low
reported closing prices for our common stock for the applicable periods indicated. The last reported sales price of our
common stock on the New York Stock Exchange on October 17, 2007 was $34.98.

Low High

Fiscal 2007:

Fourth Fiscal Quarter (through October 17, 2007) $ 34.58 $ 3698
Third Fiscal Quarter $ 33.28 $ 57.63
Second Fiscal Quarter $ 5280 $ 61.16
First Fiscal Quarter $ 5096 $ 61.36
Fiscal 2006:

Fourth Fiscal Quarter $ 4774 $ 5635
Third Fiscal Quarter $ 4244 $ 5341
Second Fiscal Quarter $ 48.89 $ 5595
First Fiscal Quarter $ 51.38 $ 55.05
Fiscal 2005:

Fourth Fiscal Quarter $ 43.62 $ 5262
Third Fiscal Quarter $ 4260 $ 46.80
Second Fiscal Quarter $ 3545 $ 43.17

First Fiscal Quarter $ 3740 $ 46.07

During each of the first, second and third quarters of fiscal year 2007, we paid a dividend of $0.25 per common share.
During the year ended December 31, 2006, we paid a dividend of $0.20 per common share each quarter for a total of
$0.80 per share. During the year ended December 31, 2005, we paid a dividend of $0.13 per common share for the
first quarter and $0.16 for each of the following three quarters for a total of $0.61 per share.

Our dividend practice is to pay a dividend while maintaining a strong capital base. The declaration and payment of
future dividends are subject to the discretion of our board of directors. Any determination as to the payment of
dividends, including the level of dividends, will depend on, among other things, general economic and business
conditions, our strategic and operational plans, our financial results and condition, contractual, legal and regulatory
restrictions on the payment of dividends by us, and such other factors as the board of directors may consider to be
relevant. The terms of our outstanding preferred stock and junior subordinated notes restrict our ability to pay
dividends on our common stock if and so long as we do not make distributions on our preferred stock or we do not
pay all accrued and unpaid interest on our junior subordinated notes, respectively, in full when due. We are prohibited
from declaring dividends on our preferred stock and from paying interest on our junior subordinated notes if, among
other things, our average four quarters fixed charge ratio is less than or equal to 1.10 on the dividend declaration date
or on the thirtieth day prior to the interest payment date, as the case may be. Our average four quarters fixed charge
ratio is defined as (a) the sum, for our most recently completed four fiscal quarters, of the quotient of (x) our earnings
(excluding income taxes, interest expense, extraordinary items, goodwill impairment and amounts related to
discontinued operations) and (y) interest expense plus preferred dividends, divided by (b) four. Notwithstanding the
foregoing, we may declare such dividends and pay such interest to the extent of any net proceeds that we have
received from the sale of common stock during the 90 days prior to the declaration of the dividend or the 180 days
prior to the interest payment date.

S-9
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SELECTED CONSOLIDATED FINANCIAL INFORMATION OF CIT GROUP INC.

The following tables set out selected consolidated financial information regarding CIT s results of operations and
balance sheets. The financial data at December 31, 2006 and December 31, 2005 and for the years ended December
31, 2006, December 31, 2005 and December 31, 2004 were derived from the audited consolidated financial statements
of CIT incorporated by reference into this prospectus supplement. The financial data at December 31, 2004, December
31, 2003, December 31, 2002 and September 30, 2002 and for the year ended December 31, 2003, the three months
ended December 31, 2002 and the year ended September 30, 2002 were derived from audited financial statements that
are not incorporated by reference into this prospectus supplement. The financial data at June 30, 2007 and June 30,
2006 and for the six- month periods then ended is derived from the unaudited consolidated financial statements of CIT
included in its Quarterly Report on Form 10-Q for the quarterly period ended June 30, 2007, which is incorporated by
reference into this prospectus supplement. Certain prior period balances have been conformed to present period
presentation. You should read the selected consolidated financial data below in conjunction with our consolidated
financial statements. See Where You Can Find More Information in the accompanying prospectus.

Results of
Operations

Total net
revenue

Provision for
credit losses

Valuation
allowance for
lending
receivables held
for sale()

Salaries and
general
operating
expenses
Goodwill
impairment
Interest
expense TCH

Provision for
severance and
real estate exit
activities

Loss on early
extinguishments

At or for the
Six Months
Ended June 30,

2007 2006

1,840.8 $ 1,455.9

144.1 81.5

787.9

733.8 667.9
34.9 11.1

139.3

At or for the Years Ended
December 31,

2006 2005 2004 2003
($ in millions, except as per share data)

$ 3,036.4 $ 2,772.6 $ 2,422.4 $ 2,1

222.2 217.0 214.2 3
1,382.6 1,113.8 1,012.1 8
19.6 25.2

22



of debt

Gain on
redemption of
debt

Net income
(loss) available
to common
shareholders

Net income
(loss) per
common
share diluted

Dividends per
common share
Balance Sheet
Data

Total finance
receivables
Reserve for
credit losses

Finance
receivables held
for sale

Operating lease
equipment, net

Goodwill and

intangible assets,

net

Total assets
Commercial
paper
Deposits
Variable-rate
bank credit
facilities
Variable-rate
senior notes

Fixed-rate senior

notes

Non-recourse,
secured
borrowings

Preferred capital

securities

Junior
subordinated
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66.1

0.34

0.50

49,100.1

508.1

12,847.7

11,932.5

1,382.1
85,163.2

6,1954
3,352.3

24,095.5

28,600.2

6,253.6

750.0

465.7

2.28

0.40

49,306.1

638.0

1,340.6

10,583.6

1,033.6

67,747.4

5,113.1
1,395.1

17,809.7

24,360.9

3,305.4

251.2

1,015.8

5.0

0.8

55,064.9

659.3

1,793.7

11,017.9

1,008.4

77,067.9

5,365.0
2,399.6

19,184.3

29,107.1

4,398.5

250.3

$

936.4

4.44

0.61

44,294.5

621.7

1,620.3

9,635.7

1,011.5

63,386.6

5,225.0
261.9

15,485.1

22,591.7

4,048.8

252.0

41.8

753.6

3.50

0.52

35,048.2

617.2

1,640.8

8,290.9

596.5

51,111.3

4,210.9
157.7

11,545.0

21,5574

253.8

23

31,3

7,6

4
46,3

4,1

0,4

19,7



Edgar Filing: CIT GROUP INC - Form 424B2

notes

Total

stockholders

equity 7,313.8 7,410.9 7,751.1 6,962.7 6,055.1 5,3
S-10
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Selected Data
and Ratios
Profitability

Net income
(loss) as a
percentage of
average
common
stockholders
equity

Net finance
revenue as a
percentage of
average
earning assets
( AEA?Y)
Ratio of
earnings to
fixed
charges™®

Efficiency
ratio®)
Credit
Quality

60+ days
contractual
delinquencies

Net credit
losses

Reserve for
credit losses,
excluding
specific
reserves as a
percentage of
finance
receivables,
excluding
student
lending
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At or for the
Six Months
Ended June 30,
2007 2006
1.9 % 14.1 %
2.85 % 3.27 %
1.0x 1.5x
41.8 % 45.9 %
2.78 % 1.99 %
0.46 % 0.36 %
1.22 % 1.24 %

At or for the Years Ended
December 31,

2006 2005 2004
($ in millions, except as per share dat

15.0 % 15.1 % 13.2 %
3.11 % 3.40 % 3.94 %

1.5x 1.7 x 2.0x
46.2 % 41.1 % 41.8 %
2.40 % 1.71 % 1.73 %
0.45 % 0.60 % 091 %
1.30 % 1.31 % 1.46 %

25



Edgar Filing: CIT GROUP INC - Form 424B2

Other

Tangible

stockholders

equity© to

managed

assets(?) 8.3 %

Total
managed
assets(?) $ 79,9594

$

9.6 %

67,944.0

$

94 %

74,163.2

$

9.8 %

62,866.4

$

10.7 %

53,470.6

() The amount is
comprised of fair
value adjustments
relating to the
planned exit of
CIT shome
lending business
($731.0 million),
the liquidation of
its remaining
vendor-originated
manufactured
housing portfolio
($34.4 million)
and a write-down
of a waste-to-
energy plant
acquired in a loan
work out ($22.5
million).

) The amount
relates to interest
expense payable
to an affiliate of
Tyco prior to
CIT s initial public
offering in July
2002. The activity
in Tyco Capital
Holdings Inc.
(TCH) was in
connection with
its capacity as the
holding company
for the acquisition
of CIT by Tyco in
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3

“

2001. TCH was
merged with CIT
and the activity of
TCH was relieved
via a capital
contribution from
Tyco prior to the
CIT initial public
offering. As a
result TCH had no
subsequent impact
on CIT
consolidated
financial
statements.

AEA means
average earning
assets, which is
the average of
finance
receivables,
operating lease
equipment,
financing and
leasing assets held
for sale and
certain
investments, less
credit balances of
factoring clients.

For purposes of
determining the
ratio of earnings
to fixed charges,
earnings consist of
income before
income taxes and
fixed charges.
Fixed charges
consist of interest
on indebtedness,
minority interest
in subsidiary trust
holding solely
debentures of the
Company and
one-third of rent
expense, which is
deemed
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(6]

(©)

)

representative of
an interest factor.

The efficiency
ratio is the
percentage of
salaries and
general operating
expenses to total
net revenue,
excluding the
provision for
credit losses and
valuation
allowance.

Tangible
stockholders
equity excludes
goodwill and
other intangible
assets. Tangible
stockholders
equity also
excludes certain
unrealized losses
relating to
derivative
financial
instruments and
other investments,
as these losses are
not necessarily
indicative of
amounts that will
be realized.

Managed assets
means assets
previously
securitized and
still managed by
us and include (i)
financing and
leasing assets,
(i1) certain
investments and
(i11) off-balance
sheet finance
receivables.
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®)

Earnings were
insufficient to
cover fixed
charges by
$6,331.1 million
for the year ended
September 30,
2002. Earnings for
the year ended
September 30,
2002 included a
non-cash goodwill
impairment
charge of $6,511.7
million in
accordance with
SFAS No. 142,
Goodwill and
Other Intangible
Assets. The ratio
of earnings to
fixed charges
included fixed
charges of
$1,497.2 million
and a loss before
provision for
income taxes of
$6,331.1 million
resulting in a total
loss provision for
income taxes and
fixed charges of
$4,833.9 million.
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UNDERWRITING

Under the terms and subject to the conditions contained in an underwriting agreement dated October 16, 2007, the
underwriters named below, have severally agreed to purchase, and we have agreed to sell to them, the number of
shares of common stock indicated below:

Number of
Name Shares
Morgan Stanley & Co. Incorporated 117,900
Citigroup Global Markets Inc. 117,900
Total 235,800

The underwriting agreement provides that the obligations of the several underwriters to pay for and accept delivery of
the shares of common stock offered by this prospectus supplement are subject to the approval of certain legal matters

by their counsel and to certain other conditions. The underwriters are obligated to take and pay for all of the shares of
common stock offered by this prospectus supplement if any shares are taken.

The underwriters propose to offer the common stock offered hereby from time to time for sale in one or more
transactions on the New York Stock Exchange, in the over-the-counter market, through negotiated transactions or
otherwise at market prices prevailing at the time of sale, at prices related to prevailing market prices or at negotiated
prices, subject to receipt and acceptance by the underwriters and subject to their right to reject any order in whole or in
part. In connection with the sale of the common stock offered hereby, the underwriters may be deemed to have
received compensation in the form of underwriting discounts. The underwriters may effect such transactions by
selling the common stock to or through dealers and such dealers may receive compensation in the form of discounts,
concessions or commissions from the underwriters and/or purchasers of common stock for whom they may act as
agents or to whom they may sell as principal.

We have agreed that, for a period of 60 days from the date of this prospectus supplement, we will not, without the
prior written consent of the representatives, dispose of or hedge any shares of our common stock or any securities
convertible into or exchangeable for our common stock, subject to certain exceptions set forth in the underwriting
agreement. The representatives in their sole discretion may release any of the securities subject to the lock-up
agreement at any time without notice.

In order to facilitate the offering of common stock, the underwriters may engage in transactions that stabilize,
maintain or otherwise affect the price of the common stock. Specifically, the underwriters may sell more shares than
they are obligated to purchase under the underwriting agreement, creating a short position for its own account. The
underwriters must close out any naked short position by purchasing shares in the open market. A naked short position
is more likely to be created if an underwriter is concerned that there may be downward pressure on the price of the
shares in the open market after pricing that could adversely affect investors who purchase in the offering. As an
additional means of facilitating the offering, the underwriters may bid for, and purchase, shares of common stock in
the open market to stabilize the price of the common stock. The underwriting syndicate may also reclaim selling
concessions allowed to an underwriter or a dealer for distributing the shares of common stock in the offering, if the
syndicate repurchases previously distributed shares of common stock to cover syndicate short positions or to stabilize
the price of the common stock. These activities may raise or maintain the market price of the common stock above
independent market levels or prevent or retard a decline in the market price of the common stock. The underwriters
are not required to engage in these activities, and may end any of these activities at any time.
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We estimate that our expenses for the offering, excluding the underwriting discount will be approximately $200,000.
We have agreed to indemnify the underwriters against certain liabilities, including liabilities under the Securities Act.
The underwriters and their affiliates have from time to time provided, and expect to provide in the future, investment
banking, commercial banking and other financial services to us and our affiliates, for which they have received and

may continue to receive customary fees and commissions. In particular,

S-12
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affiliates of Morgan Stanley & Co. Incorporated and Citigroup Global Markets Inc. are lenders under our credit
agreements.

LEGAL MATTERS

Certain legal matters in connection with the offering of the common stock will be passed upon for us by Shearman &
Sterling LLP, New York, New York. Certain legal matters in connection with the offering of the common stock will
be passed upon for the underwriters by Wilmer Cutler Pickering Hale and Dorr LLP and Davis Polk & Wardwell.

S-13
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PROSPECTUS

CIT GROUP INC.

COMMON STOCK
PREFERRED STOCK
DEPOSITARY SHARES
SENIOR DEBT SECURITIES
SUBORDINATED DEBT SECURITIES
WARRANTS
STOCK PURCHASE CONTRACTS
STOCK PURCHASE UNITS

CIT Group Inc. may from time to time offer and sell shares of common stock, shares of preferred stock, depositary
shares, senior debt securities, subordinated debt securities, warrants, stock purchase contracts or stock purchase units
covered by this prospectus independently, or together in any combination that may include other securities set forth in
an accompanying prospectus supplement, for sale directly to purchasers or through underwriters, dealers or agents to
be designated at a future date.

We will provide the specific terms and prices of the securities that we may offer in supplements to this prospectus.
The prospectus supplements may also add to, update or change information contained in this prospectus. This
prospectus may not be used to offer or sell any securities unless accompanied by a prospectus supplement. You should
read this prospectus and any applicable prospectus supplement carefully before you invest in the securities.

Our common stock is listed on the New York Stock Exchange under the symbol CIT.

We may sell securities to or through underwriters, dealers or agents. For additional information on the method of sale,
you should refer to the section entitled Plan of Distribution. The names of any underwriters, dealers or agents involved
in the sale of any securities and the specific manner in which they may be offered will be set forth in the prospectus
supplement covering the sale of those securities.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or passed upon the adequacy or accuracy of this prospectus. Any representation
to the contrary is a criminal offense.

The date of this prospectus is October 17, 2007.
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ABOUT THIS PROSPECTUS

The information contained in this prospectus is not complete and may be changed. You should rely only on the
information provided in or incorporated by reference in this prospectus, any prospectus supplement, or documents to
which we otherwise refer you. We have not authorized anyone else to provide you with different information. We are
not making an offer of any securities in any jurisdiction where the offer is not permitted. You should not assume that
the information in this prospectus, any prospectus supplement or any document incorporated by reference is accurate
as of any date other than the date of the document in which such information is contained or such other date referred
to in such document, regardless of the time of any sale or issuance of a security.

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission (the

SEC )usinga shelf registration process. This prospectus provides you with a general description of the securities we
may offer. Each time we sell or issue securities, we will provide a prospectus supplement and, if applicable, a pricing
supplement, that will contain specific information about the terms of that specific offering of securities and the
specific manner in which they may be offered. The prospectus supplement and any applicable pricing supplement may
also add to, update or change any of the information contained in this prospectus. The prospectus supplement and any
applicable pricing supplement may also contain information about any material U.S. federal income tax considerations
relating to the securities described in the prospectus supplement. You should read this prospectus, the applicable
prospectus supplement and any applicable pricing supplement, together with the additional information described
under Where You Can Find More Information before making an investment decision.

As used in this prospectus, the terms CIT Group Inc., CIT Group, CIT, we, wus, our and the company refer
Group Inc., unless the context clearly indicates otherwise.

This prospectus contains summaries of certain provisions contained in some of the documents described herein, but
reference is made to the actual documents for complete information. All of the summaries are qualified in their
entirety by the actual documents. Copies of some of the documents referred to herein have been filed or will be filed
or incorporated by reference as exhibits to the registration statement of which this prospectus is a part, and you may
obtain copies of those documents as described below under Where You Can Find More Information.
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The registration statement that contains this prospectus (including the exhibits to the registration statement) contains
additional information about us and the securities offered under this prospectus. That registration statement can be
read at the SEC web site (www.sec.gov) or at the SEC offices mentioned under the heading Where You Can Find
More Information.
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WHERE YOU CAN FIND MORE INFORMATION

CIT Group Inc. files annual, quarterly and special reports, proxy statements and other information with the SEC. Our
SEC filings are available to the public over the Internet at the SEC s Web site at http://www.sec.gov. You may also
read and copy any document that we file at the SEC s public reference room at 100 F Street, N.E., Washington, D.C.
20549. Please call the SEC at 1-800-SEC-0330 for further information on the public reference room. Such information
may also be inspected at The New York Stock Exchange, 20 Broad Street, New York, New York 10005. You can also
find information about us by visiting our Web site at www.cit.com. We have included our Web site address as an
inactive textual reference only. Information on our Web site is not incorporated by reference into and does not form a
part of this prospectus or any accompanying prospectus supplement.

We are incorporating by reference into this prospectus and any accompanying prospectus supplement the information
that CIT Group Inc. files with the SEC, which means that we can disclose important information to you by referring
you to those documents that have been filed with the SEC. The information incorporated by reference is considered to
be part of this prospectus and any accompanying prospectus supplement, and information that we file later with the
SEC will automatically update and supersede the previously filed information. We incorporate by reference the
documents listed below and any future filings made with the SEC under Sections 13(a), 13(c), 14, or 15(d) of the
Exchange Act, other than any portions of the respective filings that were furnished under applicable SEC rules, rather
than filed, until the completion of this offering:

our Annual
Report on Form
10-K for the year
ended December
31, 2006;

our Quarterly
Reports on Form
10-Q for the
periods ending
March 31, 2007
and June 30,
2007,
respectively;

CIT s Definitive
Proxy Statement
filed with the
SEC on April 4,
2007;

our Current
Reports on Form
8-K filed with
the SEC on
January 9, 2007,
January 17, 2007
(other than Item
7.01),

January 23,
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2007, January
25,2007,
January 30,
2007, February
1, 2007,
February 6,
2007,

February 13,
2007 (two
filings),
February 21,
2007, February
27,2007, March
6, 2007, March
9, 2007,

March 13, 2007,
March 14, 2007,
March 16, 2007,
March 20, 2007,
March 23, 2007,
April 2, 2007,
April 18, 2007
(other than Item
2.02), May 2,
2007, May 8,
2007, May 15,
2007, May 22,
2007, May 30,
2007, June 5,
2007, June 12,
2007, June 18,
2007, June 22,
2007

(two filings),
July 3, 2007,
July 5, 2007,
July 18, 2007
(other than Item
7.01), August 3,
2007, August 7,
2007, August 8,
2007, August 14,
2007, August 28,
2007 and
September 24,
2007; and

the description

of our common
stock contained
in Form 8-A
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filed on June 26,
2002, and any
amendment or
report filed
under the
Exchange Act
for the purpose
of updating such
description.

You may request a copy of these filings at no cost by writing or telephoning us at the following address or phone

number:

Glenn Votek

Executive Vice President And Treasurer
CIT Group Inc.

1 CIT Drive

Livingston, New Jersey 07039

(973) 740-5000
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FORWARD-LOOKING STATEMENTS

This prospectus, any prospectus supplement, the documents incorporated by reference in this prospectus and other

written reports and oral statements made from time to time by the company may contain forward-looking statements

within the meaning of the Securities Litigation Reform Act of 1995. Forward-looking statements relate to expectations

or forecasts of future events. They use words such as anticipate, believe, could, estimate, expect, forecast, p
intend, plan, potential, will, and other words and terms of similar meaning in connection with a discussion of poten

future events, circumstances or future operating or financial performance. You can also identify forward-looking

statements by the fact that they do not relate strictly to historical or current facts. Any forward-looking statements

contained in this prospectus, the applicable prospectus supplement and the documents incorporated by reference in

this prospectus are subject to unknown risks, uncertainties and contingencies. Forward- looking statements are

included, for example, in the discussions about:

our liquidity
risk
management;

our credit risk
management;

our asset and
liability risk
management;

our funding,
borrowing
costs and net
finance
revenue;

our capital,
leverage and
credit ratings;

our
operational
risks,
including the
success of
build-out
initiatives,
acquisitions
and
divestitures;

legal risks;

our growth
rates;
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our
commitments
to extend
credit or
purchase
equipment;
and

how we may

be affected by

legal

proceedings.
All forward-looking statements involve risks and uncertainties, many of which are beyond our control, which may
cause actual results, performance or achievements to differ materially from anticipated results, performance or
achievements. Also, forward-looking statements are based upon management s estimates of fair values and of future
costs, using currently available information. Therefore, actual results may differ materially from those expressed or
implied in those statements. Factors that could cause such differences include, but are not limited to:

risks of
economic
slowdown,
downturn or
recession;

industry
cycles and
trends;

demographic
trends;

risks inherent
in changes in
market
interest rates
and quality
spreads;

funding
opportunities
and borrowing
costs;

changes in
funding
markets,
including
commercial
paper, term
debt, bank

40



deposits and
the
asset-backed
securitization
markets;

uncertainties
associated
with risk
management,
including
credit,
prepayment,
asset/liability,
interest rate
and currency
risks;

adequacy of
reserves for
credit losses;

risks
associated
with the value
and
recoverability
of leased
equipment and
lease residual
values;

changes in
laws or
regulations
governing our
business and
operations;

changes in
competitive
factors; and

future
acquisitions
and
dispositions of
businesses or
asset
portfolios.
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Any or all of our forward-looking statements here or in other publications may turn out to be wrong, and there are no
guarantees about our performance. We do not assume the obligation to update any forward-looking statement for any
reason, except as required by law.
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USE OF PROCEEDS

Unless the applicable prospectus supplement indicates otherwise, the net proceeds from any sale of the offered
securities will be used to provide additional working funds for CIT Group Inc. CIT has not yet determined the
amounts that it may use in connection with its business or that it may furnish to its subsidiaries.

5
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DESCRIPTION OF DEBT SECURITIES

This section contains a description of the general terms and provisions of the debt securities that may be offered by

this prospectus. We may issue senior debt securities and subordinated debt securities under one of two separate
indentures between us and The Bank of New York (as successor to JPMorgan Chase Bank, N.A.), as trustee. Senior
debt securities will be issued under a senior indenture and subordinated debt securities will be issued under a
subordinated indenture. The senior indenture and the subordinated indenture are referred to in this prospectus
individually as the indenture and collectively as the indentures. The indentures may be supplemented from time to
time.

This prospectus briefly outlines some of the provisions of the indentures. The following summary of the material
provisions of the indentures is qualified in its entirety by the provisions of the indentures, including definitions of
certain terms used in the indentures. Wherever we refer to particular sections or defined terms of the indentures, those
sections or defined terms are incorporated by reference in this prospectus or the applicable prospectus supplement.
You should review the indentures that are filed as exhibits to the registration statement of which this prospectus forms
a part for additional information.

In addition, the material specific financial, legal and other terms, as well as any material U.S. federal income tax
consequences, particular to securities of each series will be described in the prospectus supplement relating to the
securities of that series. The prospectus supplement may or may not modify the general terms found in this prospectus
and will be filed with the SEC. For a complete description of the terms of a particular series of debt securities, you
should read both this prospectus and the prospectus supplement relating to that particular series.

General

Neither indenture limits the amount of debt that we may issue under the indenture or otherwise. Under the indentures,
we may issue the securities in one or more series with the same or various maturities, at par or a premium, or with
original issue discount.

Unless otherwise specified in the prospectus supplement, the debt securities covered by this prospectus will be our

direct unsecured obligations. Senior debt securities will rank equally with our other unsecured and unsubordinated
indebtedness. Subordinated debt securities will be unsecured and subordinated in right of payment to the prior

payment in full of all of our senior indebtedness. See ~ Subordination below. Any of our secured indebtedness will rank
ahead of the debt securities to the extent of the value of the assets securing such indebtedness.

We conduct operations primarily through our subsidiaries and substantially all of our consolidated assets are held by
our subsidiaries. Accordingly, our cash flow and our ability to meet our obligations under the debt securities will be
largely dependent on the earnings of our subsidiaries and the distribution or other payment of these earnings to us in
the form of dividends, loans or advances and repayment of loans and advances from us. Our subsidiaries are separate
and distinct legal entities and have no obligation to pay the amounts that will be due on our debt securities or to make
any funds available for payment of amounts that will be due on our debt securities. Because we are a holding
company, our obligations under our debt securities will be effectively subordinated to all existing and future liabilities
of our subsidiaries. Therefore, our rights, and the rights of our creditors, including the rights of the holders of the debt
securities, to participate in any distribution of assets of any of our subsidiaries, if such subsidiary were to be liquidated
or reorganized, are subject to the prior claims of the subsidiary s creditors. To the extent that we may be a creditor with
recognized claims against our subsidiaries, our claims will still be effectively subordinated to any security interest in,
or mortgages or other liens on, the assets of the subsidiary that are senior to us.

The prospectus supplement relating to any series of debt securities being offered will include specific terms relating to
the offering. These terms will include, among other terms, some or all of the following, as applicable:
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the title and
series of such
debt
securities,
which may
include
medium-term
notes;

the total
principal
amount of the
series of debt
securities and
whether there
shall be any
limit upon the
aggregate
principal
amount of
such debt
securities;

the date or
dates, or the
method or
methods, if
any, by which
such date or
dates will be
determined,
on which the
principal of
the debt
securities will
be payable;
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the rate or rates
at which such
debt securities
will bear
interest, if any,
which rate may
be zero in the
case of certain
debt securities
issued at an
issue price
representing a
discount from
the principal
amount
payable at
maturity, or the
method by
which such
rate or rates
will be
determined
(including, if
applicable, any
remarketing
option or
similar
method), and
the date or
dates from
which such
interest, if any,
will accrue or
the method by
which such
date or dates
will be
determined;

the date or
dates on which
interest, if any,
on such debt
securities will
be payable and
any regular
record dates
applicable to
the date or
dates on which

Edgar Filing: CIT GROUP INC - Form 424B2

46



interest will be
so payable;

the place or
places where
the principal of
or any
premium or
interest on
such debt
securities will
be payable,
where any of
such debt
securities that
are issued in
registered form
may be
surrendered for
registration of,
transfer or
exchange, and
where any such
debt securities
may be
surrendered for
conversion or
exchange;

if such debt
securities are
to be
redeemable at
our option, the
date or dates
on which, the
period or
periods within
which, the
price or prices
at which and
the other terms
and conditions
upon which
such debt
securities may
be redeemed,
in whole or in
part, at our
option;
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provisions
specifying
whether we
will be
obligated to
redeem or
purchase any
of such debt
securities
pursuant to any
sinking fund or
analogous
provision or at
the option of
any holder of
such debt
securities and,
if so, the date
or dates on
which, the
period or
periods within
which, the
price or prices
at which and
the other terms
and conditions
upon which
such debt
securities will
be redeemed or
purchased, in
whole or in
part, pursuant
to such
obligation, and
any provisions
for the
remarketing of
such debt
securities SO
redeemed or
purchased;

if other than
denominations
of $1,000 and
any integral
multiple
thereof, the
denominations
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in which any
debt securities
to be issued in
registered form
will be issuable
and, if other
than a
denomination
of $5,000, the
denominations
in which any
debt securities
to be issued in
bearer form
will be
issuable;

provisions
specifying
whether the
debt securities
will be
convertible
into other
securities of
CIT and/or
exchangeable
for securities
of CIT or other
issuers and, if
so, the terms
and conditions
upon which
such debt
securities will
be so
convertible or
exchangeable;

if other than
the principal
amount, the
portion of the
principal
amount (or the
method by
which such
portion will be
determined) of
such debt
securities that
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will be payable
upon
declaration of
acceleration of
the maturity
thereof;

if other than
U.S. dollars,
the currency of
payment,
including
composite
currencies, of
the principal
of, and any
premium or
interest on any
of such debt
securities;

provisions
specifying
whether the
principal of,
and any
premium or
interest on
such debt
securities will
be payable, at
the election of
CIT or a holder
of debt
securities, in a
currency other
than that in
which such
debt securities
are stated to be
payable and
the date or
dates on
which, the
period or
periods within
which, and the
other terms and
conditions
upon which,
such election
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may be made;

any index,
formula or
other method
used to
determine the
amount of
payments of
principal of,
any premium
or interest on
such debt
securities;

provisions
specifying
whether such
debt securities
are to be issued
in the form of
one or more
global
securities and,
if so, the
identity of the
depositary for
such global
security or
securities;

provisions
specifying
whether such
debt securities
are senior debt
securities or
subordinated
debt securities
and, if
subordinated
debt securities,
the specific
subordination
provisions
applicable
thereto;

in the case of
subordinated
debt securities,
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provisions
specifying the
relative degree,
if any, to
which such
subordinated
debt securities
of the series
will be senior
to or be
subordinated in
right of
payment to
other series of
subordinated
debt securities
or other
indebtedness
of CIT, as the
case may be,
whether such
other series of
subordinated
debt securities
or other
indebtedness is
outstanding or
not;

any deletions
from,
modifications
of or additions
to the events of
default or
covenants of
CIT with
respect to such
debt securities;
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terms
specifying
whether the
provisions
described
below under
Discharge;
Defeasance
and Covenant
Defeasance
will be
applicable to
such debt
securities;

terms
specifying
whether any
of such debt
securities are
to be issued
upon the
exercise of
warrants, and
the time,
manner and
place for such
debt securities
to be
authenticated
and delivered;
and

any other

terms of such

debt securities

and any other

deletions from

or

modifications

or additions to

the applicable

indenture in

respect of

such debt

securities.
The prospectus supplement relating to debt securities being offered pursuant to this prospectus will be attached to the
front of this prospectus.
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We may from time to time, without the consent of the existing holders of the debt securities, create and issue further

debt securities having the same terms and conditions as the previously issued debt securities in all respects, except for
the issue date, issue price and, if applicable, the first payment of interest thereon. Such debt securities will be fungible
with the previously issued notes to the extent specified in the applicable prospectus supplement or pricing supplement.

We may also in the future issue debt securities other than the debt securities described in this prospectus. There is no
requirement that any other debt securities that we issue be issued under either of the indentures described in this
prospectus. Thus, any other debt securities that we may issue may be issued under other indentures or documentation
containing provisions different from those included in the indentures or applicable to one or more issues of the debt
securities described in this prospectus.

Negative Pledge

Neither indenture limits the amount of other securities that we or our subsidiaries may issue. However, each indenture
contains a provision that we refer to in this prospectus as the Negative Pledge that provides that we will not pledge or
otherwise subject to any lien any of our property or assets to secure indebtedness for money borrowed that is incurred,
issued, assumed or guaranteed by us, subject to certain exceptions.

The terms of the Negative Pledge do nevertheless permit us to create:

liens in favor
of any of our
subsidiaries;

purchase
money liens;

liens existing at
the time of any
acquisition that
we may make;

liens in favor
of the United
States, any
state or
governmental
agency or
department to
secure
obligations
under contracts
or statutes;

liens securing
the
performance of
letters of credit,
bids, tenders,
sales contracts,
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purchase
agreements,
repurchase
agreements,
reverse
repurchase
agreements,
bankers
acceptances,
leases, surety
and
performance
bonds and
other similar
obligations
incurred in the
ordinary course
of business;

liens upon any
real property
acquired or
constructed by
us primarily for
use in the
conduct of our
business;

arrangements
providing for
our leasing of
assets, which
we have sold or
transferred
with the
intention that
we will lease
back these
assets, if the
lease
obligations
would not be
included as
liabilities on
our
consolidated
balance sheet;

liens to secure
non-recourse
debt in
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connection
with our
leveraged or
single-investor
or other lease
transactions;

consensual
liens created in
our ordinary
course of
business that
secure
indebtedness
that would not
be included in
total liabilities
as shown on
our
consolidated
balance sheet;

liens created by
us in
connection
with any
transaction that
we intend to be
a sale of our
property or
assets;

liens on
property or
assets financed
through
tax-exempt
municipal
obligations;

liens arising
out of any
extension,
renewal or
replacement, in
whole or in
part, of any
financing
permitted
under the
Negative
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Pledge, so long
as the lien
extends only to
the property or
assets, with
improvements,
that originally
secured the
lien; and
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liens that
secure
certain other
indebtedness
which, in an
aggregate
principal
amount then
outstanding,
does not
exceed 10%
of our
consolidated
net worth.
In addition, under the subordinated indenture pursuant to which any of our senior subordinated debt is issued, we have
agreed not to permit:

the aggregate
amount of
senior
subordinated
indebtedness
outstanding
at any time to
exceed 100%
of the
aggregate
amount of
the par value
of our capital
stock plus
our
consolidated
surplus
(including
retained
earnings); or

the aggregate
amount of
senior
subordinated
indebtedness
and junior
subordinated
indebtedness
outstanding
at any time to
exceed 150%
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of the

aggregate

amount of

the par value

of the capital

stock plus

our

consolidated

surplus

(including

retained

earnings).
Under the more restrictive of these tests, as of June 30, 2007, we could issue up to approximately $6.8 billion of
additional senior subordinated indebtedness.

Consolidation, Merger or Sale

Subject to the provisions of the Negative Pledge described above, the indentures will not prevent us from
consolidating or merging with any other person or selling our assets as, or substantially as, an entirety. However, we
have agreed not to consolidate with or merge into any other person or convey or transfer or lease substantially all of
our properties and assets to any person, unless, among other things:

the successor
entity (if
other than the
company)
expressly
assumes by a
supplemental
indenture the
due and
punctual
payment of
the principal
of, and any
premium and
any interest
on, all the
debt
securities
then
outstanding
and the
performance
and
observance of
every
covenant in
the indentures
that we would
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otherwise
have to
perform as if
it were an
original party
to the
indentures;

the person to
which our
properties
and assets (as
an entirety or
substantially
as an entirety)
are sold
expressly
assumes, as a
part of the
purchase
price, by a
supplemental
indenture the
due and
punctual
payment of
the principal
of, and any
premium and
any interest
on, all the
debt
securities
then
outstanding
and the
performance
and
observance of
every
covenant in
the indentures
that we would
otherwise
have to
perform as if
it were an
original party
to the
indentures;
and
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the company

or the

successor

entity (if

other than the

company), or

purchaser of

our properties

and assets, as

applicable, is

not

immediately

thereafter in

default under

the

indentures.
The successor entity or purchaser of our properties and assets, as applicable, will assume all our obligations under the
indentures as if it were an original party to the indentures. After assuming the obligations, the successor entity will
have all our rights and powers under the indentures.

Events of Default

An event of default means any one of the following events that occurs with respect to a series of debt securities issued
under an indenture:

we fail to pay
interest on any
debt security
of such series
for 30 days
after payment
was due;

we fail to
make the
principal or
any premium
payment on
any debt
security of
such series
when due;

we fail to
make any
sinking fund
payment or
analogous
obligation
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when due in

respect of any
debt securities
of such series;

we fail to
perform any
other covenant
in the
indenture and
this failure
continues for
30 days after
we receive
written notice
of it (other
than any
failure to
perform in
respect of a
covenant
included in the
indenture
solely for the
benefit of
another series
of debt
securities);

any event of
default shall
have occurred
in respect of
our
indebtedness
(including
guaranteed
indebtedness
but excluding
any
subordinated
indebtedness),
and, as a
result, an
aggregate
principal
amount
exceeding
$25.0 million
of such
indebtedness is
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accelerated
prior to its
scheduled
maturity and
such
acceleration is
not rescinded
or annulled
within 30 days
after we
receive written
notice; or

we or a court
take certain
actions
relating to the
bankruptcy,
insolvency or
reorganization
of our
company.
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The supplemental indenture or the form of security for a particular series of debt securities may include additional
events of default or changes to the events of default described above. The events of default applicable to a particular
series of debt securities will be discussed in the prospectus supplement relating to such series. Other than as specified
above, a default under our other indebtedness will not be a default under the indentures for the debt securities covered
by this prospectus, and a default under one series of debt securities will not necessarily be a default under another
series.

If an event of default with respect to outstanding debt securities of any series occurs and is continuing, then the trustee
or the holders of at least 25% in principal amount of outstanding debt securities of that series may declare, in a written
notice, the principal amount (or specified amount) on all debt securities of that series to be immediately due and
payable. In the case of certain events of bankruptcy or insolvency of CIT, all unpaid principal amount (or specified
amount) of and all accrued and unpaid interest on the outstanding debt securities of such series shall automatically
become immediately due and payable.

The trustee may withhold notice to the holders of our debt securities of any default (except for defaults that involve
our failure to pay principal of, premium, if any or interest, if any, or any sinking fund payment, if applicable, on any
series of debt securities) if the trustee considers that withholding notice is in the interests of the holders of that series
of debt securities.

At any time after a declaration of acceleration with respect to debt securities of any series has been made, the holders
of a majority in principal amount (or specified amount) of the outstanding debt securities of that series, by written
notice to us and the trustee, may rescind and annul such declaration and its consequences if:

we have paid
or deposited
with the
trustee a sum
sufficient to
pay overdue
interest and
overdue
principal
other than the
accelerated
interest and
principal; and

we have
cured or the
holders have
waived all
events of
default, other
than the
non-payment
of accelerated
principal and
interest with
respect to
debt
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securities of

that series, as

provided in

the applicable

indenture.
We refer you to the prospectus supplement relating to any series of debt securities that are discount securities for the
particular provisions relating to acceleration of a portion of the principal amount of the discount securities upon the
occurrence of an event of default.

If a default in the performance or breach of an indenture shall have occurred and be continuing, the holders of not less
than a majority in principal amount of the outstanding debt securities of all series under such indenture, by notice to
the trustee, may waive any past event of default or its consequences under such indenture. However, an event of
default cannot be waived with respect to any series of securities in the following two circumstances:

a failure to
pay the
principal of,
and
premium, if
any, or
interest on,
any
security; or

a covenant

or provision

that cannot

be modified

or amended

without the

consent of

each holder

of

outstanding

securities of

that series.
Other than its duties in case of a default, the trustee is not obligated to exercise any of its rights or powers under an
indenture at the request, order or direction of any holders, unless the holders offer the trustee reasonable indemnity. If
they provide this reasonable indemnity, the holders of a majority in principal amount outstanding of any series of debt
securities may, subject to certain limitations, direct the time, method and place of conducting any proceeding or any
remedy available to the trustee, or exercising any power conferred upon the trustee, for any series of debt securities.

We are required to deliver to the trustee an annual statement as to our fulfillment of all of our obligations under the
indentures.

Modification of Indenture
The indentures contain provisions permitting us and the trustee to amend, modify or supplement the indentures and
any supplemental indenture under which the series of debt securities are issued. Generally, these changes require the

consent of the holders of at least a majority of the outstanding principal amount of each series of debt securities
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affected by the change.
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However, no modification of the maturity date or principal or interest payment terms, no modification of the currency
for payment, no impairment of the right to sue for the enforcement of payment at the maturity of the debt security, no
modification of any conversion rights and no modification reducing the percentage required for modifications or
modifying the foregoing requirements or reducing the percentage required to waive certain specified covenants is
effective against any holder without its consent. In addition, no supplemental indenture shall adversely affect the
rights of any holder of senior indebtedness with respect to subordination without the consent of such holder.

In computing whether the holders of the requisite principal amount of outstanding debt securities have taken action
under an indenture or any supplemental indenture:

for an
original issue
discount
security, we
will use the
amount of
the principal
that would be
due and
payable as of
that date, as
if the
maturity of
the debt had
been
accelerated
duetoa
default; and

for a debt
security
denominated
in a foreign
currency or
currencies,
we will use
the U.S.
dollar
equivalent of
the
outstanding
principal
amount as of
that date,
using the
exchange
rate in effect
on the date of
original
issuance of
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the debt
security.
Subordination

Our subordinated debt securities will, to the extent set forth in the subordinated indenture, be subordinate in right of
payment to the prior payment in full of all senior indebtedness. In the event of (1) any insolvency or bankruptcy case
or proceeding, or any receivership, liquidation, reorganization or other similar case or proceeding in connection
therewith, relative to CIT or to its creditors, as such, or to its assets, or (2) any voluntary or involuntary liquidation,
dissolution or other winding up of CIT, whether or not involving insolvency or bankruptcy or (3) any assignment for
the benefit of creditors or (4) the taking of corporate action by CIT in furtherance of any such action or (5) the
admitting in writing by CIT of its inability to pay its debts generally as they become due, then and in any such event
the holders of senior indebtedness will be entitled to receive payment in full of all amounts due or to become due on
or in respect of all senior indebtedness, or provision will be made for such payment in cash, before the holders of our
subordinated debt securities are entitled to receive or retain any payment on account of principal of, or any premium
or interest on, our subordinated debt securities, and to that end the holders of senior indebtedness will be entitled to
receive, for application to the payment thereof, any payment or distribution of any kind or character, whether in cash,
property or securities, including any such payment or distribution which may be payable or deliverable by reason of
the payment of any of our other indebtedness being subordinated to the payment of our subordinated debt securities,
which may be payable or deliverable in respect of the subordinated debt securities in any such case, proceeding,
dissolution, liquidation or other winding up event. By reason of such subordination, in the event of liquidation or
insolvency of CIT, holders of senior indebtedness and holders of our other obligations that are not subordinated to
senior indebtedness may recover more, ratably, than the holders of our subordinated debt securities.

Subject to the payment in full of all senior indebtedness, the rights of the holders of our subordinated debt securities
will be subrogated to the rights of the holders of the senior indebtedness to receive payments or distributions of cash,
property or securities of CIT applicable to such senior indebtedness until the principal of, any premium and interest
on, our subordinated debt securities have been paid in full.

No payment of principal (including redemption and sinking fund payments) of, or any premium or interest on, our
subordinated debt securities may be made (1) in the event and during the continuation of any default by CIT in the
payment of principal, premium, interest or any other amount due on any of our senior indebtedness, or (2) if the
maturity of any our senior indebtedness has been accelerated because of a default.

Our subordinated indenture does not limit or prohibit us from incurring additional senior indebtedness, which may
include indebtedness that is senior to our subordinated debt securities, but subordinate to our other obligations. Our
senior debt securities will constitute senior indebtedness under our subordinated indenture.

The term senior indebtedness means all indebtedness of CIT outstanding at any time, except (1) our subordinated debt
securities, (2) indebtedness as to which, by the terms of the instrument creating or evidencing the same, it is provided
that such indebtedness is subordinated to or ranks equally with our
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subordinated debt securities, (3) indebtedness of CIT to an affiliate, (4) interest accruing after the filing of a petition
initiating any bankruptcy, insolvency or other similar proceeding unless such interest is an allowed claim enforceable
against CIT in a proceeding under federal or state bankruptcy laws, (5) trade accounts payable, (6) any indebtedness
issued in violation of the instrument creating it and (7) any guarantee of indebtedness. Such senior indebtedness will
continue to be senior indebtedness and be entitled to the benefits of the subordination provisions irrespective of any
amendment, modification or waiver of any term of such senior indebtedness.

The subordinated indenture provides that the foregoing subordination provisions, insofar as they relate to any
particular issue of our subordinated debt securities, may be changed prior to such issuance. Any such change would be
described in the related prospectus supplement.

Global Securities

We may issue the global securities in either registered or bearer form, in either temporary or permanent form. Unless
the prospectus supplement specifies otherwise, debt securities, when issued, will be represented by a permanent global
security or securities, and each permanent global security will be deposited with, or on behalf of, The Depository
Trust Company, which we refer to as the Depositary, and registered in the name of a nominee of the Depositary.
Investors may elect to hold interests in the global notes through either the Depositary (in the United States), or
Clearstream or Euroclear (outside of the United States), if they are participants of those systems, or indirectly through
organizations that are participants in those systems. Clearstream and Euroclear will hold interests on behalf of their
participants through customers securities accounts in Clearstream s and Euroclear s names on the books of their
respective depositaries, which in turn will hold the interests in customers securities accounts in the depositaries names
on the books of the Depositary. Citibank, N.A. will act as depositary for Clearstream and JPMorgan Chase Bank, N.A.
will act as depositary for Euroclear (in those capacities, the U.S. Depositaries ). Except under the limited
circumstances described below, permanent global securities will not be exchangeable for securities in definitive form
and will not otherwise be issuable in definitive form.

Ownership of beneficial interests in a permanent global security will be limited to institutions that have accounts with
the Depositary or its nominee (each a participant ) or persons who may hold interests through participants. In addition,
ownership of beneficial interests by participants in that permanent global security will be evidenced only by, and the
transfer of that ownership interest will be effected only through, records maintained by the Depositary or its nominee
for that permanent global security. Ownership of beneficial interests in that permanent global security by persons who
hold through participants will be evidenced only by, and the transfer of that ownership interest within the participant
will be effected only through, records maintained by that participant. The Depositary has no knowledge of the actual
beneficial owners of securities. Beneficial owners will not receive written confirmation from the Depositary of their
purchase, but beneficial owners are expected to receive written confirmations providing details of the transaction, as
well as periodic statements of their holdings, from the participants through which the beneficial owners entered the
transaction. The laws of some jurisdictions require that certain purchasers of securities take physical delivery of
securities in definitive form. These laws may impair your ability to transfer your beneficial interests in that permanent
global security.

We have been advised by the Depositary that upon the issuance of a permanent global security and the deposit of that
permanent global security with the Depositary, the Depositary will immediately credit on its book-entry registration
and transfer system the respective principal amounts represented by that permanent global security to the accounts of
participants.

The paying agent will make all payments on securities represented by a permanent global security registered in the
name of or held by the Depositary or its nominee to the Depositary or its nominee, as the case may be, as the
registered owner and holder of the permanent global security representing the securities. The Depositary has advised
us that upon receipt of any payment of principal of, or premium or interest on, if any, a permanent global security, the
Depositary will immediately credit, on its book-entry registration and transfer system, accounts of participants with
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payments in amounts proportionate to their respective beneficial interests in the principal amount of that permanent
global security as shown in the records of the Depositary or its nominee. We expect that payments by participants to
owners of beneficial interests in a permanent global security held through those participants will be governed by
standing
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instructions and customary practices, as is now the case with securities held for the accounts of customers in bearer
form or registered in street name (i.e., the name of a securities broker or dealer), and will be the sole responsibility of
those participants, subject to any statutory or regulatory requirements as may be in effect from time to time.

None of CIT, any trustee, any agent of CIT, or any agent of a trustee will be responsible or liable for any aspect of the
records relating to or payments made on account of beneficial interests in a permanent global security or for
maintaining, supervising, or reviewing any of the records relating to such beneficial interests.

A permanent global security is exchangeable for definitive securities registered in the name of, and a transfer of a
permanent global security may be registered to, any person other than the Depositary or its nominee, only if:

the
Depositary
notifies us
that it is
unwilling or
unable to
continue as
Depositary
for that
permanent
global
security or if
at any time
the
Depositary
ceases to be a
clearing
agency
registered
under the
Exchange
Act, and we
do not appoint
a successor
Depositary
within 90
days;

we, in our
discretion,
determine that
the permanent
global
security will
be
exchangeable
for definitive
securities in
registered
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form; or

an event of

default under

the applicable

indenture

shall have

occurred and

be continuing,

as described

in the

prospectus,

and we, the

applicable

trustee, or the

applicable

registrar and

paying agent

notify the

Depositary

that the

permanent

global

security will

be

exchangeable

for definitive

securities in

registered

form.
Any permanent global security which is exchangeable will be exchangeable in whole for definitive securities in
registered form, of like tenor and of an equal aggregate principal amount as the permanent global security, in
denominations of $1,000 and integral multiples thereof. Those definitive securities will be registered in the name or
names of such person or persons as the Depositary shall instruct such trustee. We expect that those instructions may
be based upon directions received by the Depositary from its participants with respect to ownership of beneficial
interests in the permanent global security.

In the event definitive securities are issued, you may transfer the definitive securities by presenting them for
registration to the registrar at its New York office, as the case may be. If you transfer less than all of your definitive
securities, you will receive a definitive security or securities representing the retained amount from the registrar at its
New York office, as the case may be, within 30 days of presentation for transfer. Definitive securities presented for
registration must be duly endorsed by the holder or his attorney duly authorized in writing, or accompanied by a
written instrument or instruments of transfer in form satisfactory to us or the trustee for the securities, duly executed
by the holder or his attorney duly authorized in writing. You can obtain a form of written instrument of transfer from
the registrar for the securities at its New York office. We may require you to pay a sum sufficient to cover any tax or
other governmental charge that may be imposed in connection with any exchange or registration of transfer of
definitive securities, but otherwise transfers will be without charge. If we issue definitive securities,

principal of
and interest
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on the
securities will
be payable in
the manner
described
below;

the transfer of
the securities
will be
registrable;
and

the securities
will be
exchangeable
for securities
bearing
identical
terms and
provisions.
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Notwithstanding the foregoing, the Depositary, as holder of the securities, or a holder of more than $1 million in
aggregate principal amount of securities in definitive form, may require a paying agent to make payments of interest,
other than interest due at maturity or upon redemption, by wire transfer of immediately available funds into an account
maintained by the holder in the United States, by sending

13

as used in this

If we issue definitive securities, we will do so at the office of the paying agent, including any successor paying agent
and registrar for the securities.

We may pay interest on definitive securities, other than interest at maturity or upon redemption, by mailing a check to
the address of the person entitled to the interest as it appears on the security register at the close of business on the
regular record date corresponding to the relevant interest payment date. The term record date,
prospectus, means the close of business on the fifteenth day preceding any interest payment date.
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appropriate wire transfer instructions. Such paying agent must receive these instructions not less than ten days prior to
the applicable interest payment date.

A paying agent will pay the principal and interest payable at maturity or upon redemption by wire transfer of
immediately available funds against presentation of a security at the office of the paying agent.

Except as provided above, owners of beneficial interests in a permanent global security will not be entitled to receive
physical delivery of securities in definitive form and will not be considered the holders of these securities for any
purpose under the applicable indenture, and no permanent global security will be exchangeable, except for another
permanent global security of like denomination and tenor to be registered in the name of the Depositary or its
nominee. So each person owning a beneficial interest in a permanent global security must rely on the procedures of
the Depositary and, if that person is not a participant, on the procedures of the participant through which that person
owns its interest, to exercise any rights of a holder under the applicable indenture.

We understand that, under existing industry practices, in the event that we request any action of holders, or an owner
of a beneficial interest in a permanent global security desires to give or take any action which a holder is entitled to
give or take under the applicable indenture, the Depositary would authorize the participants holding the relevant
beneficial interests to give or take this action, and the participants would authorize beneficial owners owning through
participants to give or take this action or would otherwise act upon the instructions of beneficial owners owning
through them.

Where any debt securities of any series are issued in bearer form, the restrictions and considerations applicable to such
debt securities and with respect to the payment, transfer and exchange of such debt securities will be described in the
related prospectus supplement.

The Depository Trust Company. The Depositary has advised us that it is a limited-purpose trust company organized
under the laws of the State of New York, a banking organization within the meaning of the New York Banking Law, a
member of the Federal Reserve System, a clearing corporation within the meaning of the New York Uniform
Commercial Code, and a clearing agency registered under the Exchange Act. The Depositary was created to 