MATERIAL CHANGE REPORT

VIA SEDAR

Reporting | ssuer:

Newcourt Credit Group Inc. (“Newcourt™)
Newcourt Centre

207 Queens Quay West

Suite 700

Toronto, Ontario M5J 1A7

Date of M aterial Change:

August 5, 1999

Pr ess Release:

The press release reporting the material change described in this report was issued on
August 5, 1999.

The press release was distributed in Canada through Canada Newswire and in the United
States via the National Wire Services of the Canadian Press, and was filed with The
Toronto Stock Exchange, The Montreal Exchange, The New York Stock Exchange and
with each of the securities regulatory authorities in each of the provinces in which
Newcourt’s common shares are qualified for distribution and distributed in Canada.

Summary of Material Change:

On August 5, 1999, Newcourt jointly announced with The CIT Group, Inc. of Livingston,
New Jersey (“CIT”), that the parties had entered into an amended and negotiated
Agreement and Plan of Reorganization as of August 5 1999 (the “Amended
Agreement”) to merge Newcourt and CIT pursuant to a Plan of Arrangement under the
Business Corporation Act (Ontario). The Amended Agreement replaces and supersedes
the original agreement and plan of reorganization as of March 7, 1999 (the “Origina
Agreement”)

Under terms of the Amended Agreement, an exchange ratio of 0.70 (subject to possible
downward adjustment pursuant to the terms of the Amended Agreement) will be applied,
such that each outstanding Newcourt common share will be transferred by the holder
thereof to Exchangeco, an indirect Nova Scotia subsidiary of CIT, in exchange for 0.70
shares of CIT common stock or, in the case of Canadian resident shareholders of



Newcourt who so elect, 0.70 exchangeable shares of Exchangeco (which exchangeable
shares will have similar attributes to CIT common stock and will be exchangeable at the
holders' eection into shares of CIT common stock for a period of five years following
closing). The exchangeable shares, which will be listed on The Toronto Stock Exchange,
will alow eligible electing holders of Newcourt common shares to defer any tax payable
on the merger. All outstanding options to acquire common shares of Newcourt will be
converted at closing into options to acquire CIT common stock on the same adjustable
0.70 exchange ratio, with all other terms and conditions of the Newcourt options
(including vesting) remaining the same.

Following the acquisition, which will be accounted for on a purchase basis under United
States generally accepted accounting principles, CIT shareholders will own
approximately 61% of the combined company and Newcourt shareholders will own
approximately 39%. Under the agreement, CIT's largest shareholder, The Dai-Ichi
Kangyo Bank will own approximately 26.7% of the combined company. CIBC and
Nomura Securities, two of Newcourt’s largest shareholders, will own approximately
3.7% and 4.6% of the combined company, respectively.

The Agreement provides that upon closing of the transaction, CIT's board of directors
will have 16 members, consisting of 12 directors from CIT and 4 directors from
Newcourt. Mr. Gamper will serve as President and Chief Executive Officer of CIT. Mr.
Banks, Newcourt’s current Chairman, will be named non-executive Vice-Chairman of
CIT and a member of its board of directors. Steven K. Hudson will retire as Chief
Executive Officer of Newcourt Credit Group Inc. when the CIT Group Inc. acquisition of
Newcourt is completed. The transaction, which has been unanimously approved by the
board of directors of both companies, is expected to close, subject to regulatory approval,
during the fourth quarter of 1999. The combined company will have its principal offices
in New Jersey.

As part of the Amended Agreement, Newcourt has entered into a stock option agreement
with CIT pursuant to which Newcourt has granted CIT an option to acquire up to
22,273,249 common shares of Newcourt at an exercise price subject to adjustment of
U.S.$15.6875 per share. The option will be exercised only upon occurrence of certain
events none of which has occurred as of the date hereof. The total value which CIT may
realise through the option may not exceed US$15 million.

Completion of the merger is conditional upon, among other things, customary regulatory
approvals, including approvals under the Bank Act (Canada), the Competition Act
(Canada) and the Investment Bank Act as well as applicable US regulatory approvals. An
arrangement must also be approved by the Ontario court as well as by shareholders of
CIT and Newcourt. A joint proxy circular describing the transaction will be mailed to all
CIT and Newcourt shareholders prior to the shareholder meetings necessary to consider
the transaction.



Goldman Sachs and CIBC Wood Gundy Securities acted as financial advisors to
Newcourt in connection with the merger and each of Goldman Sachs and CIBC Wood
Gundy Securities have delivered an opinion to Newcourt that the adjustable exchange
ratio of 0.70 shares of CIT common stock or, if so elected, 0.70 exchangeable shares, for
each Newcourt common share is fair from a financial point of view to Newcourt's
shareholders.

A copy of the Agreement and Plan of Reorganization is filed herewith and incorporated
by reference in its entirety in this paragraph hereof. Certain information included in an
analysts presentation (the “Analysts Presentation”) given by CIT is also filed herewith
and incorporated in its entirety in this paragraph hereof.

Full Description of Material Change:

Seejoint CIT/Newcourt Press Release dated August 5, 1999 attached as Schedule “A”.

Reliance on Section 75(3) of the Act:

Not applicable.

Omitted | nfor mation:

Not applicable.

Senior Officer:

For further information, please contact:

Scott J. Moore

Executive Vice President, Legal and General Counsel
Newcourt Credit Group Inc.

Telephone: (973) 355-7053

Statement of Senior Officer:

The foregoing accurately discloses the material change referred to herein. This report
may contain forward-looking statements about the operations, objectives and strategies of
Newcourt. These statements are subject to risks and uncertainties. Actua results may
differ materially due to a variety of factors including competitions, technological change,
issues relating to Year 2000 readiness, the globa capital markets and general economic
conditions in the U.S., Canada, or internationally. These and other factors should be
considered carefully and readers should not place undue reliance on Newcourt’ s forward-
looking statements.



DATED at Toronto, Ontario this 9" day of August, 1999.

NEWCOURT CREDIT GROUP INC.

By: _ (Signed) Scott Moore

Scott Moore
Genera Counsel

10900449.1
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AMENDED AND RESTATED
AGREEMENT AND PLAN OF REORGANI ZATI ON

AVENDED AND RESTATED AGREEMENT AND PLAN OF REORGAN ZATI ON
amended and restated as of August 5, 1999 (this "Agreenent"), between The C T
Goup, Inc., a Delaware corporation ("CIT"), and Newcourt Credit Goup Inc., an
Ontario corporation ("Newcourt").

WHEREAS, the parties previously entered into an Agreenent and
Pl an of Reorgani zation, dated as of March 7, 1999 (as anended, the "March
Agreenent"); and

WHEREAS, the Boards of Directors of CI T and Newcourt have
determned that it is in the best interests of their respective conpani es and
their sharehol ders to anend and restate the March Agreenent and to consummate
t he busi ness conbi nation transaction provided for herein; and

WHEREAS, in order to induce Newcourt to enter into this
Agreenent, The Dai-Ilchi Kangyo Bank, Limted, a Japanese bank ("DKB') which
beneficially owns approxi mately 43% of the outstanding shares of C T Common
Stock (as defined herein) is contenporaneously entering into an Anended and
Rest ated Voting Agreenent, of even date herewith (the "DKB Voting Agreenent"),
wi th Newcourt; and

VWHEREAS, in order to induce CIT to enter into this Agreenent,
each of Hercules Hol dings (Caynman) Limted, a Cayman |slands conmpany which
beneficially owns approximately 11.8% of the outstanding Newcourt Common Shares
(as defined herein), and Canadi an I nperial Bank of Commerce, a chartered bank
pursuant to the Bank Act (Canada) which beneficially owns approximately 9.5% of
t he out standi ng Newcourt Common Shares, and each of the executive officers of
Newcourt |isted on Appendi x | attached hereto, is contenporaneously entering
into a Voting Agreenent, of even date herewith, with CIT, and

VWHEREAS, as a condition and inducenent to CT' s willingness to
enter into this Agreenment, Newcourt and CI T are contenporaneously entering into
a Stock Option Agreenment, of even date herewith (the "Stock Option Agreenent");
and
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VWHEREAS, the parties desire to nake certain representations,
warranties and agreenments in connection with the Arrangenent (as defined herein)
and also to prescribe certain conditions to the Arrangenent.

NOW THEREFORE, in consideration of the nutual covenants,
representations, warranti es and agreenents contai ned herein, and intending to be
| egal | y bound hereby, the parties agree as foll ows:

ARTICLE 1
THE ARRANGEMENT

1.1. Plan of Arrangenent. Subject to the terns and conditions of this
Agreenent and the Plan of Arrangenment, substantially in the formattached hereto
as Exhibit A (the "Plan of Arrangenent"”), at the Effective Tine (as defined
herein) (i) each outstandi ng Newcourt Conmmon Share of which the holder is an
Eligible Electing Holder (as defined in Section 2.1 hereof) for which the hol der
t hereof shall have nade a valid election shall be transferred by the hol der
t hereof, without any act or fornmality on the part of such holder, to Exchangeco
i n exchange for a nunber of fully paid and non-assessabl e shares of O ass A
Common Stock, par value $0.01 per share (the "CIT Common Stock"), of C T equa
to the Exchange Ratio (as defined in Section 2.1 hereof), (ii) each Newcourt
Common Share of which the holder is an Eligible Electing Holder for which the
hol der thereof shall have nmade a valid election shall be transferred by the
hol der thereof, wi thout any act or formality on the part of such holder, to
Exchangeco i n exchange for a nunber of fully paid and non-assessabl e shares in
the class of non-voting exchangeabl e shares in the capital of Exchangeco (each
an "Exchangeabl e Share") equal to the Exchange Ratio, (iii) each Newcourt Cormmon
Share held by any holder who is not an Eligible Electing Holder or who is an
Eli gi bl e El ecting Hol der but who has not nmade a valid el ection as descri bed
above (other than (x) Newcourt Common Shares held by a D ssenting Sharehol der
who is ultimately entitled to be paid the fair value of the Newcourt Comon
Shares hel d by such sharehol der and (y) Newcourt Common Shares held by CT or
any Subsidiary or affiliate thereof) shall be transferred by the hol der thereof,
wi thout any act or fornmality on the part of such holder, to Exchangeco in
exchange for a nunber of fully paid and non-assessabl e shares of C T Conmon
Stock equal to the Exchange Ratio, (iv) each Newcourt Option shall be exchanged
for a Replacenment Option to purchase shares of T Commobn Stock as contenpl at ed
by Section 1.6 and (v) the other terns set forth in the Plan of Arrangenent
shal | be inplenented. The
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Pl an of Arrangement provides for the terns of the Arrangenment and the node of
carrying the Arrangenment into effect. Such ternms and conditions are incorporated
by reference herein and nade a part hereof.

1.2. Inplenentation of Arrangenent by Newcourt . Newcourt shall, follow ng
preparation with CIT of the Proxy G rcular:

(a) apply in a manner reasonably acceptable to CI T under section 182 of the
OBCA for an order approving the Arrangenent and for the InterimOder, and
thereafter proceed with and diligently pursue the obtaining of the Interim
O der;

(b) convene and hold the nmeeting of Newcourt's sharehol ders contenpl ated by
Section 7.3 hereof for the purpose of considering the Arrangenent Resol ution and
for any other proper purpose as may be set out in the notice for such neeting;

(c) subject to obtaining such sharehol der approval as is required by the
InterimOrder, proceed with and diligently pursue the application to the Court
for the Final Oder; and

(d) subject to obtaining the Final Order and the satisfaction or waiver of
the other conditions set forth herein, send to the Director for endorsenment as a
certificate of arrangenment under section 183(2) of the OBCA the Articles of
Arrangenent and such other docunents as may be required in connection therewith
under the OBCA to give effect to the Arrangenent.

1.3. Inplenentation of Arrangenent by CT . (a) As pronptly as practicable
followi ng the date of this Agreenent:

(1) AT shall incorporate Newco as a Nova Scotia unlimted liability
conpany and a wholly owned Subsidiary of T with a class of comon shares
("Newco Conmon Shares") and a class of preferred shares ("Newco Preferred
Shares"); and

(2) AT shall, or shall cause Newco to, incorporate Exchangeco as a
Nova Scotia limted liability conpany and a Subsidiary of Newco with authorized
capital of (A one nmillion conmon shares ("Exchangeco Common Shares"), (B) 15
billion non-cunul ati ve non-voting C ass A preferred shares ("Exchangeco O ass A
Preferred Shares"), which shares shall be redeemable and retractable at any tine

3
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for C$1.00 per share, (C) one billion cunul ative non-voting dass B
preferred shares (" Exchangeco O ass B Preferred Shares"), which shares
shall be redeenmabl e after seven years at the option of Exchangeco for
C$1. 00 per share, and (D) one billion Exchangeabl e Shares.

(b) At or prior to the Effective Tine and subject to the satisfaction or
wai ver of the other conditions set forth herein:

(1) AT shall execute and deliver, and shall cause each of Newco and
Exchangeco to execute and deliver, the Support Agreenent;

(2) AT shall execute and deliver, and shall cause each of Newco and
Exchangeco to execute and deliver, the Voting and Exchange Trust Agreenent; and

(3) AT shall issue to the Trustee the CI T Special Voting Share.

(c) Not later than the day next preceding the Effective Date, and subj ect
to the satisfaction or waiver of the conditions set forth herein:

(1) AT shall transfer to Newco, in exchange for additional Newco
Common Shares, shares of T Common Stock (the "CIT d osing |ssuance
Shares") in an anount sufficient to allow Exchangeco to neet its
obligations to transfer CIT Common Stock to sharehol ders of Newcourt in
accordance with the terns of the Plan of Arrangenent;

(2) AT shall cause Newco to transfer the CT O osing |Issuance Shares
to Exchangeco, in exchange for (A) Exchangeco C ass B Preferred Shares
havi ng an aggregate fair market value not |ess than 2 percent of the value
of Newcourt on the date of this Agreenment (determ ned based on the Exchange
Ratio and the closing price of T Common Stock on the New York Stock
Exchange on the day prior to the date of this Agreenment) and (B) Exchangeco
Class A Preferred Shares having an aggregate redenption price equal to the
amount obtai ned by subtracting the aggregate fair nmarket value of the

4
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Exchangeco O ass B Preferred Shares fromthe aggregate current market price
of the AT dosing |Issuance Shares; and

(3) AT shall cause Newco to sell to a third party not affiliated with
either AT or Newcourt a nunber of Exchangeco O ass B Preferred Shares that
exceeds 20 percent of the nunber of Exchangeco O ass B Preferred Shares
transferred to Newco pursuant to Section 1.3(c)(2).

1.4. InterimOrder. The notice of notion for the application referred to
in Section 1.2(a) shall request that the Interim O der provide:

(a) for the class of Persons to whomnotice is to be provided in respect of
the Arrangenent and the neeting of Newcourt's sharehol ders contenpl ated by
Section 7.3 hereof and for the manner in which such notice is to be provided;

(b) that the requisite sharehol der approval for the Arrangenent Resol ution
shall be 66 2/ 3% of the votes cast on the Arrangenent Resol ution by hol ders of
Newcourt Common Shares present in person or by proxy at the neeting of
Newcourt's sharehol ders contenpl ated by Section 7.3 hereof;

(c) that, in all other respects, the ternms, restrictions and conditions of
the by-laws and articles of Newcourt, including quorumrequirenents and al

other matters, shall apply in respect of the meeting of Newcourt's sharehol ders
contenpl ated by Section 7.3 hereof; and

(d) for the grant of the D ssent Rights.

1.5. Articles of Arrangenent. The Articles of Arrangenent shall, w th such
other matters as are necessary to effect the Arrangenent as described in
Sections 1.1 and 1.6 hereof, provide as contenplated by the Plan of Arrangenent.

1.6. Treatment of Stock Options. At the Effective Time, each option
granted by Newcourt (a "Newcourt Option") to purchase Newcourt Common Shares
whi ch is outstanding and unexercised i mMmediately prior thereto shall be
converted automatically into an option to purchase shares of C T Common Stock
(each a "Repl acenent Qption") under the CIT Transition Option Plan in an anount
and at an exercise price determ ned as provi ded bel ow (and ot herw se subject to
the ternms of the CIT Transition Qption Plan):

5
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(a) The nunber of shares of CT Common Stock to be subject to the
Repl acenment Option shall be equal to the product of the nunber of Newcourt
Conmon Shares subject to the original Newcourt Option inmediately prior to the
Ef fective Time and the Exchange Rati o, provided that any fractional shares of
ClT Common Stock resulting fromsuch nmultiplication shall be rounded down to the
near est whol e nunber of shares of C T Common Stock;

(b) The exercise price per share of CT Common Stock under the Repl acenent
Option shall be equal to the exercise price per Newcourt Conmon Share under the
original Newcourt Option imediately prior to the Effective Tine divided by the
Exchange Ratio, provided that such exercise price shall be rounded up to the
nearest cent; and

(c) The Board of Directors of Newcourt shall not exercise any discretion or
take any action which would result in the acceleration of the vesting of any
unvested Newcourt Option, or would result in any cash becom ng payabl e by
Newcourt or, after the Effective Time, CIT in respect of any such option;
provi ded, however, that nothing contained herein shall be deened to prohibit any
such accel eration or cashout which is provided in any enpl oynent agreenent
bet ween Newcourt and any hol der of a Newcourt Cption or in any new enpl oynment
agreenent between CIT and any hol der of a Newcourt Option.

The duration and other terns of each Replacenment Option shall be the sanme as the
original Newcourt Option inmediately prior to the Effective Tine, except that

all references to Newcourt shall be deened to be references to T and except to
the extent a new enpl oynent agreenent to be entered into hereunder nodifies the
duration or the terns of the Replacenment Options.

ARTI CLE ||
CERTAI N DEFI NI TI ONS

2.1. Certain Definitions. For purposes of this Agreenent, the follow ng
ternms shall have the respective nmeani ngs indi cated:

"Acqui sition Proposal" neans any tender or exchange offer, proposal for a
nmerger, consolidation, amal gamation, arrangenent or other business conbi nation

involving, or a recapitalization of, a party to this Agreenent or any of its
Subsi d-
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iaries or any proposal or offer to acquire in any manner a substantial equity
interest in, or a substantial portion of the assets of, a party to this
Agreenent or any of its Subsidiaries other than the transactions contenpl ated or
permtted by this Agreenent, but "Acquisition Proposal™ shall not include the
entering into of partnerships, joint ventures, virtual joint ventures,

i nvestment funds and other simlar arrangenments as part of the ordinary course
funding activities of such party;

"Adj ust ed Exchange Rati 0" neans the Exchange Ratio that woul d be applicable
under the first proviso to the definition of Exchange Ratio if Final Adjusted
Shar ehol ders' Equity was exactly $1, 730, 319, 000.

"Adj usted Sharehol ders Equity" as of any date shall nean total
sharehol ders' equity reflected on the Section 7.2(d) Bal ance Sheet as of such
date, (i) mnus the anmount of goodw Il reflected on the Section 7.2(d) Bal ance
Sheet as of such date, mnus (ii) Excess After-Tax Securitization Fees, and
(iii) adjusted to exclude the effects of any Net Wrth Charges.

"Arrangenent” means an arrangenent under Section 182 of the OBCA on the
terms and subject to the conditions set forth in the Plan of Arrangenent,
subj ect to any amendnents or variations thereto made in accordance with Section
9.3 hereof or Article 6 of the Plan of Arrangenent or nade at the direction of
the Court in the Final Oder

"Arrangenent Documents” has the nmeaning set forth in Section 5. 3.

"Arrangenment Resol ution” nmeans the special resolution of the hol ders of
Newcourt Common Shares, to be substantially in the formand content of Exhibit B
attached hereto.

"Articles of Arrangenent” nmeans the articles of arrangenent of Newcourt in
respect of the Arrangenent filed under the OBCA after the Final Oder is nade
giving effect to the Arrangenent.

"Bankruptcy Exception" means, in respect of any agreenent, contract or
commtnent, any limtation thereon inposed (i) by any bankruptcy, insolvency,
fraudul ent conveyance, reorgani zation, noratoriumor simlar |aw affecting
creditors' rights and renedies generally and (ii) with respect to the
enforceability of any agreenent, contract or commtnent, by general principles
of equity, including principles of commercial reasonabl eness, good faith and
fair dealing (regardl ess of
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whet her enforcenment is sought in a proceeding at law or in equity).
"Base Equity" equal s $1, 830, 319, 000.
"BHC Act" neans the Bank Hol di ng Conpany Act of 1956, as anended.
"Canadi an GAAP" neans Canadi an general |y accepted accounting principles.

"Canadi an Resident" neans a resident of Canada for the purpose of the
I ncone Tax Act (Canada).

"CIT dosing Issuance Shares" has the neaning set forth in Section
1.3(c)(1).

"ClI T Common Stock™ has the neaning set forth in Section 1.1 (it being
understood that to the extent that, prior to the Effective Tine, the AT
Certificate of Incorporation is anended to renane or reclassify the dass A
comon stock, "CT Common Stock” shall refer to the dass A conmon stock as so
renaned or reclassified).

"CIT Contract" has the nmeaning set forth in Section 5.15.

"CIT Disclosure Schedul e has the nmeaning set forth in Section 3. 1.

"CIT ERISA Affiliate" has the neaning set forth in Section 5.11.

"CIT Plans" has the neaning set forth in Section 5.11.

"CIT Price" means $26. 0625.

"ClI T Regul atory Agenci es" has the meaning set forth in Section 5.5.

"ClIT Regul atory Agreenent"” has the neaning set forth in Section 5.16.

"ClT Reports" has the nmeaning set forth in Section 5.12.
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"Cl' T Sharehol der Matters" has the neaning set forth in Section 7.3.

"CI T Special Voting Share" has the neaning set forth in the Voting and
Exchange Trust Agreenent.

"CI T Subsidiary” means each Subsidiary of CT.

"CIT Transition Option Plan" neans an option plan to be established by AT
pursuant to which Replacenent OQptions will be issued.

" osing"” has the neaning set forth in Section 10. 1.
" osing Date" has the nmeaning set forth in Section 10. 1.
"Code" neans the Internal Revenue Code of 1986, as anended.
"Confidentiality Agreenment” has the meaning set forth in Section 7.2.
"Court" means the Ontario Court of Justice (General Division).
"Co-Venturer" has the meaning set forth in Section 7. 1.
"Date Data" has the nmeaning set forth in Section 4.21.
"Dat e-Sensitive Systemi has the nmeaning set forth in Section 4.21.
"Dell Contract" neans the Agreenment of Limted Partnership of Dell
Fi nanci al Services, LP, dated April 14, 1997, by and anong Dell Credit Company
LLC, Dell DFS Corporation and Newcourt DFS Inc. and the "Ancillary Agreenents"

contenpl at ed therein.

"Director"” neans the Director appointed pursuant to Section 278 of the
OBCA.

"Di ssenting Sharehol der" has the meaning set forth in Section 1.1 of the
Pl an of Arrangenent.
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"Di ssent Rights" nmeans the rights of dissent in respect of the Arrangenent
granted to hol ders of Newcourt Common Shares described in the Plan of
Arrangenment .

"Effective Tine" has the neaning set forth in the Plan of Arrangenent.

"Eli gi bl e Hol der" neans a hol der of Newcourt Conmon Shares (i) who is a
Canadi an Resident, or (ii) which is a partnership that owns Newcourt Conmon
Shares if one or nore of its nmenbers would be an Eligible Electing Hol der under
clause (i) of this definition if such nenbers held such shares directly.

"Encunbrance"” neans, with respect to any Property, any encunbrance,
nort gage, hypothecation, prior claim |ien, pledge, collateral assignnent,
assignment for security, charge, security interest or equitable interest in
respect of such Property or any restriction on the right to vote, sell or
ot herwi se di spose of such Property.

"Environnental Laws" has the neaning set forth in Section 4.17.
"ERI SA" has the neaning set forth in Section 4.11
"ERI SA Affiliate" has the neaning set forth in Section 4.11.

"Excess After-Tax Securitization Fees" shall nmean the product of (i) Excess
Securitization Fees and (ii) .60.

"Excess Securitization Fees" shall nean: (i) if the Final Net Worth
Statenent is dated as of Septenber 30, 1999, the anmount, if any, by which
Securitization Fees realized during the period fromJuly 1, 1999 through
Sept enber 30, 1999 exceeds $90 million; (ii) if the Final Net Worth Statenent is
dated as of Cctober 31, 1999, the anount, if any, by which Securitization Fees
realized during the period fromJuly 1, 1999 through Cctober 31, 1999 exceeds
$120 mllion; (iii) if the Final Net Wrth Statement is dated as of Novenber 30,
1999, the anount, if any, by which Securitization Fees realized during the
period fromJuly 1, 1999 through Novenber 30, 1999 exceeds $150 mllion; and
(iv) if the Final Net Wrth Statenent is dated as of Decenber 31, 1999, the
amount, if any, by which Securitization Fees realized during the period from
July 1, 1999 through Decenber 31, 1999 exceeds $210 mllion
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"Exchange Act" neans the Securities Exchange Act of 1934, as anended.

"Exchange Ratio" shall nean .70, provided, however, that if Final Adjusted
Sharehol ders' Equity is | ess than Base Equity and equal to or greater than
$1, 730, 319, 000, then the Exchange Ratio shall equal the quotient (rounded to the
nearest ten-thousandth (1/10,000) of a share) obtained by dividing (i) the
amount by which (A) the product of (x) .70 and (y) Total Newcourt Shares exceeds
(B) the quotient obtained by dividing (x) the anmount by which Base Equity
exceeds Final Adjusted Shareholders' Equity by (y) the AT Price by (ii) Tota
Newcourt Shares; provided further, however, that if Final Adjusted Sharehol ders'
Equity is less than $1, 730,319,000 then the Exchange Rati o shall equal the
guoti ent (rounded to the nearest ten-thousandth (1/10,000) of a share) obtained
by dividing (i) the anount by which (A) the product of (x) the Adjusted Exchange
Ratio and (y) Total Newcourt Shares exceeds (B) the quotient obtained by
dividing (x) the product of (1) 1.5 and (2) the amount by which $1, 730, 319, 000
exceeds Final Adjusted Shareholders' Equity by (y) the CIT Price by (ii) Tota
Newcourt Shares.

"Exchangeabl e Shares" has the nmeaning set forth in Section 1.1.
"Exchangeco" neans a Subsidiary of Newco incorporated as a limted
liability conmpany under the | aws of the Province of Nova Scotia, all of the

Exchangeco Common Shares of which will be owned by Newco.

"Exchangeco O ass A Preferred Shares"” has the neaning set forth in Section
1.3(a)(2).

"Exchangeco Class B Preferred Shares” has the neaning set forth in Section
1.3(a)(2).

"Exchangeco Common Shares" has the nmeaning set forth in Section 1.3(a)(2).

"Federal Reserve Board" has the meaning set forth in Section 5. 4.

"Fi nal Adjusted Sharehol ders' Equity" shall nean Adjusted Sharehol ders
Equity cal cul ated on the basis of the Final Net Wrth Statenent.
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"Final Net Worth Statement” shall nmean the Section 7.2(d) Bal ance Sheet as
of the end of the nonth inmediately preceding the nonth in which the O osing
shal | occur; provided, however, that if the Cosing Date is a day that is the
fifteenth or earlier day of a nonth, then the "Final Net Wrth Statenent" shall
nmean the Section 7.2(b) Bal ance Sheet as of the end of the second precedi ng
nmonth prior to the month in which the O osing shall occur

"Final Order" nmeans the final order of the Court approving the Arrangenent
as such order nmay be anended at any tinme prior to the Effective Tinme or, if
appeal ed, then unl ess such appeal is withdrawn or denied, as affirned.

"CGovernnental Entity" has the nmeaning set forth in Section 4. 4.
"Hazardous Materials" has the nmeaning set forth in Section 4.17.
"I njunction” has the neaning set forth in Section 8. 1.

“InterimOder” nmeans the interimorder of the Court in respect of the
Arrangenent as contenpl ated by Section 1.4.

"I TA" means the Inconme Tax Act (Canada).

"Lucent Contract" means the Financial Services Agreenent, dated March 9,
1998, by and between Lucent Technol ogies Inc. and Newcourt Credit G oup, Inc.

"Material Adverse Effect” neans, with respect to CIT or Newcourt, as the
case may be, a material adverse effect on (a) the business or financial
condi tion of such party and its Subsidiaries taken as a whol e, other than any
such effect attributable to or resulting from (i) any change in general economc
or capital market conditions or in prevailing levels of interest rates, (ii)
with respect to Newcourt, any change in Canadi an GAAP or, with respect to T,
any change in U S. GAAP, (iii) any action or om ssion of Newcourt or CIT or any
Subsidiary of either of themtaken with the prior witten consent of the other
party hereto, or (iv) solely with respect to a material adverse effect on the
financial condition of Newcourt and its Subsidiaries taken as a whole, any fact,
circunstance or event to the extent such fact, circunstance or event is
reflected in the calcul ation of Final Adjusted Sharehol ders' Equity, or (b) the
ability of such party and its Subsidiaries to consunmate the transactions
cont enpl at ed her eby.
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"ME'" nmeans the Montreal Exchange.
"New CIT" neans CIT fromand after the Effective Tine.

"Net Worth Charge" nmeans costs, |osses, provisions, charge-offs and
wite-offs (including provisions that are nade to conply with Section 7.20
hereof to the extent such provisions are nade in respect of charge-offs of any
assets set forth on Schedule X attached to Section 4.6 of the Newcourt
Di scl osure Schedul e) which have the effect of reducing sharehol ders' equity and
which result fromor relate to (i) the assets, accounts and bal ance sheet itens
reflected on such Schedule X but only to the extent specified thereon and (ii)
up to $30 mllion of out-of-pocket or accrued fees and expenses (consisting of
| egal , accounting, and investnent banking fees and expenses, registration and
filing fees, and printing expenses) incurred and to be incurred by Newcourt in
connection with the transactions contenpl ated hereby, plus litigation costs in
respect of any shareholder litigation cormenced on or after the date hereof,
plus all severance-related costs (other than those set forth in Section 2.1 of
t he Newcourt Disclosure Schedule), retention-related costs not to exceed $12
mllion and disclosed prior to the date hereof to CT, and retention-rel ated
costs expressly approved by CIT after the date hereof.

"Newco" neans a wholly owned Subsidiary of CIT incorporated as an unlimted
liability conmpany under the |aws of the Province of Nova Scoti a.

"Newco Common Share" has the nmeaning set forth in Section 1.3(a)(1).

"Newco Preferred Share" has the nmeaning set forth in Section 1.3(a)(1).

"Newcourt Common Share" means a conmon share in the capital of Newcourt,
and, for purposes of Section 1.1, shall nean a common share in the capital of
Newcourt or a Newcourt Special Share.

"Newcourt Contract" has the neaning set forth in Section 4.15.

"Newcourt Disclosure Schedul e" has the neaning set forth in Section 3.1.

"Newcourt Enpl oyees" has the neaning set forth in Section 7.7.
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"Newcourt Fee Amount” has the neaning set forth in Section 9.2(b).
"Newcourt Option Plan" nmeans the Enpl oyee Stock Option Plan of Newcourt,
adopt ed on Novenber 19, 1993, as anended on Cctober 24, 1995, March 25, 1997,
May 2, 1997, February 4, 1998 and February 18, 1999.
"Newcourt OSC Report" has the neaning set forth in Section 4.12.
"Newcourt SEC Report" has the neaning set forth in Section 4.12.
"Newcourt Regul atory Agency" has the nmeaning set forth in Section 4.5.
"Newcourt Regul atory Agreenent” has the neaning set forth in Section 4.16
"Newcourt Reports" has the nmeaning set forth in Section 4.12.
"Newcourt Sharehol der Matters" has the neaning set forth in Section 7.3.
"Newcourt Special Share" has the neaning set forth in Section 4.2.
"Newcourt Subsidiary" neans each Subsidiary of Newcourt.
"NYSE"' neans the New York Stock Exchange.
"OBCA" neans the Business Corporations Act (Ontario).
"Ontario Securities Act" means the Securities Act (Ontario).

"OSC' neans the Ontario Securities Conm ssion.

"OSFI" neans the Ofice of the Superintendent of Financial Institutions of
Canada.

"Qutside Term nation Date" has the meaning set forth in Section 9.1(c).
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"Permtted Encunbrance"” neans, with respect to a particular party, (a) any
lien for Taxes not yet due and payable or being contested in good faith, (b) any
nmechani cs', material men's, worknen's, warehousenen's, carriers' and other
simlar liens and Encunbrances arising in the ordinary course of business, (c)
as to any Property with respect to which such party or any of its Subsidiaries
is the lessor, seller or secured party, as the case nmay be, pursuant to the
terns of any | oan, |ease, sale contract, credit or finance agreenent or simlar
arrangenent (a "receivable") (whether initially or as an assi gnee), any
Encunbrance that is permtted in accordance with the terns of, or created by,
such receivable relating to such Property, (d) any Encunbrance to the extent
that the obligation secured thereby is reflected on such party's Decenber 31
1998 bal ance sheet, (e) any inperfection of title, easenent or Encunbrance, if
any, that does not interfere with the use or materially inpair the value of the
respective Property as such Property is used on the date of this Agreenent, (f)
any Encunbrance incurred after Decenber 31, 1998, in the ordinary course of
busi ness, consistent with past practice, (g) any rights under any vendor program
permtting the repurchase of receivables originated, purchased or financed
t hereunder and (h) buyout rights under partnerships, joint ventures or virtual
joint venture relationships in accordance with the terns of the agreenents
est abl i shing such partnerships, joint ventures or virtual joint venture
rel ati onshi ps.

"Person" neans an individual, partnership, limted
partnership, limted liability partnership, limted liability conmpany, foreign
l[imted liability conmpany, trust, estate, corporation, custodian, trustee,
executor, adm nistrator, nom nee or any other entity.

"Phase Il Transactions" has the neaning set forth in Section 7.19(a).
"Pl an" has the neaning set forth in Section 4.11.
"Plan of Arrangenent” has the meaning set forth in Section 1.1.

“"Primary Approval s" neans the approvals, if any, of the Federal Reserve
Board, the OSFI, the Mnister of Finance of Canada, the Governor in Council of
Canada, the Mnistry of Finance of Japan (including any acceptance of notice by
the Mnistry of Finance of Japan) and the Financial Supervisory Agency of Japan
required to consummate the transacti ons contenpl ated hereby (including the
Arrangenent), and conpliance with the pre-nerger notification filing
requi rements under Part | X of the Conpetition Act (Canada) and the expiration of
the applicable waiting period in relation thereto or the receipt of an ARC (as
defined in Section 4.4 hereof)
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pursuant to Section 102 of such act.

"Property" means any property and assets of whatsoever nature, including
real property, personal property (whether tangible or intangible) and any
clains, rights and choses in action.

"Proxy G rcular" has the nmeaning set forth in Section 4.4.

"Regi stration Statenent"” has the neaning set forth in Section 7. 1.
"Repl acenent Option" has the nmeaning set forth in Section 1.6.
"SEC' means the Securities and Exchange Conm ssion

"Section 7.2(d) Bal ance Sheet" neans any consol i dated bal ance sheet
del i vered pursuant to Section 7.2(d) hereof.

"Section 7.2(d) Inconme Statenent” nmeans any consolidated incone statenent
del i vered pursuant to Section 7.2(d) hereof.

"Securities Act" nmeans the Securities Act of 1933, as anended.

"Securitization Fees" neans securitization gains of Newcourt recorded
during the period July 1, 1999 through the date of the Final Net Wrth
Statenent, as set forth in the Schedule 7.2(d) Incone Statenents for such period
and cal cul ated on a basis consistent with past practice.

"Significant Newcourt Subsidiary” neans any Newcourt Subsidiary that
constitutes a "significant subsidiary” under Rule 405 pronul gated by the SEC
under the Securities Act.

"Significant T Subsidiary” neans any CI T Subsidiary that constitutes a
"significant subsidiary" under Rule 405 pronul gated by the SEC under the
Securities Act.
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"SRO'" has the nmeaning set forth in Section 4.5.
"State Regulator” has the neaning set forth in Section 4.5.

"Stock Option Agreenment” has the meaning set forth in the fifth WHEREAS
cl ause at the beginning of this Agreenent.

"Subsi diary" neans, with respect to any Person, any corporation,
partnershi p or other organization, whether incorporated or unincorporated, which
is consolidated with such Person for financial reporting purposes.

"Support Agreenent” nmeans an Exchangeabl e Share Support Agreenent to be
made anong Exchangeco, CI T and Newco substantially in the formand content
attached to Exhibit C hereto, with such changes thereto as shall be reasonably
acceptable to the parties hereto.

"Taxes" has the neaning set forth in Section 4. 10.
"Tax Return" has the neaning set forth in Section 4.10.

"Total Newcourt Shares" shall mean the sumof (i) the total nunber of
Newcourt Common Shares issued and outstanding inmediately prior to the Effective
Ti me (including Newcourt Common Shares held by CT or any of its Subsidiaries,
Newcourt Conmon Shares hel d by sharehol ders who perfect D ssent Rights and
Newcourt Conmon Shares held by Newcourt or any of its Subsidiaries to the extent
such shares are held in a fiduciary capacity for the benefit of third parties)
and (ii) the nunber of Newcourt Common Shares subject to Newcourt Options that
are deened to be outstanding imediately prior to the Effective Tinme cal cul ated
under the treasury nethod assum ng the Exchange Ratio is .70 and based on the
CIT Price.

"Trustee" neans a Canadi an trust conpany reasonably acceptable to both
Newcourt and CI T, which will act as trustee under the Voting and Exchange Trust
Agr eenent .

"TSE" nmeans The Toronto Stock Exchange.

"U S. GAAP' has the neaning set forth in Section 5.6.
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"Voting and Exchange Trust Agreenent” neans an agreenment to be made anong
CI' T, Exchangeco and the Trustee substantially in the formand content of Exhibit
D attached hereto, with such changes thereto as shall be reasonably acceptable
to the parties hereto.

"Year 2000 Conpliant" has the neaning set forth in Section 4.21.
ARTICLE | I']

DI SCLOSURE SCHEDULES; STANDARDS
FOR REPRESENTATI ONS AND WARRANTI ES

3.1. Disclosure Schedules. Prior to the execution and delivery of this
Agreenent, Newcourt has delivered to CIT, and T has delivered to Newcourt, a
schedule (in the case of Newcourt, the "Newcourt D sclosure Schedule,” and in
the case of CIT, the "CIT D sclosure Schedul e") setting forth, anong ot her
things, itens the disclosure of which is necessary or appropriate either in
response to an express disclosure requirement contained in a provision hereof or
as an exception to one or nore of such party's representations or warranties
contained in Article 1V, in the case of Newcourt, or Article V, in the case of
CIT, or to one or nore of such party's covenants contained in Article VI;
provi ded, however, that notw thstanding anything in this Agreenment to the
contrary (a) no such itemis required to be set forth in the D scl osure Schedul e
as an exception to a representation or warranty (other than Sections 4.2, 4.3(a)
and 4.3(b)(i), 4.7, 4.11(a) and 4.18, with respect to Newcourt, and Sections
5.2, 5.3(a) and 5.3(b)(i), 5.7, 5.11(a) and 5.18, with respect to CT) if its
absence would not result in the related representati on or warranty bei ng deened
untrue or incorrect under the standard established by Section 3.2; provided,
that the party shall have used its best efforts to cause its D sclosure Schedul e
to be accurate (provided that a party shall not be deened not to have used its
best efforts if it fails to disclose itenms or matters which, individually or in
the aggregate, are not material), and (b) the nere inclusion of an itemin a
Di scl osure Schedul e as an exception to a representation or warranty shall not be
deenmed an admi ssion by a party that such itemrepresents a material exception or
material fact, event or circunstance or that such itemhas had or is reasonably
expected to have a Material Adverse Effect with respect to either Newcourt or
CI' T, respectively.
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3.2. Standards. No representation or warranty of Newcourt contained in
Article IV (other than the representations and warranties contained in Sections
4.2, 4.3(a) and 4.3(b)(i), 4.7, 4.11(a), and 4.18) or of CIT contained in
Article V (other than the representations and warranti es contai ned in Sections
5.2, 5.3(a) and 5.3(b)(i), 5.7, 5.11(a), and 5.18) shall be deened untrue or
incorrect for any purpose under this Agreenent, and no party hereto shall be
deenmed to have breached any such representation or warranty for any purpose
under this Agreenent, in any case as a consequence of the existence or absence
of any fact, circunstance or event unless such fact, circunstance or event,

i ndividually or when taken together with all other facts, circunstances or
events inconsistent with any representations or warranties contained in Article
IV, in the case of Newcourt, or Article V, in the case of CT, has had or is
reasonably expected to have a Material Adverse Effect with respect to Newcourt
or CT, respectively.

ARTI CLE IV
REPRESENTATI ONS AND WARRANTI ES OF NEWCCURT

Subject to Article Il and except as contenplated by this Agreenment and the
Pl an of Arrangenment or as set forth in the Newcourt D sclosure Schedul e,
Newcourt hereby represents and warrants to CIT as foll ows:

4.1. Corporate Organi zation. Newcourt is a corporation duly organized,
validly existing and in good standing under the |aws of Ontario. Newcourt has
the corporate power and authority to own or |lease all of its properties and
assets and to carry on its business as it is now being conducted, and is duly
licensed or qualified to do business in each jurisdiction in which the nature of
t he business conducted by it or the character or |ocation of the properties and
assets owned or |eased by it makes such licensing or qualification necessary.
The restated articles of incorporation dated February 8, 1996, as anended by
articles of anendnent dated March 26, 1997 (the "Restated Articles of
I ncorporation”), and by-laws no. 1 and 4 of Newcourt, copies of which have
previously been delivered to CT, are true and correct copies of such docunents
as in effect as of the date of this Agreenent.

(b) Each Newcourt Subsidiary is a corporation duly organized, validly
existing and in good standing under the laws of its jurisdiction of
i ncorporation or organi zation. Each Newcourt Subsidiary has the corporate power
and authority to own or lease all of its properties and assets and to carry on
its
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business as it is now being conducted and is duly licensed or qualified to do
busi ness in each jurisdiction in which the nature of the business conducted by
it or the character or the location of the properties and assets owned or | eased
by it makes such licensing or qualification necessary. The articles of

i ncorporation, by-laws and simlar governing docunents of each Significant
Newcourt Subsi diary, copies of which have previously been nade available to CT,
are true and correct copies of such docunments as in effect as of the date of
this Agreenent. As of the date of this Agreenent, other than the Newcourt
Subsi di ari es, Newcourt does not own beneficially, directly or indirectly, nore
than 5% of any class of equity securities or simlar interests of any
corporation, bank, business trust, association or simlar organization, and is
not, directly or indirectly, a partner in any partnership or party to any joint
venture

(c) The m nute books of Newcourt and each Newcourt Subsidiary contain
true and correct records of all neetings and other corporate actions held or
t aken since Decenber 31, 1996 of their respective sharehol ders and Boards of
Directors (including commttees of their respective Boards of Directors).

4.2. Capitalization. As of the date of this Agreenment, the authorized
capi tal stock of Newcourt consists of an unlimted nunber of Newcourt Conmon
Shares, an unlimted nunber of special shares (the "Newcourt Special Shares")
and an unlimted nunber of O ass A preference shares (the "Newcourt O ass A
Preferred Shares"). As of August 3, 1999, there were 148, 488, 329 Newcourt Conmon
Shares outstandi ng and no Newcourt Conmon Shares hel d by Newcourt as treasury
stock. As of August 3, 1999, there were (i) no Newcourt Commobn Shares reserved
for issuance upon exercise of outstanding stock options or otherw se, except for
(x) 7,137,055 Newcourt Common Shares reserved for issuance pursuant to options
out st andi ng under the Newcourt Option Plan and (y) 22,273,249 Newcourt Common
Shares reserved for issuance upon exercise of the option granted to CI T pursuant
to the Stock Option Agreenent, and (ii) no Newcourt Special Shares or Newcourt
Cl ass A Preference Shares issued or outstanding, held in Newcourt's treasury or
reserved for issuance upon exerci se of outstanding stock options or otherw se.
Al'l of the issued and outstandi ng Newcourt Conmon Shares have been duly
aut hori zed and validly issued and are fully paid, nonassessable and free of
preenptive rights, with no personal liability attaching to the ownership
thereof. Except as referred to above, Newcourt does not have and is not bound by
any outstandi ng subscriptions, options, warrants, calls, commtnents or
agreenents of any character calling for the purchase or issuance of any Newcourt
Common Shares, Newcourt Special Shares or Newcourt Class A Preferred Shares or
any other equity security of Newcourt or any securities
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representing the right to purchase or otherw se receive any Newcourt Common
Shares or any other equity security of Newcourt. The nanes of the optionees, the
date of each option to purchase Newcourt Conmon Shares granted, the nunber of
shares subject to each such option, the expiration date of each such option, and
the price at which each such option may be exercised under the Newcourt Option
Plan are set forth in Section 4.2(a) of the Newcourt Disclosure Schedul e.

(b) Section 4.2(b) of the Newcourt D sclosure Schedule sets forth a
true and correct list of all of the Newcourt Subsidiaries as of the date of this
Agreenment. As of the date of this Agreenent, Newcourt owns, directly or
indirectly, all of the issued and outstandi ng shares of the capital stock of
each of such Subsidiaries, free and clear of all Encunbrances other than
Perm tted Encunbrances contenpl ated by clause (h) of the definition thereof, and
all of such shares are duly authorized and validly issued and are fully paid,
nonassessabl e and free of preenptive rights, with no personal liability
attaching to the ownership thereof. Except for Permitted Encunbrances
contenpl ated by clause (h) of the definition thereof, as of the date of this
Agreenent, no Newcourt Subsidiary has or is bound by any outstandi ng
subscriptions, options, warrants, calls, commitnents or agreenents of any
character calling for the purchase or issuance of any shares of capital stock or
any other equity security of such Subsidiary or any securities representing the
right to purchase or otherw se receive any shares of capital stock or any ot her
equity security of such Subsidiary. Assum ng conpliance by T with Section 1.6,
at the Effective Tinme, there will not be any outstandi ng subscriptions, options,
warrants, calls, commtnents or agreenments of any character by which Newcourt or
any of the Newcourt Subsidiaries will be bound calling for the purchase or
i ssuance of any shares of the capital stock of Newcourt or, except for buyout
ri ghts under partnerships, joint ventures or virtual joint venture relationships
in accordance with the terns of the agreenents establishing such partnerships,
joint ventures or virtual joint venture relationships, any of the Newcourt
Subsi di ari es.

4.3. Authority; No Violation . Newcourt has full corporate power and
authority to execute and deliver this Agreenent and, subject to receipt of the
approval of Newcourt's sharehol ders and the Court, to consumate the
transactions contenpl ated hereby and by the Plan of Arrangenent. The execution
and delivery of this Agreenent and the consummation of the transactions
contenpl ated hereby and by the Plan of Arrangenent have been duly and validly
approved by the Board of Directors of Newcourt. The Board of Directors of
Newcourt has directed that the Arrangenent Resolution be submtted to Newcourt's
sharehol ders for approval at a neeting of such sharehol ders and, except for the
approval of the Arrangenent
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Resol ution by the requisite vote of the holders of the Newcourt Common Shares
and the approval by Newcourt of the Proxy CGrcular and of other matters relating
solely to the inplenentation of the Arrangenent, no other corporate proceedi ngs
on the part of Newcourt are necessary to approve this Agreenent and the Pl an of
Arrangement and to consummate the transactions contenpl ated hereby and thereby.
Thi s Agreenent has been duly and validly executed and delivered by Newcourt and
(assum ng due aut horization, execution and delivery by CIT) this Agreenent
constitutes a valid and bi nding obligation of Newcourt, enforceabl e against
Newcourt in accordance with its terns, except as nay be limted by the

Bankr upt cy Exception

(b) Neither the execution and delivery of this Agreenment by Newcourt,
nor the consummati on by Newcourt of the transactions contenpl ated hereby or by
the Plan of Arrangenent, nor conpliance by Newcourt with any of the terns or
provi sions hereof, will (i) violate any provision of the Restated Articles of
I ncorporation or By-laws of Newcourt, (ii) violate any provision of the
certificate of incorporation, by-laws or simlar governing docunments of any of
the Newcourt Subsidiaries, or (iii) assum ng that the consents and approval s
referred to in Section 4.4 hereof are duly obtained, (x) violate any statute,
code, ordinance, rule, regulation, mandatory governnent policy, judgnent, order,
wit, decree or injunction applicable to Newcourt or any of the Newcourt
Subsi diaries, or any of their respective Properties, or (y) violate, conflict
with, result in a breach of any provision of or the | oss of any benefit under
constitute a default (or an event which, with notice or |apse of tine, or both,
woul d constitute a default) under, require any paynent under, result in the
termnation of or a right of termnation or cancellation under, accelerate or
permt the creation of an obligation to accelerate the performance required by,
result in the |loss of any benefit under, or result in a right of first refusa
or option to purchase or acquire, or result in the creation of any Encunbrance
(other than any Perm tted Encunbrance) upon any of the respective Properties of
Newcourt or any of the Newcourt Subsidiaries under, any of the terns, conditions
or provisions of any note, bond, nortgage, indenture, deed of trust, |icense,
| ease, loan or credit agreenent or other agreenent or other instrunent or
obligation to which Newcourt or any of the Newcourt Subsidiaries is a party, or
by which they or any of their respective Properties may be bound or affected.

4. 4. Consents and Approvals . Except for (a)(i) conpliance with the
premerger notification filing requirenents under Part | X of the Conpetition Act
(Canada) and the expiration of the applicable waiting period in relation thereto
or (ii) receipt of an advance ruling certificate (an "ARC') pursuant to section
102 of the Conpetition Act (Canada), (b) the filing of applications with the
appropriate financia
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regul atory authorities in the provinces, states and countries in which Newcourt
or any Newcourt Subsidiary conducts business, (c) receipt of exenption orders
fromthe provincial securities regulators fromthe registration and prospectus
requi renents with respect to the Exchangeabl e Shares, (d) the filing with the
Court, the SEC, the OSC and ot her Canadi an securities regulatory authorities of
a joint proxy statenment and proxy circular in definitive formrelating to the
neetings of Newcourt's shareholders and CI T s shareholders to be held in
connection with this Agreenent and the transactions contenpl ated hereby (the
"Proxy Grcular") and the mailing to Newcourt's sharehol ders of the Proxy
Crcular and the filing by T and declaration of the effectiveness of the

Regi stration Statenent in respect of the shares of CIT Commobn Stock issuable
upon the exchange of the Exchangeabl e Shares, (e) the approval of the Plan of
Arrangenent by the requisite vote of the sharehol ders of Newcourt, (f) filings
with the Director appointed pursuant to Section 278 of the OBCA, (g) approval of
the TSE regarding the listing of the Exchangeabl e Shares, (i) the approval of
the Court of the Arrangement and the filing of the Articles of Arrangenment and
any ot her docunents required by the OBCA by way of issuance of the Interim O der
and the Final Oder, and (h) such filings, authorizations, orders and approval s
as may be required under the Ontario Securities Act and other rel evant Canadi an
securities statutes, any other applicable federal, provincial or state
securities laws and the rules of the TSE, the ME and the NYSE, no consents,
orders or approvals of or filings or registrations with any foreign or donestic
court, regulatory body, adm nistrative agency or conmm ssion or other
governnmental authority or instrunmentality (each a "CGovernnmental Entity") or with
any third party are necessary in connection with (1) the execution and delivery
by Newcourt of this Agreenent and the Plan of Arrangenment and (2) the
consunmmati on by Newcourt of the Arrangenment and the other transactions

cont enpl at ed her eby.

4.5. Reports . Newcourt and each of the Newcourt Subsidiaries have tinely
filed all reports, schedules, forms, registrations, statenents and ot her
docunents, together with any anendnents required to be nade wi th respect
thereto, that they were required to file since Decenber 31, 1996 with (i) any
state finance conmm ssions or any other provincial or state regulatory authority,
other than Tax authorities (each a "State Regulator"), (ii) the GSC, (iii) the
TSE, the ME and the NYSE and (iv) any self-regulatory organization ("SRO")
(collectively, the "Newcourt Regul atory Agencies"), and have paid all fees and
assessnents due and payable in connection therewith. Except for norma
exam nations conducted by a Newcourt Regul atory Agency in the regular course of
t he busi ness of Newcourt and the Newcourt Subsidiaries, and except as set forth
in Section 4.5 of the Newcourt D sclosure Schedule, no Newcourt Regul atory
Agency has initiated any proceeding or, to the know edge of
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Newcourt, investigation into the business or operations of Newcourt or any of
t he Newcourt Subsidiaries since Decenmber 31, 1996. Except as set forth in
Section 4.5 of the Newcourt Disclosure Schedule, there is no unresol ved
violation or exception by any Newcourt Regul atory Agency with respect to any
report or statement relating to any exam nations of Newcourt or any of the
Newcourt Subsi diari es.

4.6. Financial Statements. Newcourt has previously nmade available to
CI' T copies of (a) the consolidated bal ance sheets of Newcourt and the Newcourt
Subsi diaries as of Decenber 31 for the fiscal years 1997 and 1998, and the
rel ated consolidated statenents of incone and retai ned earni ngs and cash fl ows
for the fiscal years 1996 through 1998, inclusive, in each case acconpani ed by
the audit report of Ernst & Young, independent public accountants with respect
to Newcourt and (b) the unaudited consolidated bal ance sheets of Newcourt and
t he Newcourt Subsidiaries as of March 31, 1999 and June 30, 1999 and the rel ated
unaudi ted consol i dated statenents of income and retained earnings and cash fl ows
for the three nonth and six nonth periods then ended, respectively, each of
whi ch has been reviewed by Ernst & Young in accordance with the procedures
speci fied by the Canadian Institute of Chartered Accountants for a review of
interimfinancial information as described in Section 7100 of the Handbook of
the Canadian Institute of Chartered Accountants. The Decenmber 31, 1997 and 1998
consol i dat ed bal ance sheets of Newcourt, including the related notes, fairly
present the consolidated financial position of Newcourt and the Newcourt
Subsidiaries as of the dates thereof, and the other financial statenents
referred to in this Section 4.6 (including the related notes, where applicable)
fairly present, and the financial statenents to be filed with the OSC after the
date hereof will fairly present (subject, in the case of unaudited interim
statenents, to recurring audit adjustnments normal in nature and anount), the
results of the consolidated operations and consolidated financial position of
Newcourt and the Newcourt Subsidiaries for the respective fiscal periods or as
of the respective dates therein set forth; each of such statenments (i ncluding
the related notes, where applicable) conplies, and the financial statenents to
be filed with the OSC after the date hereof will conply, with applicable
accounting requirenents and with the published rules and regul ati ons of the GSC
with respect thereto; and each of such statenents (including the related notes,
where applicabl e) has been, and the financial statenents to be filed with the
OSC after the date hereof will be, prepared in accordance with Canadi an GAAP
consistently applied during the periods involved, except as indicated in the
notes thereto or, in the case of unaudited interimstatenments, as permtted by
the rules and regul ations of the OSC. Except (A) as reflected in such financial
statenments or in the notes thereto, (B) for liabilities incurred in connection
with this Agreement or the transactions contenpl ated hereby and (C) for
liabilities or obligations incurred in the
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ordi nary course of business, neither Newcourt nor any of the Newcourt
Subsidiaries has any liabilities or obligations of any nature as of the date of
this Agreenent, which, individually or in the aggregate, have had a Materia
Adverse Effect on Newcourt as of the date of this Agreenent. The books and
records of Newcourt and the Significant Newcourt Subsidiaries have been, and are
being, maintained in all material respects in accordance with Canadi an GAAP and
any ot her applicable legal and accounting requirenents.

4.7. Broker's Fees. Neither Newcourt nor any Newcourt Subsidiary nor
any of their respective officers or directors has enpl oyed any broker or finder
or incurred any liability for any broker's fees, comm ssions or finder's fees in
connection with any of the transactions contenplated by this Agreenent, except
t hat Newcourt has engaged, and will pay a fee or comm ssion to, Goldman, Sachs &
Co. ("CGoldman Sachs") and CBC Wrld Markets Inc. ("Q@ndy") in accordance with
the terms of a letter agreenent anong Col dman Sachs, Gundy and Newcourt, a true
and correct copy of which has been previously nmade avail able by Newcourt to CT.

4.8. Absence of Changes . (a) Since Decenber 31, 1998, (x) there has not
been: (1) any declaration, setting aside or paynent of any dividend or other
distribution with respect to Newcourt's shares other than the declaration and
paynent of regular quarterly cash dividends; (2) to the know edge of Newcourt,
any | abor dispute or charge of unfair | abor practice (other than routine
i ndi vi dual grievances), any activity or proceeding by a |abor union or
representative hereof to organize any enpl oyees of Newcourt or any Newcourt
Subsi di ary or any canpai gn conducted to solicit authorization fromsuch
enpl oyees to be represented by such |abor union; or (3) any increase in or
nodi fication of the conpensation or benefits payable or to becone payabl e by any
of Newcourt or the Newcourt Subsidiaries to any of its directors or enpl oyees,
except in the ordinary course of business consistent with past practices; (4)
any acquisition or sale of Property of Newcourt or any Significant Newcourt
Subsi di ary, other than in the ordinary course of business consistent with past
practice and other than as permtted under Section 6.1 or 7.4(b); (5) any change
by Newcourt in accounting nethods, principles or practices (other than as
di sclosed in the notes to Newcourt's consolidated financial statements as of and
for the year ended Decenber 31, 1998) except as required by changes in Canadi an
GAAP or U S. GAAP as concurred to by Newcourt's independent auditors; or (6)
through the date of this Agreenent, any witing off of the value of any assets,
ot her than as disclosed in the Newcourt Reports filed after Decenber 31, 1998
and prior to the date of this Agreenent or disclosed in the consolidated
financial statenents of Newcourt furnished to CIT prior to the date of this
Agreenent; and (y) except for actions taken by Newcourt
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in connection with the transactions contenplated by this Agreenent or the March
Agreenent, Newcourt and the Newcourt Subsidiaries have carried on their
respecti ve businesses in the ordinary course consistent with their past

practi ces.

(b) The books, records and accounts of Newcourt and the Newcourt
Subsidiaries (i) have been nmaintained in accordance with good business practices
on a basis consistent with prior years and (ii) are stated in reasonabl e det ai
and accurately and fairly reflect the transactions and di spositions of Newcourt.
Newcourt has devised and naintains a system of internal accounting controls
sufficient to provide reasonabl e assurances that (x) transactions are executed
i n accordance with managenent's general or specific authorization; and (y)
transactions are recorded as necessary (A) to permt preparation of financia
statements in conformty with Canadi an GAAP, U.S. GAAP or any other criteria
applicable to such statements and (B) to maintain accountability of assets.

4.9. Legal Proceedings. Neither Newcourt nor any of the Newcourt
Subsidiaries is a party to any, and there are no pending or, to the know edge of
Newcourt, threatened, |legal, adm nistrative, arbitral or other proceedings,
clains, actions or governmental or regulatory investigations of any nature
agai nst Newcourt or any of the Newcourt Subsidiaries or challenging the validity
or propriety of the transactions contenplated by this Agreenent.

(b) There is no injunction, order, judgnent, decree, or regul atory
restriction inposed upon Newcourt, any of the Newcourt Subsidiaries or the
assets of Newcourt or any of the Newcourt Subsidiaries.

4.10. Taxes. Each of Newcourt and the Newcourt Subsidiaries has (i) duly
and tinely filed (including applicable extensions granted w thout penalty) all
material Tax Returns (as hereinafter defined) required to be filed at or prior
to the Effective Tine, and such Tax Returns are true and correct in all nmaterial
respects except to the extent adequate provision has been nade with respect
thereto in Newcourt's consolidated financial statements, (ii) paid in full or
made adequate provision in the financial statenents of Newcourt (in accordance
with Canadi an GAAP) for all Taxes (as hereinafter defined) shown to be due on
such Tax Returns and (iii) not received witten notice of a proposed assessnent
or reassessnent of a material liability for unpaid Taxes, the anmpbunt of which
has not been previously paid or adequately provided for in Newcourt's
consol idated financial statenments. As of the date hereof neither Newcourt nor
any of the Newcourt Subsidiaries has requested any extension of tinme within
which to file any material Tax Returns in respect of any
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fiscal year which have not since been filed and no request for waivers of the
tinme to assess any Taxes are pending or outstanding. No material Tax |iens have
been filed with respect to Newcourt or any Newcourt Subsidiary, other than for
Taxes not yet due and payabl e or those being contested in good faith.

(b) For the purposes of this Agreenent, "Taxes" shall nean all taxes,
charges, fees, levies, penalties or other assessnents inposed by any United
States federal, state, local or foreign taxing authority, including, but not
limted to income, excise, property, sales, transfer, franchise, payroll, Canada
or Quebec Pension Plan preniunms, w thholding, social security or other taxes,

i ncluding any interest, penalties or additions attributable thereto. For
pur poses of this Agreenent, "Tax Return" shall nean any return, report,
information return or other docunent (including any related or supporting
information) with respect to Taxes.

4.11. Enployees . Section 4.11(a) of the Newcourt D sclosure Schedul e sets
forth a true and correct list of each material deferred conpensation plan
i ncentive conpensation plan, equity conpensation plan, "welfare" plan, fund or
program (w thin the neaning of section 3(1) of the Enployee Retirenent |ncone
Security Act of 1974, as anmended ("ERI SA")); "pension" plan, fund or program
(within the nmeaning of section 3(2) of ERISA or the ITA); each materia
enpl oynment, term nation or severance agreenent (other than enploynent letters
with enpl oyees entered into in the ordinary course of business); and each other
mat eri al enpl oyee benefit plan, fund, program agreenent or arrangenent, in each
case, that is (or, with respect to any pension plan that is or was subject to
Title IV of ERISA, during any tinme in the |last six years was) sponsored,
mai nt ai ned, participated in or contributed to or required to be contributed to
(the "Plans") by Newcourt, any of the Newcourt Subsidiaries or by any trade or
busi ness, whether or not incorporated (an "ERI SA Affiliate"), all of which
toget her with Newcourt woul d be deened a "single enployer” within the neaning of
Section 4001 of ERI SA, for the benefit of any enpl oyee or former enployee of
Newcourt or any Newcourt Subsidiary.

(b) To the extent that Newcourt has provided or nmade avail abl e any of the
foll owi ng docunents to CI T, the copies so provided or nade avail able were true
and correct copies of such docunents: (i) any Plan docunent including al
anendnents thereto; (ii) any actuarial report for such Plan for each of the | ast
two years, (iii) the nost recent determnation letter fromthe Internal Revenue
Service for any such Plan; (iv) the nbost recent summary plan description and
related summaries of nodifications or (v) the nost recent Form 5500 (including
all schedules) filed with the IRS and the nost recent reports and decl arations
filed with
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Revenue Canada.

(c) Each of the Plans is in conpliance with all applicable provisions
of the Code and ERI SA; each of the Plans and related trusts intended to be
"qualified" within the neaning of Sections 401(a) and 501(a) of the Code has
received a favorable determ nation letter fromthe I RS and not hing has occurred
to cause the loss of such qualified status; no Plan has an accumnul ated or wai ved
fundi ng deficiency within the nmeaning of Section 412 of the Code; all
contributions required to be nade by Newcourt or any Newcourt Subsidiary to any
Pl an have been made by the due date; neither Newcourt nor any ERI SA Affiliate
has incurred, directly or indirectly, any liability to or on account of a Plan
pursuant to Title IV of ERI SA (other than for prem uns not yet due to the
Pensi on Benefit Guaranty Corporation); to the know edge of Newcourt no
proceedi ngs have been instituted to termnate any Plan that is subject to Title
IV of ERISA; no "reportable event," as such termis defined in Section 4043(c)
of ERI SA, has occurred with respect to any Plan (other than a reportabl e event
with respect to which the thirty day notice period has been waived); and no
condition exists that presents a risk to Newcourt of incurring a liability to or
on account of a Plan pursuant to Title IV of ERISA; no Plan is a nultienpl oyer
plan (within the meani ng of Section 4001(a)(3) of ERISA) and no Plan is a
nmul tiple enployer plan (as defined in Section 413 of the Code); except as
required by Section 4980B of the Code or Part 6 of Title | of ERISA no Plan
provi des post-retirenent welfare benefits and there are no pending, or to the
know edge of Newcourt, threatened or anticipated clains (other than routine
clains for benefits) by, on behalf of or against any of the Plans or any trusts
related thereto or against Newcourt, any Newcourt Subsidiary or any individual
or entity for which the Plans, Newcourt or any Newcourt Subsidiary may have
liability; all enployee benefit plans that are subject to the |aws of any
jurisdiction outside the United States are in conpliance with such applicable
aws and the requirements of any trust deed or other docunment under which they
are established or maintained.

4.12. OSC and SEC Reports. (a) No final report, schedule, statenent,
shar ehol der communi cati on or other docunent required to be filed since Decenber
31, 1996 by Newcourt with the OSC (the "Newcourt COSC Reports") contai ned any
m srepresentation (as defined in the Ontario Securities Act), except that
information as of a later date contained or incorporated by reference in a
Newcourt OSC Report filed prior to the date of this Agreenent shall be deened to
nodify information as of an earlier date.
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(b) No final report, schedule, statenent, sharehol der communi cation or
ot her docurent required to be filed since Decenber 31, 1996 by Newcourt with the
SEC pursuant to the Securities Act or the Exchange Act (the "Newcourt SEC
Reports" and, together with the Newcourt OSC Reports, the "Newcourt Reports")
contai ned any untrue statenent of a material fact or omtted to state any
material fact required to be stated therein or necessary in order to nake the
statenments therein, in light of the circunstances in which they were nade, not
m sl eadi ng, except that information as of a |later date contained or incorporated
by reference in a Newcourt SEC Report filed prior to the date of this Agreenent
shall be deened to nodify information as of an earlier date. Since Decenber 31,
1996, Newcourt has tinely filed all material Newcourt Reports and other material
docunents required to be filed by it with the OSC or the SEC, as the case may
be, and, as of their respective dates, all Newcourt Reports conplied in al
material respects with the published rules and regul ations of the OSC or the
SEC, as the case nmay be, and the rules, regul ati ons and mandatory policies of
the TSE and the ME, in each case, with respect thereto.

4.13. Newcourt Information. The information which is provided to T
by Newcourt specifically for inclusion in the Proxy Crcular and the
Regi stration Statenent, or in any other docunent filed with any other regul atory
agency in connection herewith, will not at the time the Proxy Grcular is mailed
to sharehol ders and at the tinme of each of the Newcourt and the CT
sharehol ders' neetings contain any untrue statenent of a material fact or onmit
to state a material fact necessary to nmake the statenents therein, in |ight of
the circunstances in which they are made, not m sleading. The Proxy G rcul ar
(except for such portions thereof that relate only to or are prepared by CT or
any of the CIT Subsidiaries) will conply in all material respects with the
provi sions of the OBCA, applicable |law and the rules, regul ations and nandatory
policies of the TSE and the ME

4.14. Conpliance with Applicable Law . Newcourt and each of the

Newcourt Subsidiaries hold, and have at all tinmes held, all |icenses,
franchi ses, permts and authorizations necessary for the | awful conduct of their
respective businesses under and pursuant to all, and have conplied with and are

not in default in any respect under any, applicable law, statute, order, rule,
regul ation, policy and/or guideline of any Governnental Entity relating to
Newcourt or any of the Newcourt Subsidiaries or the conduct of their respective
busi nesses, and neither Newcourt nor any of the Newcourt Subsidiaries has

recei ved notice of any violations of any of the above.
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4.15. Certain Contracts. Except as set forth in Section 4.15(a) of the
Newcourt Disclosure Schedul e, neither Newcourt nor any of the Newcourt
Subsidiaries is a party to or bound by any contract or conmtnent (whether
witten or oral) (i) which, upon the consummation of the transactions
contenpl ated by this Agreenment, will (either al one or upon the occurrence of any
addi tional acts or events) result in any paynent or benefits (whether of
severance pay or otherw se) becom ng due, or the acceleration or vesting of any
rights to any paynment or benefits, fromCT, Newcourt or any of their respective
Subsidiaries to any director, officer, enployee, contractor or consultant
thereof, (ii) which is a material contract (as defined in Item 601(b)(10) of
Regul ation S-K of the SEC) to be perfornmed after the date of this Agreenment that
has not been filed or incorporated by reference in the Newcourt Reports, (iii)
which materially increases any benefits ot herw se payabl e under any Newcourt
conpensation plan or other benefit arrangenent, (iv) which requires Newcourt to
regi ster any securities under the Securities Act or otherw se or (v) which
materially restricts the conduct of any |ine of business by Newcourt or any of
t he Newcourt Subsidiaries. Each contract, arrangenment, commitnent or
under st andi ng of the type described in clause (ii) of this Section 4.15(a),
whet her or not set forth in Section 4.15(a) of the Newcourt D sclosure Schedul e,
and any anmendnent, side letter or business plan relating thereto is referred to
herein as a "Newcourt Contract”. Newcourt has previously delivered or nmade
available to T true and correct copies of each Newcourt Contract listed in
Section 4.15(a) of the Newcourt Disclosure Schedule which is marked with an
asteri sk.

(b) (i) Each Newcourt Contract is valid and binding and in full force
and effect, (ii) neither Newcourt nor any of the Newcourt Subsidiaries is in
default in respect of its obligations under any Newcourt Contract, (iii) no
event or condition exists which constitutes or, after notice or |apse of time or
both, would constitute, a default on the part of Newcourt or any of the Newcourt
Subsi di ari es under any Newcourt Contract, and (iv) no other party to any
Newcourt Contract is, to the know edge of Newcourt, in default in any respect
t her eunder.

4.16. Agreenents with Regul atory Agencies . Neither Newcourt nor any of the
Newcourt Subsidiaries is subject to any cease-and-desi st or other order issued
by, or is a party to any witten agreenent, consent agreenent or menorandum of
understanding with, or is a party to any commtnment letter or simlar
undertaking to, or is subject to any order or directive by, or is a recipient of
any extraordinary supervisory letter from or has adopted any board resol utions
at the request of (each, whether or not set forth on Section 4.16 of the
Newcourt Disclosure Schedule, a "Newcourt Regul atory Agreenent”), any Newcourt
Regul at ory Agency or ot her
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Covernnmental Entity that restricts the conduct of its business or that relates
toits capital adequacy, its credit policies, its nmanagenent or its business,
nor has Newcourt or any of the Newcourt Subsidiaries been advi sed by any
Newcourt Regul atory Agency or other Governnental Entity that it is considering
i ssuing or requesting any Newcourt Regul atory Agreenent.

4.17. Environmental Matters . Each of Newcourt and the Newcourt
Subsi di aries and, to the know edge of Newcourt, each of the Participation
Facilities (as hereinafter defined), are in conpliance with all applicable
Canadi an or United States federal, provincial, state, |local and foreign | aws,
i ncl udi ng common | aw, regul ati ons and ordi nances, and with all applicable
decrees, orders and contractual obligations relating to pollution or the
di scharge of, or exposure to, Hazardous Materials (as hereinafter defined) in
t he environment or workplace ("Environnmental Laws");

(b) There is no suit, claim action or proceeding, pending or, to the
know edge of Newcourt, threatened, before any Governmental Entity or other forum
i n which Newcourt, any of the Newcourt Subsidiaries or any Participation
Facility, has been or, with respect to threatened proceedi ngs, could reasonably
be expected to be, naned as a defendant (x) for alleged nonconpliance (including
by any predecessor) with any Environmental Laws, or (y) relating to the rel ease,
t hreat ened rel ease or exposure to any Hazardous Material whether or not
occurring at or on a site owned, |eased or operated by Newcourt or any of the
Newcourt Subsidiaries or any Participation Facility;

(c) To the know edge of Newcourt, during the period of (i) Newcourt's
or any of the Newcourt Subsidiaries' ownership or operation of any of their
respective current or former properties or (ii) Newcourt's or any of the
Newcourt Subsidiaries' participation in the managenent of any Participation
Facility, there has been no rel ease of Hazardous Materials in, on, under or
affecting any such property. To the know edge of Newcourt, prior to the period
of (x) Newcourt's or any of the Newcourt Subsidiaries' ownership or operation of
any of their respective current or forner properties or (y) Newcourt's or any of
t he Newcourt Subsidiaries' participation in the managenent of any Participation
Facility, there was no rel ease of Hazardous Materials in, on, under or affecting
any such property or Participation Facility; and

(d) The follow ng definitions apply for purposes of this Section 4.19:

(x) "Hazardous Material s" neans any chemicals, pollutants, contam nants, wastes,
toxi ¢ substances, petroleumor other regul ated substances or naterials,
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and (y) "Participation Facility" means any facility in which Newcourt or any of
t he Newcourt Subsidiaries participates in the managenent and, where required by
the context, said termneans the owner or operator of such facility.

4.18. Opinion. Prior to the execution of this Agreenent, Newcourt has
recei ved opi nions fromeach of Goldman Sachs and Gundy to the effect that as of
t he date thereof and based upon and subject to the nmatters set forth therein,
the Exchange Ratio is fair to the holders of Newcourt Commobn Shares from a
financial point of view Such opinions have not been anended or rescinded as of
the date of this Agreenent

4.19. [reserved]

4.20. Property. Newcourt or one of the Newcourt Subsidiaries has good and
marketable title free and clear of all Encunbrances to all of the Properties
which are reflected on the consolidated bal ance sheet of Newcourt as of Decenber
31, 1998 or were acquired after such date, except for (i) Permtted Encunbrances
and (ii) dispositions of, and Encunbrances on, such Properties in the ordinary
course of business or as otherwi se permtted or required hereunder.

4.21. Year 2000 Conpliance Plan. Section 4.21 of the Newcourt
Di scl osure Schedul e sets forth a true and conpl ete copy of Newcourt's plan to
cause all of the Date-Sensitive Systens owned, |eased for use by or used by
Newcourt or any Newcourt Subsidiary intended and necessary for use after
Decenber 31, 1999, or licensed to Newcourt or any Newcourt Subsidiary for use by
Newcourt or such Newcourt Subsidiary, and all of Newcourt's and each Newcourt
Subsidiary's Date Data to be Year 2000 Conpliant (Newcourt's "Y2K Pl an").
Newcourt believes that its Y2K Plan can be substantially achieved on or before
Septenber 30, 1999, with aggregate expenditures under the Y2K Pl an not
materially in excess of $35, 000, 000.

(b) For purposes of this Agreenent, the following terns shall have the
nmeani ngs set forth bel ow

"Date Data" means any data of any type that includes date information or
that is otherwi se derived from dependent on, or related to date information

"Date-Sensitive Systemf neans, with respect to a particul ar Person, any

software, mcrocode or hardware system or component, including any electronic or
el ectronically controlled system or conponent, that processes any Date Data and
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that is installed in a devel opnent or on order by such Person or any Subsidiary
of such Person for its internal use

"Year 2000 Conpliant" neans, (i) with respect to Date Data, that such data
that are in proper format for all dates in the twentieth and twenty-first
centuries and (ii) with respect to Date-Sensitive Systens, that each such system
accurately processes all Date Data, including for the twentieth and twenty-first
centuries, without |oss of any functionality or performance, including
cal cul ati ng, conparing, sequencing, storing and displaying such Date Data
(including all |eap-year considerations), when used as a stand-al one system or
in conbination wth other software or hardware.

4.22. Interested Party Transactions. Except as disclosed in the Newcourt
Reports filed prior to the date of this Agreenent, no executive officer of
Newcourt has, either directly or indirectly, a material interest in (1) any
Person which purchases fromor sells, licenses or furnishes to Newcourt or any
of the Newcourt Subsidiaries any nmaterial goods, property, technol ogy or
intellectual or other material property rights or services or (2) any materi al
contract or agreenent to which Newcourt or any of the Newcourt Subsidiaries is a
party or by which it may be bound or affected.

4.23. Insurance. Newcourt and each of the Newcourt Subsidiaries have their
respective assets insured agai nst | oss or damages as appropriate in their
busi nesses and assets in such amounts and agai nst such risks as are appropriate
in their business, and such insurance coverage will be continued in full force
and effect to and including the Effective Tine.

4.24. Board Approval. The Board of Directors of Newcourt has, as of the
date hereof, (i) approved this Agreenent, (ii) determ ned that the Arrangenent
isin the best interests of the sharehol ders of Newcourt and (iii) recomended
t he sharehol ders of Newcourt approve the Arrangenent Resol ution.

4.25. Intellectual Property. Newcourt and the Newcourt Subsidiaries own or
have a valid license to use all trademarks, service marks and trade nanes
(including any registrations or applications for registration of any of the
foregoing) (collectively, the "Newcourt Intellectual Property") necessary to
carry on its business substantially as currently conducted. Neither Newcourt nor
any such subsidiary has received any notice of infringenment of or conflict wth,
and, to Newcourt's know edge, there are no infringenents of or conflicts with,
the rights of others with respect
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to the use of any material Newcourt Intellectual Property which have not been
previously resol ved.

ARTI CLE V
REPRESENTATI ONS AND WARRANTI ES
O QAT

Subject to Article Il and except as contenplated by this Agreenent and the
Pl an of Arrangenment or as set forth in the CT Disclosure Schedule, CT hereby
represents and warrants to Newcourt as foll ows:

5.1. Corporate Organization. CT is a corporation duly organized, validly
existing and in good standing under the laws of the State of Delaware. CI T has
the corporate power and authority to own or |lease all of its properties and
assets and to carry on its business as it is now being conducted, and is duly
licensed or qualified to do business in each jurisdiction in which the nature of
t he business conducted by it or the character or |ocation of the properties and
assets owned or |eased by it makes such licensing or qualification necessary.
The Certificate of Incorporation and By-laws of CI T, copies of which have
previously been delivered to Newcourt, are true and correct copies of such
docunents as in effect as of the date of this Agreenent.

(b) Each AT Subsidiary is duly organized, validly existing and in
good standi ng under the laws of the jurisdiction of its incorporation. Each T
Subsi di ary has the corporate power and authority to own or lease all of its
properties and assets and to carry on its business as it is now bei ng conduct ed,
and is duly licensed or qualified to do business in each jurisdiction in which
the nature of the business conducted by it or the character or |ocation of the
properties and assets owned or |eased by it makes such |icensing or
qualification necessary. The articles of incorporation, by-laws and simlar
governi ng docunents of each Significant C T Subsidiary, copies of which have
previ ously been made avail able to Newcourt, are true and correct copies of such
documents as in effect as of the date of this Agreenent.

(c) The m nute books of CT and each CI T Subsidiary contain true and

correct records of all neetings and other corporate actions held or taken since
Decenber 31, 1996 of their respective sharehol ders and Boards of
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Directors (including commttees of their respective Boards of Directors).

5.2 Capitalization. As of the date of this Agreenment, the authorized
capital stock of CIT consists of 700,000,000 shares of C T Common Stock,
510, 000, 000 shares of d ass B Common Stock, par value $0.01 per share ("CIT B
St ock"), and 50, 000,000 shares of preferred stock, par value $0.01 per share
("CT Preferred Stock"). As of August 2, 1999, there were 161, 604,093 shares of
Cl' T Common Stock, no shares of CT B Stock and no shares of CIT Preferred Stock
i ssued and out standi ng, and 1,580, 480 shares of CI T Conmon Stock held in A Ts
treasury. As of the date of this Agreenment, no shares of T Common Stock or CIT
Preferred Stock were reserved for issuance, except that (i) 12,898,999 shares of
C T Common Stock were reserved for issuance upon the exercise of stock options
pursuant to the Enpl oyee Long Term Equity Conpensation Plan and the Enpl oyee
Stock Purchase Plan (collectively, the "CT Stock Plans"). Al of the issued and
out st andi ng shares of CI T Conmon Stock have been duly authorized and validly
i ssued and are fully paid, nonassessable and free of preenptive rights, with no
personal liability attaching to the ownership thereof. As of the date of this
Agreenent, except as referred to above, CI T does not have and is not bound by
any out standi ng subscriptions, options, warrants, calls, commtnents or
agreenents of any character calling for the purchase or issuance of any shares
of AT Common Stock or CIT Preferred Stock or any other equity securities of CT
or any securities representing the right to purchase or otherw se receive any
shares of G T Common Stock or T Preferred Stock. The shares of C T Common
Stock to be issued pursuant to the Arrangenent or upon exchange fromtine to
time of the Exchangeabl e Shares have been duly authorized and, on their
respective dates of issue, such shares will be validly issued, fully paid,
nonassessabl e and free of preenptive rights, with no personal liability
attaching to the ownership thereof.

(b) Section 5.2(b) of the AT D sclosure Schedule sets forth a true
and correct list of all of the T Subsidiaries as of the date of this
Agreenment. As of the date of this Agreenent, CIT owns, directly or indirectly,
all of the issued and outstandi ng shares of capital stock of each of the T
Subsi diaries, free and clear of all Encunbrances other than Permtted
Encunbrances, and all of such shares are duly authorized and validly issued and
are fully paid, nonassessable and free of preenptive rights, with no persona
liability attaching to the ownership thereof. As of the date of this Agreenent,
except for Permtted Encunbrances, no CIT Subsidiary has or is bound by any
out st andi ng subscriptions, options, warrants, calls, conmtnents or agreenents
of any character calling for the purchase or issuance of any shares of capital
stock or any other equity security of such Subsidiary

35



<PAGE>

or any securities representing the right to purchase or otherw se receive any
shares of capital stock or any other equity security of such Subsidiary. At the
Effective Tinme, there will not be any outstanding subscriptions, options,
warrants, calls, commtments or agreenents of any character by which T or any
of the CT Subsidiaries will be bound calling for the purchase or issuance of
any shares of the capital stock of T or any of the CT Subsidiaries.

5.3. Authority; No Violation. CT has full corporate power and authority to
execute and deliver this Agreenent and, subject to receipt of the approval of
CIT's sharehol ders, to consunmmate the transacti ons contenpl ated hereby and by
the Plan of Arrangenent. The execution and delivery of this Agreenent and the
consunmati on of the transactions contenpl ated hereby and by the Pl an of
Arrangenent, and the execution of the DKB Voting Agreenent by CI T, have been
duly and validly approved by the Board of Directors of CIT. The Board of
Directors of CIT has directed that the CT Sharehol der Matters (as defined in
Section 7.3) be submtted to T s sharehol ders for approval at a neeting of
such sharehol ders and, except for the approval of the C T Sharehol der Matters by
the requisite vote of T s sharehol ders, no other corporate proceedings on the
part of CIT are necessary to approve this Agreenent and the Pl an of Arrangemnent
and to consunmate the transacti ons contenpl ated hereby and thereby. This
Agreenent and the Plan of Arrangenent have been (and in the case of the
Arrangenment Docunents, will be) duly and validly executed and delivered by T
and (assum ng due authorization, execution and delivery by Newcourt) each of
this Agreenment and the Plan of Arrangenent constitutes a valid and binding
obligation of CIT, enforceable against CIT in accordance with its terns, except
as may be limted by the Bankruptcy Exception. Upon their formation, each of
Newco and Exchangeco will have full corporate power and authority to execute and
del i ver the Support Agreenment and the Voting and Exchange Trust Agreenent (the
"Arrangenment Docunents”) and to consunmate the transacti ons contenpl ated
t hereby. The execution and delivery of the Arrangenent Docunents and the
consummati on of the transactions contenplated thereby will be duly and validly
approved by the Board of Directors of each of CI T, Newco and Exchangeco. Upon
the due and valid approval of the Arrangenent Docunents by the Board of
Directors of each of CIT, Newco and Exchangeco, no other corporate proceedi ngs
on the part of CIT, Newco or Exchangeco are necessary to approve the Arrangenent
Docunents and to consummate the transactions contenpl ated thereby. The
Arrangenent Documents will be duly and validly executed and delivered by each of
CIT, Newco and Exchangeco and (assum ng due authorization, execution and
delivery by Newcourt) each of the Arrangenment Docunents will constitute a valid
and bi ndi ng obligation of each of CIT, Newo and Exchangeco, enforceabl e agai nst
each of CIT, Newco and
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Exchangeco in accordance with its terns, except as may be limted by the
Bankr upt cy Exception

(b) Neither the execution and delivery of this Agreement and the
Arrangenment Docunents by CI T or the Arrangenent Docunents by Newco and
Exchangeco, nor the consummation by CI T, Newco and Exchangeco of the
transactions contenpl ated hereby or by the Plan of Arrangenent or the
Arrangenent Docunents, nor conpliance by CIT, Newco and Exchangeco with any of
the terns or provisions hereof or thereof, will (i) violate any provision of the
Certificate of Incorporation or By-Laws of CIT, (ii) violate the articles of
i ncorporation or by-laws or simlar governing docunents of any of the AT
Subsidiaries or (iii) assumng that the consents and approvals referred to in
Section 5.4 are duly obtained, (x) violate any statute, code, ordinance, rule,
regul ati on, mandatory government policy, judgnment, order, wit, decree or
injunction applicable to CIT or any of its Subsidiaries or any of their
respective Properties, or (y) violate, conflict with, result in a breach of any
provi sion of or the loss of any benefit under, constitute a default (or an event
which, with notice or |apse of tinme, or both, would constitute a default) under,
require any paynment under, result in the term nation of or a right of
term nation or cancellation under, accelerate or permt the creation of an
obligation to accelerate the perfornmance required by, result in the |oss of any
benefit under, or result in a right of first refusal or option to purchase or
acquire, or result in the creation of any Encunbrance (other than any Pernitted
Encunbrance) upon any of the respective Properties of CIT or any of the AT
Subsi di ari es under, any of the terns, conditions or provisions of any note,
bond, nortgage, indenture, deed of trust, license, |ease, |loan or credit
agreenent or other agreenent or other instrument or obligation to which CT or
any of the CIT Subsidiaries is a party, or by which they or any of their
respecti ve Properties may be bound or affected.

5.4. Consents and Approvals. Except for (a) the filing of applications and
noti ces, as applicable, with the Board of Governors of the Federal Reserve
System (t he "Federal Reserve Board") under the BHC Act and approval of such
applications and notices, (b)(i) conpliance with the prenerger notification
filing requirements under Part | X of the Conpetition Act (Canada) and the
expiration of the applicable waiting period in relation thereto or (ii) receipt
of an ARC pursuant to section 102 of the Conpetition Act (Canada), (c) the
filing of a notification under the Investnent Canada Act, (d) the filing of
applications with, and the approval of such applications by, the appropriate
financial regulatory authorities in the provinces, states and countries in which
CT or any CT Subsidiary conducts business, (e) recei pt of exenption orders
fromthe provincial securities regulators fromthe registration and
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prospectus requirements with respect to the issuance of and first trade in AT
Conmon Stock, (f) the filing with the Court, the SEC, the OSC and ot her Canadi an
securities regulatory authorities of the Proxy Grcular and the filing and

decl aration of effectiveness of the Registration Statenment, (g) the approval of
the C T Sharehol der Matters, (h) approval of the listing of the T Commbn Stock
to be issued in the Arrangenent, upon exchange of the Exchangeabl e Shares and
upon exerci se of the Replacenment Options on the NYSE, (i) approvals or orders in
respect of CIT and/or DKB under section 518 or 521 of the Bank Act (Canada), and
(j) approvals, if applicable, of the Mnistry of Finance of Japan and the

Fi nanci al Supervi sory Agency of Japan, no consents, orders or approvals of or
filings or registrations with any Governnental Entity or with any third party
are necessary in connection with (1) the execution and delivery by CIT of this
Agreenent, the Arrangenent Docunents and the Plan of Arrangenent and by Newco
and Exchangeco of the Arrangenent Documents and (2) the consummation by C T,
Newco and Exchangeco of the Arrangenent and the other transactions contenpl at ed
hereby and by the Arrangenent Docunents.

5.5. Reports. CIT and each of the CIT Subsidiaries have tinely filed all
reports, schedules, fornms, registrations, statenents and ot her docunents,
together with any anendnents required to be nmade with respect thereto, that they
were required to file since Decenber 31, 1996 with the Federal Reserve Board,
any State Regulator or any SRO (collectively, the "C T Regul atory Agenci es"),
and have paid all fees and assessnents due and payable in connection therewth.
Except for normal exam nations conducted by a C T Regul atory Agency in the
regul ar course of the business of CIT and the CIT Subsidiaries, no AT
Regul atory Agency has initiated any proceeding or, to the know edge of CT,

i nvestigation into the business or operations of CIT or any of the AT
Subsi di ari es since Decenber 31, 1996. There is no unresol ved violation or
exception by any CI T Regul atory Agency with respect to any report or statenent
relating to any exam nations of CIT or any of the CI T Subsidiaries.

5.6. Financial Statements. C T has previously nmade avail able to Newcourt
copi es of (a) the consolidated bal ance sheets of AT and the CT Subsidiaries as
of Decenber 31 for the fiscal years 1997 and 1998 and the rel ated consol i dated
statenents of incone, changes in shareholders' equity and cash flows for the
fiscal years 1996 through 1998, inclusive, in each case acconpani ed by the audit
report of KPMG LLP, independent public accountants with respect to CIT and (b)

t he unaudi ted consol i dated bal ance sheets of CT and the CI T Subsidiaries as of
March 31, 1999 and June 30, 1999 and the rel ated unaudited consol i dated
statenments of incone, changes in sharehol ders' equity and cash flows for the
three nonth and six nonth
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periods then ended, respectively. The Decenber 31, 1997 and 1998 consol i dat ed
bal ance sheets of CIT, including the related notes, fairly present the

consol idated financial position of T and its Subsidiaries as of the dates

t hereof, and the other financial statenments referred to in this Section 5.6
(including the related notes, where applicable) fairly present and the financi al
statements to be filed with the SEC after the date hereof will fairly present
(subject, in the case of unaudited interimstatenents, to recurring audit
adjustnments nornmal in nature and anmount), the results of the consolidated
operations and changes in sharehol ders' equity and consolidated financial
position of CIT and the T Subsidiaries for the respective fiscal periods or as
of the respective dates therein set forth; each of such statenents (i ncluding
the related notes, where applicable) conplies, and the financial statenents to
be filed with the SEC after the date hereof will conply, with applicable
accounting requirenents and with the published rules and regul ati ons of the SEC
with respect thereto; and each of such statenents (including the related notes,
where applicable) has been, and the financial statenents to be filed with the
SEC after the date hereof will be, prepared in accordance with United States
general |y accepted accounting principles ("U S. GAAP') consistently applied
during the periods involved, except as indicated in the notes thereto or, in the
case of unaudited interimstatenents, as permtted by Form 10-Q Except (A) as
reflected in such financial statenents or in the notes thereto, (B) for
l[iabilities incurred in connection with this Agreenent or the transactions
contenpl ated hereby and (C) for liabilities or obligations incurred in the

ordi nary course of business, neither T nor any of the CIT Subsidiaries has any
liabilities or obligations of any nature as of the date of this Agreenent,
which, individually or in the aggregate, have had a Material Adverse Effect on
CIT as of the date of this Agreenent. The books and records of CT and the
Significant C T Subsidiaries have been, and are being, nmaintained in al

material respects in accordance with U S. GAAP and any other applicable |ega
and accounting requiremnents.

5.7. Broker's Fees. Neither CT nor any T Subsidiary, nor any of their
respective officers or directors, has enployed any broker or finder or incurred
any liability for any broker's fees, comm ssions or finder's fees in connection
with any of the transactions contenplated by this Agreenent, except that C T has
engaged, and will pay a fee or comm ssion to, each of J.P. Mdyrgan Securities
Inc. and Donal dson Lufkin & Jenrette Securities Corporation

5.8. Absence of Changes; Conduct of Business. (a) Since Decenber 31, 1998,
(x) there has not been: (1) any declaration, setting aside or paynent of any
di vidend or other distribution with respect to CIT capital stock other than the
decl aration and paynent of regular quarterly cash dividends; (2) any change by
CTin
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accounti ng nmet hods, principles or practices except as required by changes in

U S. GAAP as concurred to by C T s independent auditors; (3) to the know edge of
C T, any | abor dispute or charge of unfair |abor practice (other than routine

i ndi vidual grievances), any activity or proceeding by a |abor union or
representative hereof to organize any enployees of CIT or any CIT Subsidiary or
any canpai gn conducted to solicit authorization fromsuch enpl oyees to be
represented by such | abor union; (4) any increase in or nodification of the
conpensation or benefits payable or to becone payable by any of T or the AT
Subsidiaries to any of its directors or enpl oyees, except in the ordinary course
of business consistent with past practice; (5) any acquisition or sale of
Property of CIT or any Significant CIT Subsidiary, other than in the ordinary
course of business consistent with past practice and other than as permtted
under Section 6.1 or 7.4(b); or (6) through the date of this Agreenent, any
witing off of the value of any assets, other than as disclosed in the T
Reports filed after Decenmber 31, 1998 and prior to the date of this Agreenment or
di sclosed in the consolidated financial statenments of CIT furnished to Newcourt
prior to the date of this Agreement; and (y) CT and the C T Subsidiaries have
carried on their respective businesses in the ordinary course consistent with
their past practices.

(b) The books, records and accounts of CIT and the CIT Subsidiaries
(i) have been nmintained in accordance with good business practices on a basis
consistent with prior years and (ii) are stated in reasonable detail and
accurately and fairly reflect the transactions and dispositions of CT. CIT has
devi sed and mai ntains a systemof internal accounting controls sufficient to
provi de reasonabl e assurances that (x) transactions are executed in accordance
wi th managenent's general or specific authorization; and (y) transactions are
recorded as necessary (A) to permt preparation of financial statenents in
conformty with U S. GAAP or any other criteria applicable to such statenments
and (B) to nmaintain accountability of assets.

5.9. Legal Proceedings. Neither T nor any of the CIT Subsidiaries is a
party to any and there are no pending or, to T s know edge, threatened, |egal,
adm nistrative, arbitral or other proceedings, clains, actions or governmental
or regulatory investigations of any nature against CT or any of the T
Subsidiaries or challenging the validity or propriety of the transactions
contenpl ated by this Agreenent.

(b) There is no injunction, order, judgnent, decree, or regulatory

restriction inposed upon CI T, any of the CIT Subsidiaries or the assets of AT
or any of the CIT Subsidiaries.
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5.10. Taxes. Each of CT and its Subsidiaries has (i) duly and tinely
filed (including applicable extensions granted wi thout penalty) all material Tax
Returns required to be filed at or prior to the Effective Tinme, and such Tax
Returns are true and correct in all material respects except to the extent
adequat e provi sion has been made with respect thereto in T s consolidated
financial statenents, (ii) paid in full or nmade adequate provision in the
financial statements of CIT (in accordance with U S. GAAP) for all Taxes shown
to be due on such Tax Returns and (iii) not received witten notice of a
proposed assessnment or reassessnment of a material liability for unpaid Taxes,

t he anount of which has not been previously paid or adequately provided for in
C T s consolidated financial statenents. As of the date hereof, neither C T nor
any of its Subsidiaries has requested any extension of tine within which to file
any material Tax Returns in respect of any fiscal year which have not since been
filed and no request for waivers of the tine to assess any Taxes are pending or
outstanding. No material Tax |iens have been filed with respect to T or any
C T Subsidiary, other than for Taxes not yet due and payable or those being
contested in good faith.

5.11 Enpl oyees. (a) Section 5.11(a) of the T D sclosure Schedul e sets
forth a true and correct list of each material deferred conpensation plan
i ncentive conpensation plan, equity conpensation plan, "welfare" plan, fund or
program (w thin the nmeaning of section 3(1) of the ERI SA); "pension" plan, fund
or program (within the nmeaning of section 3(2) of ERISA); each naterial
enpl oynent, termnation or severance agreenent; and each other nmaterial enployee
benefit plan, fund, program agreenment or arrangenent, in each case, that is
(or, with respect to any pension plan that is or was subject to Title IV of
ERI SA, during any tinme in the last six years was) sponsored, maintained,
participated in or contributed to or required to be contributed to as of the
date of this Agreenment (the "CIT Plans"”) by CIT, any of its Subsidiaries or by
any trade or business, whether or not incorporated (a "CIT ERISA Affiliate"),
all of which together with CT would be deenmed a "single enployer” within the
nmeani ng of Section 4001 of ERISA, for the benefit of any enpl oyee or forner
enpl oyee of CI T or any Subsi diary.

(b) To the extent that CI T has provided or nmade avail able any of the
foll owi ng docunents to Newcourt, the copies so provided or nmade avail abl e were
true and correct copies of such docunents: (i) any CIT Plan docunent including
all amendnents thereto; (ii) any actuarial report for such T Plan for each of
the last two years, (iii) the nost recent determnation letter fromthe Interna
Revenue Service for any such T Plan; (iv) the nost recent summary pl an
description and rel ated summaries of nodifications or (v) the nost recent Form
5500
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(including all schedules) filed with the IRS

(c) Each of the AT Plans is in conpliance with all applicable
provi sions of the Code and ERI SA; each of the T Plans and rel ated trusts
i ntended to be "qualified" within the neaning of Sections 401(a) and 501(a) of
t he Code has received a favorable determnation letter fromthe IRS and not hi ng
has occurred to cause the loss of such qualified status; no CT Plan has an
accunul ated or wai ved funding deficiency within the neaning of Section 412 of
the Code; all contributions required to be made by T or any CI T Subsidiary to
any CI'T Pl an have been made by the due date; neither CIT nor any AT ERI SA
Affiliate has incurred, directly or indirectly, any liability to or on account
of a T Plan pursuant to Title IV of ERISA (other than for prem uns not yet due
to the Pension Benefit Guaranty Corporation); to the know edge of CIT no
proceedi ngs have been instituted to termnate any CIT Plan that is subject to
Title IV of ERISA; no "reportable event,"” as such termis defined in Section
4043(c) of ERI SA, has occurred with respect to any CIT Plan (other than a
reportable event with respect to which the thirty day notice period has been
wai ved); and no condition exists that presents a risk to CIT of incurring a
liability to or on account of a T Plan pursuant to Title IV of ERISA; no AT
Plan is a multienployer plan (w thin the nmeani ng of Section 4001(a)(3) of ERI SA)
and no T Plan is a nmultiple enployer plan (as defined in Section 413 of the
Code); except as required by Section 4980B of the Code or Part 6 of Title I of
ERISA, no CIT Plan provides post-retirenent welfare benefits and there are no
pendi ng, or, to the know edge of CIT, threatened or anticipated clains (other
than routine clains for benefits) by, on behalf of or against any of the T
Plans or any trusts related thereto or against C T, any CI T Subsidiary or any
i ndividual or entity for which the AT Plans, CT or any CIT Subsidiary may have
liability; all enployee benefit plans that are subject to the |aws of any
jurisdiction outside the United States are in conpliance with such applicable
aws and the requirements of any trust deed or other docunment under which they
are established or maintained.

5.12. SEC Reports. No final registration statenent, prospectus, report,
schedul e, definitive proxy statement or other docunment required to be filed
since Decenber 31, 1996 by CIT with the SEC pursuant to the Securities Act or
the Exchange Act (the "CIT Reports") contained any untrue statenent of a
material fact or omtted to state any material fact required to be stated
therein or necessary in order to make the statenents therein, in light of the
circunstances in which they were nmade, not m sl eadi ng, except that information
as of a later contained or incorporated by reference in a CIT Report date shal
be deened to nodify information as of an earlier date. Since Decenber 31, 1996,
CThas tinely filed all material CT Reports and
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other material docunents required to be filed by it under the Securities Act and
t he Exchange Act, and, as of their respective dates, all CT Reports conplied in
all material respects with the published rules and regulations of the SEC with
respect thereto.

5.13. CT Information. The information to be contained in the Proxy
Crcular and the Registration Statenment, or in any other docunment filed with any
ot her regul atory agency in connection herewith (other than any information which
is provided to CT by Newcourt specifically for inclusion in such docunent),
will not at the tinme the Proxy Circular is mailed to sharehol ders and at the
time of each of the Newcourt and the C T sharehol ders' neetings contain any
untrue statenment of a material fact or omt to state a material fact necessary
to make the statenents therein, in light of the circunstances in which they are
made, not m sl eading. The Proxy G rcular (except for such portions thereof that
relate only to or are prepared by Newcourt or any of the Newcourt Subsidiaries)
will conply with the provisions of the Exchange Act and the rules and
regul ati ons thereunder. The Registration Statenent will conply with the
provi sions of the Securities Act and the rules and regul ati ons thereunder.

5.14 Conpliance with Applicable Law. C T and each of its Subsidiaries

hol ds, and has at all tinmes held, all licenses, franchises, permts and
aut hori zations necessary for the | awful conduct of their respective busi nesses
under and pursuant to all, and have conplied with and are not in default in any

respect under any, applicable law, statute, order, rule, regulation, policy
and/ or guideline of any Governnental Entity relating to T or any of its
Subsi di aries or the conduct of their respective businesses and neither C T nor
any of the CI T Subsidiaries knows of, or has received notice of violation of,
any violations of any of the above.

5.15. Certain Contracts. Except as set forth in Section 5.15(a) of the AT
Di scl osure Schedule, neither AT nor any of the CIT Subsidiaries is a party to
or bound by any contract or commtment (whether witten or oral) (i) which, upon
t he consummation of the transactions contenplated by this Agreenent, wl |
(either alone or upon the occurrence of any additional acts or events) result in
any paynent or benefits (whether of severance pay or otherw se) becom ng due, or
the acceleration or vesting of any rights to any paynent or benefits, fromdT,
Newcourt or any of their respective Subsidiaries to any director, officer,
enpl oyee, contractor or consultant thereof, (ii) which is a material contract
(as defined in Item 601(b)(10) of Regulation S K of the SEC) to be perforned
after the date of this Agreenent that has not been filed or incorporated by
reference in the T Reports, (iii) which materially increases
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any benefits otherw se payable under any CI T conpensation plan or other benefit
arrangenent, (iv) which requires CIT to register any securities under the
Securities Act or otherwise or (v) which materially restricts the conduct of any
line of business by CIT or any of the CT Subsidiaries. Each contract,
arrangenent, comm tnent or understanding of the type described in clause (ii) of
this Section 5.15(a), whether or not set forth in Section 5.15(a) of the AT

Di scl osure Schedule, is referred to herein as a "CIT Contract”. CI T has
previously delivered or nade avail able to Newcourt true and correct copies of
each G T Contract.

(b)(i) Each T Contract is valid and binding and in full force and
effect, (ii) neither AT nor any of the CIT Subsidiaries is in default in
respect of its obligations under any CIT Contract, (iii) no event or condition
exi sts which constitutes or, after notice or |apse of tinme or both, would
constitute, a default on the part of CT or any of the CIT Subsidiaries under
any T Contract, and (iv) no other party to any CI T Contract is, to the
knowl edge of CT, in default in any respect thereunder

5.16. Agreenments with Regul atory Agencies. Neither CIT nor any of its
Subsidiaries is subject to any cease-and-desi st or other order issued by, or is
a party to any witten agreenent, consent agreenent or menorandum of
understanding with, or is a party to any commtnent letter or simlar
undertaking to, or is subject to any order or directive by, or is a recipient of
any extraordi nary supervisory letter from or has adopted any board resol utions
at the request of (each, whether or not set forth in Section 5.16 of the T
Di scl osure Schedule, a "C T Regulatory Agreenent"), any C T Regul atory Agency or
ot her Governnental Entity that restricts the conduct of its business or that
relates to its capital adequacy, its credit policies, its managenent or its
busi ness, nor has CIT or any of its Subsidiaries been advised by any T
Regul at ory Agency or other CGovernmental Entity that it is considering issuing or
requesting any C T Regul atory Agreenent.

5.17. Environnental Matters. (a) Each of CIT and its Subsidiaries and, to

t he knowl edge of CI T, each of the Participation Facilities (as hereinafter
defined), are in conpliance with all Environnmental Laws;
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(b) There is no suit, claim action or proceeding, pending or, to the
know edge of CI T, threatened, before any Governnmental Entity or other forumin
which CT, any of its Subsidiaries or any Participation Facility, has been or,
with respect to threatened proceedi ngs, could reasonably be expected to be,
named as a defendant (x) for alleged nonconpliance (including by any
predecessor) with any Environmental Laws, or (y) relating to the rel ease,

t hreat ened rel ease or exposure to any Hazardous Material whether or not
occurring at or on a site owned, |eased or operated by CI T or any of its
Subsidiaries or any Participation Facility;

(c) To the know edge of CIT during the period of (i) CT s or any of
its Subsidiaries' ownership or operation of any of their respective current or
former properties or (ii) CT s or any of its Subsidiaries' participation in the
managenent of any Participation Facility, there has been no rel ease of Hazardous
Materials in, on, under or affecting any such property. To the know edge of CIT,
prior to the period of (x) CIT s or any of its Subsidiaries' ownership or
operation of any of their respective current or fornmer properties or (y) AT s
or any of its Subsidiaries' participation in the managenment of any Participation
Facility, there was no rel ease of Hazardous Materials in, on, under or affecting
any such property or Participation Facility; and

(d) The follow ng definition applies for purposes of this Section
5.17: "Participation Facility" means any facility in which CT or any of its
Subsidiaries participates in the managenent and, where required by the context,
said termneans the owner or operator of such facility.

5.18. Qpinion. Prior to the execution of this Agreenent, CI T has received
an opinion fromeach of J.P. Mrgan Securities Inc. and Donal dson Lufkin &
Jenrette Securities Corporation to the effect that as of the date thereof and
based upon and subject to the matters set forth therein, the Exchange Ratio
pursuant to this Agreenent is fair froma financial point of viewto CT. Such
opi ni on has not been amended or rescinded as of the date of this Agreenent.

5.19. Omership of Newcourt Conmon Shares. Neither CIT nor, to the
knowl edge of CIT, any of its affiliates or associates (as such terns are defined
under the Exchange Act) (a) beneficially owns, directly or indirectly, or (b) is
a party to any agreenent, arrangenent or understanding for the purpose of
acquiring, holding, voting or disposing of any shares of capital stock of
Newcourt .
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5.20. Property. Each of T and its Subsidiaries has good and mar ket abl e
title free and clear of all Encunbrances to all of the Properties which are
reflected on the consolidated statenent of financial condition of CT as of
Decenber 31, 1998 or were acquired after such date, except for (i) Permtted
Encunbrances and (ii) dispositions of, and Encunbrances on, such Properties in
the ordinary course of business or as otherw se permtted or required hereunder.

5.21. Year 2000 Conpliance Plan. Section 5.21 of the CT D sclosure
Schedul e sets forth a true and conplete copy of CIT's plan to cause all of the
Dat e- Sensitive Systens owned, |eased for use by or used by the AT or any AT
Subsi di ary i ntended and necessary for use after Decenber 31, 1999, or |icensed
tothe T or any T Subsidiary for use by T or such T Subsidiary, and al
of AT s and each CT Subsidiary's Date Data to be Year 2000 Conpliant (CT s
"Y2K Plan"). CT believes that its Y2K Pl an can be substantially achieved on or
bef ore Septenber 30, 1999.

5.22. Interested Party Transaction. Except as disclosed inthe AT
Reports filed prior to the date of this Agreenment, no executive officer of AT
has, either directly or indirectly, a material interest in (1) any Person which
purchases fromor sells, licenses or furnishes to CIT or any of the T
Subsi di aries any material goods, property, technology or intellectual or other
material property rights or services or (2) any material contract or agreenent
to which CT or any of the CIT Subsidiaries is a party or by which it may be
bound or affected.

5.23 Insurance. CT and each of the CT Subsidiaries have their respective
assets insured against |oss or damages as appropriate in their businesses and
assets in such anmounts and agai nst such risks as are appropriate in their
busi ness, and such insurance coverage will be continued in full force and effect
to and including the Effective Tine.

5.24 Board Approval. The Board of Directors of CIT has, as of the date
hereof, (i) approved this Agreenent and the Arrangenent, (ii) determ ned that
the Arrangenment is in the best interests of T and the sharehol ders of CT and
(iii) recomended the sharehol ders of CI T approve the issuance of shares of AT
Common Stock pursuant to this Agreenent and the Plan of Arrangenent and upon
conversion of the Exchangeabl e Shares.

5.25 Intellectual Property. CT and the T Subsidiaries owm or have a
valid license to use all trademarks, service marks and trade nanes (i ncluding
any registrations or applications for registration of any of the foregoing)
(collectively, the
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"CIT Intellectual Property") necessary to carry on its business substantially as
currently conducted. Neither C T nor any such subsidiary has received any notice
of infringement of or conflict with, and, to T s know edge, there are no
infringements of or conflicts with, the rights of others with respect to the use
of any material CIT Intell ectual Property which have not been previously

resol ved.

5.26. DGCL Section 203. The provisions of Section 203 of the Del aware
CGeneral Corporation Law will not apply to Newcourt (by virtue of the DKB Voting
Agreement or otherw se), this Agreenent or the Plan of Arrangenent or any of the
transacti ons contenpl at ed hereby or thereby.

5.27. CT Know edge. As of the date of this Agreenent, CT is not aware of
any matter, except as set forth on the Newcourt D sclosure Schedule, as to which
CIT believes that such matter would result in a Net Wrth Charge.

ARTI CLE VI
COVENANTS RELATI NG TO CONDUCT COF BUSI NESS

6.1. Covenants of CIT and Newcourt. During the period fromthe date of
this Agreenent and continuing until the Effective Tinme, except as expressly
contenplated or permtted by this Agreenment or with the prior witten consent of
the other party, Newcourt, CT and each of their respective Subsidiaries shal
(x) carry on their respective businesses in the ordinary course consistent with
past practice and (y) use reasonable efforts to maintain and preserve intact its
busi ness organi zati on and advant ageous busi ness rel ati onships and retain the
services of its officers and key enpl oyees. Wthout limting the generality of
the foregoing, except as set forth in the Newcourt D sclosure Schedul e or the
CT D sclosure Schedul e, and except as otherw se contenplated by this Agreenent
or consented to in witing by the other party, neither Newcourt nor C T shall
and neither Newcourt nor CIT shall permt any of its Subsidiaries to:

(a) solely in the case of Newcourt and CI T, declare or pay any
di vi dends on, or make other distributions in respect of, any of its capital
stock, other than quarterly dividends not in excess of (i) Cdn$0.06 per Newcourt
Common Share, in the case of Newcourt, and (ii) US$0.10 per share of CI T Conmon
Stock, in the case of CT;
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(b) (i) repurchase, redeem or otherw se acquire any shares of the
capital stock of such party or any of its Subsidiaries, or any securities
convertible into or exercisable for any shares of the capital stock of such
party or any of its Subsidiaries, (ii) split, conbine or reclassify any shares
of its capital stock or issue or authorize or propose the issuance of any other
securities in respect of, inlieu of or in substitution for shares of its
capital stock, or (iii) issue, deliver, allocate, sell or pledge, or authorize
or propose the issuance, delivery, allocation, sale or pledge of, any shares of
its capital stock or any stock appreciation rights or securities convertible
into or exercisable for, or any rights, warrants or options to acquire, any such
shares, or enter into any agreenment with respect to any of the foregoing except,
in the case of clauses (ii) and (iii), for (x) the issuance of such party's
conmon shares upon the exercise or fulfillment of rights or options issued or
exi sting pursuant to enpl oyee benefit plans, progranms or arrangenents, all to
t he extent outstanding and in existence on the date of this Agreenent and in
accordance with their present ternms, (y) in the case of Newcourt, the
distribution or sale of outstanding Newcourt Conmon Shares currently held for
Newcourt's enpl oyees pursuant to Newcourt's enpl oyee share | oan program and (z)
inthe case of CIT, the grant of additional stock options to its directors and
enpl oyees, in the ordinary course consistent with past practice as to both the
timng of such grants and the amount of such grants, pursuant to CT s stock
option and stock incentive plans for enployees and directors;

(c) anend its charter, by-laws or other simlar governing
docunent s;

(d) solely in the case of Newcourt and the Newcourt Subsidiari es,
authorize or permt any of its officers, directors, enployees or agents to
directly or indirectly solicit, initiate or encourage any inquiries relating to,
or the naking of any proposal which constitutes, an Acquisition Proposal, or
participate in any discussions or negotiations, or provide third parties with
any nonpublic information, relating to any such inquiry or proposal or otherw se
facilitate any effort or attenpt to make or inplenent an Acquisition Proposal;
provi ded, however, that (x) Newcourt may, in response to an Acquisition Proposa
that the Board of Directors of Newcourt determines in good faith to be nore
favorable to its sharehol ders than the transacti ons contenpl ated hereby, and for
whi ch financing is commtted or for which, in the good faith judgnent of the
Board of Directors of Newcourt, financing is reasonably capable of being
obt ai ned by such third party (a "Superior Proposal”), and subject to providing
prior witten notice of such Superior Proposal to CIT, participate in any
di scussi ons or negotiations regarding, or provide the party maki ng such Superi or
Proposal wi th any nonpublic information (pursuant to a customary confiden-
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tiality agreenment and provi ded Newcourt provides CT with such information,
concurrently with or prior to providing it to such party) in connection wth,
such Superior Proposal, or otherwise facilitate any effort or attenpt to

i mpl ement such Superior Proposal, if the Board of Directors of Newcourt
determnes in good faith, after consultation with outside counsel, that it is
necessary to do so in order to conply with its fiduciary duties to Newcourt and
to Newcourt's sharehol ders under applicable law, (y) Newcourt nmay conmuni cate

i nformati on about any Acquisition Proposal to its shareholders if, in the

j udgnent of Newcourt's Board of Directors, based upon the advice of outside
counsel, such communication is required under applicable |aw and (z) nothing
contained in this Agreenent shall prevent Newcourt or its Board of Directors
fromconplying with Rul e 14e-2 pronul gated under the Exchange Act with regard to
an Acqui sition Proposal, provided, however, that, except in connection with a
Superior Proposal, neither the Board of Directors of Newcourt nor any commttee
t hereof shall wthdraw or nodify, or propose publicly to withdraw or nodify, its
position with respect to the Newcourt Sharehol der Matters, or approve or
recommend, or propose publicly to approve or reconmend, an Acquisition Proposal.
Newcourt will inmmedi ately cease and cause to be term nated any existing
activities, discussions or negotiations previously conducted with any parties
other than CIT with respect to any of the foregoing and Newcourt will take all
actions necessary or advisable to informthe appropriate individuals or entities
referred to in the first sentence hereof of the obligations undertaken in this
Section 6.1(d). Newcourt will (A) notify CT imediately if any such inquiries
or Acquisition Proposals are received by, any such information is requested
from or any such negotiations or discussions are sought to be initiated or
continued with, Newcourt and (B) pronptly informC T in witing of all of the
rel evant details and status with respect to the foregoing;

(e) make any capital expenditures in excess of the US$50 million
budget ed for cal endar year 1999;

(f) enter into any new | ine of business or, other than in the ordi nary
course of its business, enter into any material transaction, provided, however,
that the negative covenants contained in this clause (f) shall apply to T and
its Subsidiaries only to the extent that any of the actions contenplated woul d,
or woul d reasonably be expected to, delay or inhibit the receipt of any
regul atory approvals required for the consurmati on of the transactions
cont enpl at ed her eby;

(g) acquire or agree to acquire, by nmerging or consolidating with, or

by purchasing a substantial equity interest in or a substantial portion of the
assets of, or by any other manner, any business or any corporation, partnership,
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associ ation or other business organization or division thereof or otherw se
acquire any assets, other than (i) in connection with forecl osures, settlenents
in lieu of foreclosure or troubled | oan or debt restructurings in the ordinary
course of business consistent with past practices and (ii) partnerships, joint
ventures, virtual joint ventures, investnment funds and other simlar
arrangenents as part of the ordinary course business activities of such party,
provi ded, however, that the negative covenants contained in this clause (Q)
shall apply to CT and its Subsidiaries only to the extent that any of the
actions contenpl ated woul d, or woul d reasonably be expected to, delay or inhibit
the receipt of any regulatory approvals required for the consumati on of the
transacti ons contenpl ated her eby;

(h) take any action that is intended or may reasonably be expected to
result in any of its representations and warranties set forth in this Agreenent
bei ng or becomi ng untrue, or in any of the conditions to the Arrangenent set
forth in Article VIII not being satisfied;

(i) change its nmethods of accounting in effect at Decenber 31, 1998,
except as required by changes in (x) Canadian GAAP or U S. GAAP as concurred to
by Newcourt's independent auditors, in the case of Newcourt or (y) U S. GAAP as
concurred to by G T s independent auditors, in the case of CT,;

(j) solely in the case of Newcourt and the Newcourt Subsidiaries (i)
except as set forth in Section 7.7 hereof, as required by applicable | aw or as
required to maintain qualification pursuant to the Code or the |ITA adopt,
amend, or term nate any enpl oyee benefit plan or any agreenent, arrangenent,
pl an or policy between such party or any of its Subsidiaries and one or nore of
its current or former directors, officers or enployees, or any collective
bar gai ni ng, bonus, profit sharing, conpensation, stock option, pension,
retirement, enpl oyee stock ownership, deferred conpensation enpl oynent
term nation, severance or other plan, agreenent, trust, fund, policy or
arrangenent for the benefit of any directors, officers or enployees or (ii)
except for normal increases in the ordinary course of business consistent with
past practice and except as required by applicable law, increase in any nanner
t he conpensation or fringe benefits of any director, officer or enployee or pay
any benefit not required by any enpl oyee benefit plan or agreenent as in effect
as of the date of this Agreement (including, without Iimtation, the granting of
stock options, stock appreciation rights, restricted stock, restricted stock
units or performance units or shares); provided, however, that nothing contained
herein shall prohibit Newcourt from paying 1998 bonuses whi ch have been earned
and accrued on its books; provided further, however, that the aggregate anount
of cash conpensation paid in
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respect of fiscal year 1999 to the nine executive officers of Newcourt |isted on
Section 6.1(j) of the Newcourt D sclosure Schedul e (exclusive of the aggregate
amount of any severance paynents and any retention or stay bonuses paid to any
of such officers) shall not exceed the aggregate anount of cash conpensation
paid to such persons in respect of fiscal year 1998;

(k) solely in the case of Newcourt and the Newcourt Subsidiari es,
other than activities in the ordinary course of business consistent with past
practice (including financing, securitization, syndication, pooling and ot her
simlar activities), sell, |ease, encunber, assign or otherw se dispose of, or
agree to sell, |ease, encunber, assign or otherw se dispose of, any of its
materi al assets, properties or other rights or agreenents; provided, however,
that Newcourt and the Newcourt Subsidiaries may not sell or otherw se di spose of
any line of business, or any material portion of any |line of business or any of
Newcourt's remaining investrment in KMC Tel ecom

(I') other than in the ordinary course of business consistent with past
practice, incur any indebtedness for borrowed noney or assume, guarantee,
endorse or otherw se as an accomuodati on becone responsible for the obligations
of any unrel ated individual, corporation or other entity;

(m other than in the ordinary course of business, create, renew,
anend or termnate or give notice of a proposed renewal, anendnent or
termnation of, any material contract, agreenment or |ease (as |essee) for goods,
services or office space to which such party or any of its Subsidiaries is a
party or by which such party or any of its Subsidiaries or their respective
properties is bound, other than any anmendnent or renewal which does not
materially reduce the benefits of any such contract, agreenment or |ease to such

party;

(n) solely in the case of Newcourt and the Newcourt Subsidiari es,
enter into any new joint ventures w thout the consent of CT, which shall not be
unreasonably w thheld, it being understood that the w thhol ding of such consent
woul d be reasonable if the entering into such joint venture would, in the good
faith reasonabl e judgnent of CI T, reasonably be expected to jeopardize or del ay
the receipt of (or result in the inposition of any conditions in connection
with) any Primary Approval ;

(0) solely in the case of Newcourt and the Newcourt Subsidiaries,
engage in any interest rate ri sk managenent or other derivative transac-
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tions or arrangenents other than for hedgi ng purposes;

(p) solely in the case of Newcourt and the Newcourt Subsidiaries,
enter into any financing program agreenents or arrangenents containi ng any
exclusivity or non-conpetition provisions without the consent of CIT, which
consent shall not be unreasonably w thheld; or

(g) agree to do any of the foregoing.
ARTI CLE VI |
ADDI Tl ONAL AGREEMENTS

7.1. Regulatory Matters. (a) Newcourt and CIT shall pronptly prepare the
Proxy Crcular, and CT shall use its reasonable best efforts to file the Proxy
Crcular with the SEC not later than 20 days after the date of this Agreenent.
Each of Newcourt and C T shall thereafter mail the Proxy Grcular to its
respective shareholders. CIT shall use its reasonable best efforts to prepare
and file with the SEC not |ater than 20 days after the date of this Agreenent a
registration statement on the appropriate formwth respect to the shares of CT
Conmon Stock to be issued upon exchange of any Exchangeabl e Shares (the
"Regi stration Statenent") and shall take all actions necessary to nmaintain such
Regi stration Statenment current and effective for as long as shall be required to
enabl e the hol ders of Exchangeabl e Shares to sell the shares of T Common Stock
recei ved upon exchange thereof. Each of Newcourt and CI T shall use its
reasonabl e best efforts to have the Registration Statenment declared effective
under the Securities Act as pronptly as practicable after such filing. AT shal
al so use its reasonabl e best efforts to obtain all necessary state securities
law or "Blue Sky" permts and approvals required to carry out the transactions
contenpl ated by this Agreenent.

(b) Newcourt shall file the Proxy CGrcular in all Canadi an
jurisdictions where the Proxy Crcular is required to be filed and with the SEC
the TSE and the ME in accordance with the applicable rules and regul ati ons
thereof. The parties shall use all reasonable efforts to obtain all orders
required fromthe applicable Canadi an securities authorities to permt the
i ssuance and first resale of (i) the Exchangeabl e Shares and the shares of AT
Conmmon Stock to be issued pursuant to the Arrangenent, (ii) the shares of CT
Conmon Stock to be issued upon exchange of the Exchangeable Shares fromtime to
time and (iii) the shares of T Common Stock
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to be issued fromtine to tine upon the exercise of the Replacenent OQptions, in
each case without qualification with or approval of or the filing of any
docunment, including any prospectus or simlar docunent, or the taking of any
proceeding with, or the obtaining of any further order, ruling, or consent from
any Governnental Entity or regulatory authority under any Canadi an federal,
provincial or territorial securities |laws or pursuant to the rules and

regul ations of any regulatory authority adm ni stering such |laws, or the
fulfilnment of any other |egal requirenent in any such jurisdiction (other than,
with respect to such first resales, any restrictions on transfer by reason of,
anong ot her things, a holder being a "control person” of Newcourt or CIT for
pur poses of Canadi an federal, provincial or territorial securities |aws).

(c) The parties hereto shall cooperate with each other and use their
reasonabl e best efforts to prepare and file not later than 10 days after the
date of this Agreenment all necessary docunentation (including, with respect to
applications, notices, and filings nmade by the parties prior to the date of this
Agreenent, all updated and/or supplenental information required in connection
therewith), to effect all applications, notices, petitions and filings, and to
obtain as pronptly as practicable all permts, consents, approvals and
aut hori zations of all third parties and Governnental Entities which are
necessary or advisable to consummate the transacti ons contenplated by this
Agreenent (including the Arrangenent) and for the parties and their Subsidiaries
to conduct their respective businesses after the Cosing Date in substantially
t he same manner as conducted currently, or which are required in order to
maintain in effect any governnental authorizations, |icenses or approvals
pursuant to which either of the parties or their Subsidiaries carries onits
busi ness as currently conducted. Newcourt and CIT each will furnish to the other
for review in advance, and to the extent practicable each will consult the other
on, in each case subject to applicable laws relating to the exchange of
information, all the information relating to Newcourt or CIT, as the case may
be, and any of their respective Subsidiaries, which appears in any filing nade
with, or witten materials submtted to, any third party or any Governnenta
Entity in connection with the transactions contenplated by this Agreement. In
exercising the foregoing right, each of the parties hereto shall act reasonably
and as pronptly as practicable. The parties hereto agree that they will consult
with each other with respect to the obtaining of all permts, consents,
approval s and authorizations of all third parties and Governnental Entities
necessary or advisable to consummate the transacti ons contenplated by this
Agreenent and, in each case subject to applicable lawrelating to the exchange

of information, each party will keep the other apprised of the status of matters
relating to conpletion of the transactions contenplated herein. Pronptly upon
t he reasonabl e request of CIT, Newcourt will provide, and will use its

reasonabl e efforts to cause each ot her Co-
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Venturer (and the ultimate parent entity thereof) in a Joint Venture to provide
pronptly, to CIT, to the extent reasonably available to Newcourt or such other
party, the information required in order to respond to any questions asked by

t he Federal Reserve Board regarding any Co-Venturer or any joint venture.
"Co-Venturer" neans any conpany that (i) owns an interest in a conpany in which
Newcourt has an interest or (ii) has entered into an agreenent with Newcourt for
Newcourt or its affiliates to finance the sale of the conpany's products.

(d) Newcourt and CIT shall, upon request, furnish each other with all
i nformati on concerning thenselves, their Subsidiaries, directors, officers and
shar ehol ders and such other matters as may be reasonably necessary or advi sabl e
in connection with the Proxy Grcular, the Registration Statenment or any ot her
statement, filing, notice or application nmade by or on behalf of Newcourt, CT
or any of their respective Subsidiaries to any Governmental Entity in connection
with the Arrangenment and the other transactions contenplated by this Agreenent.
Wthout limting the foregoing, Newcourt shall as pronptly as practicable
provide to CT upon its request all financial information pertaining to Newcourt
reasonabl y necessary or advisable in connection with the foregoing, including
the Canadian to U. S. GAAP reconciliation for the period ended June 30, 1999 and
t he necessary information to conform Newcourt's financial information to CT' s
accounting policies and reporting fornat.

(e) Newcourt and CIT shall, subject to applicable aw, pronptly
furnish each other with copies of witten comunications received by Newcourt or
CIT, as the case may be, or any of their respective Subsidiaries, Affiliates or
Associ ates (as such terns are defined in Rule 12b-2 under the Exchange Act as in
effect on the date of this Agreenent) from or delivered by any of the foregoing
to, any CGovernnental Entity in respect of the transactions contenpl ated hereby.

(f) Each party will give the other party a reasonable opportunity to
participate in the defense of any shareholder litigation against such party and
its directors relating to the transactions contenpl at ed hereby; provided,
however, that (x) the foregoing shall not require either party to take any such
action which woul d be reasonably |ikely to jeopardi ze such party's
attorney-client privilege and (y) the party to this Agreenent that is the
defendant in such litigation shall control such litigation
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7.2. Access to Information. Upon reasonable notice and subject to
applicable laws relating to the exchange of information, each party shall, and
shal | cause each of its Subsidiaries to, afford to the officers, enployees,
accountants, counsel and other representatives of the other party, reasonable
access, during normal business hours during the period prior to the Effective
Time, to all its properties, books, contracts, commtnents, records, officers,
enpl oyees, accountants, counsel and other representatives and, during such
period, it shall, and shall cause its Subsidiaries to, make available to the
other party all information concerning its business, properties and personnel as
the other party may reasonably request. Neither party nor any of its
Subsi di ari es shall be required to provide access to or to disclose information
where such access or disclosure would violate the rights of its custoners,
jeopardi ze any attorney-client privilege or contravene any law, rule,
regul ation, order, judgment, decree, fiduciary duty or binding agreenent entered
into prior to the date of this Agreenment. The parties hereto will use their
reasonabl e best efforts to (x) mtigate any restrictions pursuant to the
precedi ng sentence and (y) nake appropriate substitute di sclosure arrangenents
under circunstances in which such restrictions cannot be so mtigated. The
access descri bed above shall include the right of T to nmaintain on Newcourt's
prem ses during all normal business hours one or nore representatives of CT who
shall be afforded access in the manner set forth above.

(b) Al information furnished to either party pursuant to Section
7.2(a) shall be subject to, and such party shall hold all such information in
confidence in accordance with, the provisions of the confidentiality agreement,
dated February 24, 1999 (the "Confidentiality Agreenent"), between Newcourt and
aT.

(c) No investigation by either of the parties or their respective
representatives shall affect the representations, warranties, covenants or
agreenments of the other set forth herein.

(d) Wthin twenty-one (21) days followi ng the |ast day of each nonth
after the date of this Agreenent, Newcourt shall provide CIT with its
consol i dat ed bal ance sheet as of the end of such nonth and the rel ated
consol i dated statement of inconme, in each case prepared in accordance with
Canadi an GAAP consi stently applied, together with a statenent setting forth in
reasonabl e detail a conputation of Adjusted Sharehol ders' Equity as of such
nont h end.

7. 3. Sharehol der Meetings. Newcourt and CI T each shall take all steps
necessary to duly call, give notice of, convene and hold a neeting of its
respective sharehol ders to be held as soon as is reasonably practicable after
t he i ssuance of
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the InterimOrder for the purpose of voting upon the approval of (a) the Plan of
Arrangenent and the consunmmati on of the transactions contenplated thereby (the
"Newcourt Sharehol der Matters"), in the case of Newcourt, and (b) the issuance
of shares of CIT Common Stock pursuant to this Agreenent and the Plan of
Arrangenent, upon exchange of Exchangeabl e Shares and upon exercise of the

Repl acement Options, and the CIT Transition Option Plan (collectively, the "CT
Shar ehol der Matters"), in the case of CIT. AT will and, subject to the

penul ti mate sentence of this Section 7.3, Newcourt will, through its respective
Board of Directors, recomrend to its respective sharehol ders (x) approval of the
Newcourt Sharehol der Matters, in the case of Newcourt, and (y) approval of the
CI T Sharehol der Matters, in the case of CIT, and, in each case, such other
matters as may be submtted to its shareholders in connection with this
Agreenment. Neither the Board of Directors of either party nor any committee

t hereof shall withdraw or nodify, or propose publicly to withdraw or nodify, in
a manner adverse to the other party, the approval or recomrendati on by such
Board of Directors or such coomttee of the Newcourt Sharehol der Matters, in the
case of Newcourt, or the CIT Shareholder Matters, in the case of CIT, and

nei ther the Board of Directors of Newcourt nor any comm ttee thereof shall (i)
approve or recomend, or propose publicly to approve or reconmend, any

Acqui sition Proposal, or (ii) cause Newcourt to enter into any letter of intent,
agreenent in principle, acquisition agreenent or other simlar agreenent (each,
an "Acquisition Agreement") related to any Acquisition Proposal. Notwi thstandi ng
the foregoing, in the event that the Board of Directors of Newcourt deternines
in good faith, after consultation with outside counsel, that in light of a
Superior Proposal it is necessary to do so in order to conply with its fiduciary
duties to Newcourt and to Newcourt's sharehol ders under applicable law, the
Board of Directors of Newcourt may termnate this Agreenent solely in order to
concurrently enter into an Acquisition Agreement with respect to a Superior
Proposal, but only after the fifth day following CIT s receipt of witten notice
advising CIT that the Board of Directors of Newcourt is prepared to accept a
Superior Proposal, and only if, during such five-day period, if CT so elects,
Newcourt and its advisors shall have negotiated in good faith with CT to nmake
such adjustnents in the terns and conditions of this Agreement as woul d enabl e
CIT to proceed with the transacti ons contenpl ated herein on such adjusted terns.
Newcourt and CI' T shall coordinate and cooperate with respect to the foregoing
matters with a view toward, anong other things, holding the respective neetings
of each party's sharehol ders on the sane day.
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7.4. Legal Conditions to Arrangenent. (a) Each of Newcourt and C T shall,
and shall cause its Subsidiaries (including, in the case of T, Newo and
Exchangeco) to, use their reasonable best efforts (i) to take, or cause to be
taken, all actions necessary, proper or advisable to conply pronptly with all
| egal requirenents which may be inposed on such party or its Subsidiaries with
respect to the Arrangenent and, subject to the conditions set forth in Article
VI hereof, to consunmate the transactions contenplated by this Agreenent; (ii)
to obtain (and to cooperate with the other party to obtain) any consent,
aut hori zati on, order or approval of, or any exenption by, any Governnent al
Entity and any other third party which is required to be obtained by Newcourt or
CIT or any of their respective Subsidiaries in connection with the Arrangenent
and the other transactions contenplated by this Agreenent, and to conply with
the ternms and conditions of such consent, authorization, order or approval; and
(iii) in the case of CT, to execute and deliver (and cause Newco and Exchangeco
to execute and deliver) the Arrangenent Docunents.

(b) Wthout Iimting the generality of Section 7.4(a), in the event
that either party fails or expects to fail to obtain any consent, authorization
order or approval of, or any exenption by, any Governnmental Entity because of
the type or nature of any assets or the activities of any business of either
party or any of its Subsidiaries, such party shall use its reasonabl e best
efforts to take or cause to be taken all actions necessary to either obtain the
requi red approval or obviate the need to obtain such approval, including, if
necessary, discontinuing or disposing of such business or assets or
restructuring the conduct of such business; provided, however, that no party
shall be required to take any such action if doing so woul d reasonably be
expected to have a Material Adverse Effect on Newcourt and CIT (on a conbi ned
basi s) .

7.5. Affiliates. Newcourt shall use its reasonable best efforts to cause
each director, executive officer and other person who is an "affiliate"” (for
pur poses of Rule 145 under the Securities Act) of Newcourt to deliver to T, as
soon as practicable after the date of this Agreement, a witten agreenent, in
the formof Exhibit 7.5(a) or Exhibit 7.5(b) hereto, as applicable.

7.6. Stock Exchange Listings; Tax Status. Each of GO T and Newcourt shall,
to the extent applicable, use its reasonable best efforts to (i) cause the
Exchangeabl e Shares and the shares of T Common Stock to be |isted and posted
for trading on the TSE by the Effective Tine and, with respect to the
Exchangeabl e Shares, to maintain the listing as | ong as any Exchangeabl e Shares
are outstanding, (ii) cause the shares of T Common Stock to be issued in the
Arrangenent or upon
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exchange of the Exchangeabl e Shares and upon exerci se of the Replacenent Options
fromtime to tinme to be approved for listing on the NYSE, subject to official
noti ce of issuance, as of the Effective Time and (iii) ensure that Exchangeco
remains a "public corporation” within the meaning of the ITA until the earlier
of (x) such time as there are no Exchangeabl e Shares outstanding and (y) five
years after the Effective Tine.

7.7. Enployee Benefit Plans; Existing Agreenents. Fromand after the
Effective Tinme, the enployees of Newcourt and the Newcourt Subsidiaries as of
the Effective Tinme (the "Newcourt Enhployees"”) shall continue to participate in
Newcourt's enpl oyee benefit and conpensation plans in which they currently
participate or, at CT s discretion, in CT s enployee benefit and conpensati on
pl ans or a conbi nation thereof. Prior to Decenber 31, 2000, C T shall not, and
shall not permt any of its Subsidiaries to, nodify or anend the benefit
prograns applicable to Newcourt Enpl oyees in any manner which woul d cause the
benefits provided to such enpl oyees under such plans in the aggregate, to be
| ess favorabl e than those provided to Newcourt Enpl oyees under such pl ans
i mediately prior to the Effective Time except to the extent agreed to by
Messrs. Ganper and Banks of New CIT. The foregoing limtation on CIT's and its
subsidiaries' right to anend or nodify the conpensation plans does not apply to
Newcourt enpl oyees who have enpl oyee contracts with New CIT. Wthout limting
the generality of the foregoing, fromand after the Effective Time, C T shal
continue to maintain Newcourt's share | oan program (including the rel ated
financi al support thereof) with respect to participants in such program as of
the Effective Tinme for the sole purpose of permtting participants in the
programat the Effective Tine to repay outstanding | oans w thout adverse
amendnent or adverse alteration in the admnistration thereof for so long as any
| oans remai n outstandi ng thereunder.

(b) Follow ng Decenber 31, 2000 (or such earlier date that a Newcourt
Enpl oyee commences participation in a plan), with respect to each deferred
conpensation plan, incentive conpensation plan, equity conpensation plan,
"wel fare" plan, fund or program "pension" plan, fund or program each
term nation or severance plan or program and each other enpl oyee benefit plan
fund, program agreenent or arrangenent, in each case, in which Newcourt
Enpl oyees participate (the "New CIT Plans"), for purposes of determ ning
eligibility to participate, vesting, and entitlenent to benefits, including for
severance benefits and vacation entitlenent (but not for accrual of pension
benefits or post-retirement welfare benefits), service with Newcourt (or
predecessor enployers to the extent Newcourt provides past service credit) shal
be treated as service with New CIT. Such service also shall apply for purposes
of satisfying any waiting periods, evidence of insurability requirenents,
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or the application of any preexisting condition limtations. Each New CI T Pl an
shal | waive pre-existing condition limtations to the sane extent wai ved under

t he applicable Newcourt Plan. Newcourt Enpl oyees shall be given credit for
amount s pai d under a correspondi ng benefit plan during the sanme period for

pur poses of applying deductibles, copaynents and out-of - pocket naxi muns as

t hough such anounts had been paid in accordance with the terns and conditions of
the New CI T Pl an

(c) Not later than March 15, 2000 (the "1999 Bonus Paynent Date"), in
addition to any anobunts that the Newcourt Enployees shall have earned under
CIT s incentive bonus plans in 1999, T shall, or shall cause Newcourt to, pay
to each Newcourt Enpl oyee who is enployed on the Bonus Paynent Date a pro-rata
1999 bonus under Newcourt's incentive bonus plans in respect of the period from
January 1, 1999 through the O osing Date based on Newcourt's annualized
performance (w thout regard to the effect (including the cost) of any actions
taken by Newcourt or any of the Newcourt Subsidiaries in contenplation of the
Arrangenent or at the request of CIT) fromJanuary 1, 1999 through the end of
the last full nonth prior to consummation of the Arrangenent; provided, however
that if, prior to the 1999 Bonus Paynent Date, any Newcourt Enpl oyee is
term nated other than for cause, CT shall, or shall cause Newcourt to, pay to
such Newcourt Enpl oyee on the date of term nation the pro-rata 1999 bonus that
woul d have ot herw se been payabl e to such enpl oyee on the 1999 Bonus Paynent
Date. The provisions of this Section 7.7(c) are intended to be for the benefit
of, and shall be enforceable by, each such director, officer or enployee.

(d) As of the Effective Tine, CT shall assune and honor and shal
cause the appropriate Subsidiaries of CI T to assune and to honor in accordance
with their terns all enploynent, severance and other conpensati on agreenents and
arrangenents existing prior to or as of the execution of this Agreenment which
are between Newcourt or any of its Subsidiaries and any director, officer or
enpl oyee thereof and whether or not disclosed in the Newcourt Disclosure
Schedul e, including, without limtation, the Separation Agreenents and Cenera
Rel eases of even date herewi th between Newcourt and each of the parties thereto
as listed in Section 4.8(a)(x)(3) of the Newcourt Disclosure Schedule. AT
acknow edges and agrees that the Arrangenent constitutes a "Change in Control™"
for all purposes pursuant to such agreenents and arrangenents, except that, with
respect to the AT&T Capital Menber Severance Plan, the AT&T Capital 1995
Leadershi p Severance Pl an and any AT&T Capital Annual |ncentive Plan, the
existing Plan Adm nistrators and Benefits Committee (as defined therein) under
each such plan will seek advice and nmake a determ nation as to whether the
Arrangenent constitutes such
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a Change of Control, and the acknow edgnment of CIT in this sentence shall be
deened operative with respect to any such plan only to the extent the
Arrangenent is so determ ned by the Plan Adm nistrators and the Benefits
Conmttee for such plan to constitute a Change of Control under and pursuant to
such Plan. The provisions of this Section 7.7(d) are intended to be for the
benefit of, and shall be enforceabl e by, each such director, officer or

enpl oyee.

(e) Prior to the Effective Tinme, Newcourt shall amend or cause to be
anended the Newcourt Credit Goup Inc. Savings and | nvestnent Plan (the "Savi ngs
Plan") so that, as of the Effective Tinme, participants in the Savings Plan wll
not be permtted to transfer bal ances into, make contributions to, or have
contributions made to, the Newcourt Common Share investment option under the
Savi ngs Pl an.

(f) Newcourt and C T shall take all such steps as may be required to
provide that, with respect to each Section 16 Affiliate (as defined below), (i)
the transactions contenpl ated by this Agreenent and the Plan of Arrangenent, and
(i1) any other acquisitions of CIT equity securities (including derivative
securities) in connection with this Agreement or the Plan of Arrangenent, shal
be exenmpt under Rule 16b-3 pronul gated under the Exchange Act, in accordance
with the terms and conditions set forth in that certain No-Action Letter, dated
January 12, 1999, issued by the SEC to Skadden, Arps, Slate, Meagher & Fl om LLP.
For purposes of this Agreenment, "Section 16 Affiliate" shall nean each
i ndi vidual who (x) inmediately prior to the Effective Tinme is a director or
of ficer of Newcourt or (y) at the Effective Time will becone a director or
officer of CT.

7.8. Indemification. Fromand after the Effective Tinme, CIT agrees to
mai ntain, or cause to be maintained, all rights to indemnification and
excul pation fromliabilities for acts or om ssions occurring at or prior to the
Ef fective Time now existing in favor of the current or forner directors or
of ficers of Newcourt or any Newcourt Subsidiary as provided in their respective
articles of incorporation or by-laws or simlar governing docunments, and CIT
hereby assunes, effective at the Effective Tinme, all such liability.

(b) I'n addition to the foregoing, in the event of any threatened or
actual claim action, suit, proceeding or investigation, whether civil, crimna
or admnistrative, including, without Iimtation, any such claim action, suit,
proceedi ng or investigation in which any person who is now, or has been at any
tinme prior to the date of this Agreement, or who becomes prior to the Effective
Time, a
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director, officer or enployee of Newcourt or any of its Subsidiaries, (the
"Indemified Parties") is, or is threatened to be, nade a party based in whol e
or in part on, or arising in whole or in part out of, or pertaining to (i) the
fact that he is or was a director, officer or enployee of Newcourt, any of the
Subsi di ari es of Newcourt or any of their respective predecessors or affiliates
or (ii) this Agreement, the March Agreenment or any of the transactions
contenpl at ed hereby or thereby, whether in any case asserted or arising before
or after the Effective Tine, the parties hereto agree to cooperate and use their
best efforts to defend agai nst and respond thereto. It is understood and agreed
that after the Effective Tine, CT shall indemify and hold harm ess each such

I ndemmified Party agai nst any |osses, clains, danmages, liabilities, costs,
expenses (including reasonable attorney's fees and expenses in advance of the
final disposition of any claim suit, proceeding or investigation to each

I ndemni fied Party) judgnents, fines and anounts paid in settlenment in connection
with any such threatened or actual claim action, suit, proceeding or

i nvestigation, and in the event of any such threatened or actual claim action,
suit, proceeding or investigation (whether asserted or arising before or after
the Effective Tinme), the Indemified Parties may retain counsel reasonably
satisfactory to themafter consultation with CIT; provided, however, that (1)
CIT shall have the right to assune the defense thereof and upon such assunption
CIT shall not be liable to any Indemified Party for any | egal expenses of other
counsel or any ot her expenses subsequently incurred by any Indemified Party in
connection with the defense thereof, except that if T elects not to assune
such defense or counsel for the Indemified Parties reasonably advi ses that
there are issues which raise conflicts of interest between CT and the
Indemified Parties, the Indemified Parties may retain counsel reasonably
satisfactory to themafter consultation with CT, and CT shall pay the
reasonabl e fees and expenses of such counsel for the Indemified Parties, (2)
CT shall in all cases (other than cases involving issues which raise conflicts
of interest between or anong two or nore |Indemified Parties, in which cases the
limtation on CIT's obligations contained in this clause (2) shall not apply) be
obligated pursuant to this paragraph to pay for only one firmof counsel for al
Indemi fied Parties, (3) CT shall not be liable for any settlenent effected
without its prior witten consent (which consent shall not be unreasonably

wi thheld) and (4) CT shall have no obligation hereunder to any |Indemified
Party when and if a court of conpetent jurisdiction shall ultimately deternine,
and such determ nation shall have becone final and nonappeal abl e, that

i ndemmi fication of such Indemified Party in the manner contenpl ated hereby is
prohi bited by applicable aw. Any Indemified Party wishing to claim

I ndemni fication under this Section 7.8, upon |earning of any such claim action,
suit, proceeding or investigation, shall pronptly notify CT thereof, provided
that the failure to so notify shall not affect the obligations of CT under this
Section 7.8 except to the
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extent such failure to notify materially prejudices CIT. AT s obligations under
this Section 7.8 shall continue in full force and effect without tinme limt from
and after the Effective Tine.

(c) AT shall cause the persons serving as officers and directors of
Newcourt immediately prior to the Effective Tinme to be covered for a period of
six years fromthe Effective Tine by the directors' and officers' liability
i nsurance policy maintained by Newcourt (provided that CIT may substitute
therefor policies of at | east the sane coverage and anounts containing terns and
conditions which are in the aggregate not | ess advantageous than such policy)
with respect to acts or om ssions occurring prior to the Effective Tinme which
were commtted by such officers and directors in their capacity as such;
provi ded, however, that in no event shall CT be required to expend on an annual
basi s nore than 150% of the current anount expended by Newcourt (the "Insurance
Anmount™) to maintain or procure insurance coverage, and further provided that if
CITis unable to maintain or obtain the insurance called for by this Section
7.8(c), CT shall use all reasonable efforts to obtain as much conparabl e
insurance as is available for the |Insurance Anount.

(d) In the event T or any of its successors or assigns (i)
consolidates with or nerges into any other person and shall not be the
continuing or surviving corporation or entity of such consolidation or nerger
or (ii) transfers or conveys all or substantially all of its properties and
assets to any person, then, and in each such case, to the extent necessary,
proper provision shall be made so that the successors and assigns of CI T assune
the obligations set forth in this section.

(e) The provisions of this Section 7.8 are intended to be for the
benefit of, and shall be enforceabl e by, each such officer, director and
enpl oyee referred to in this Section 7.8.

7.9. Additional Agreements. In case at any tine after the Effective Tine
any further action is necessary or desirable to carry out the purposes of this
Agreenent, the proper officers and directors of each party to this Agreenent and
their respective Subsidiaries shall take all such necessary action as may be
reasonably requested by either party.

7.10. Coordination of Dividends. After the date of this Agreement each of

CI'T and Newcourt shall coordinate with the other regarding the declaration and
paynment of any dividends in respect of the CIT Conmon Stock and the Newcourt
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Common Shares and the record dates and paynent dates relating thereto, it being
the intention of the parties that any hol der of Newcourt Common Shares shall not
receive nore than one dividend, or fail to receive one dividend, for any single
cal endar quarter with respect to such holder's Newcourt Conmon Shares and/ or any
shares of CI T Conmon Stock or Exchangeabl e Shares any such hol der receives
pursuant to the Arrangenent.

7.11. [reserved]
7.12. [reserved]

7.13. Board of Directors. At the Effective Tine, the total nunber of
persons serving on the Board of Directors of New CI T shall be sixteen (16),
twel ve (12) of whomshall be selected by the Board of Directors of CIT as
provi ded bel ow and four (4) of whomshall be selected by the Board of Directors
of Newcourt as provided bel ow (such four directors, the "Newcourt Directors").
Two of the twelve initial directors selected by CI T shall be designated by DKB
and shall be H sao Kobayashi and Keiji Torii. One of the four initial Newcourt
Directors shall be David Banks, who will serve as non-executive Vice Chairman of
the Board of Directors of New CIT, and two of the remaining initial Newcourt
Directors shall be a person designated by Hercul es Hol di ngs (Cayman) Limted
("Hercul es") and a person designated by Canadi an I nperial Bank of Commerce
("dBC'), in each case, pursuant to the Anended and Restated Voting Agreenents
entered into as of the date of this Agreenent between each of such parties,
respectively, and CT. If within two years after the Effective Tine, any
Newcourt Director ceases to serve as a director of New CI T, or either or both of
ClI BC and Hercul es ceases to have the right to nomnate a director to serve on
the Board of New CIT pursuant to the ternms of its Amended and Restated Voting
Agreenment with CIT, then the remaining Newcourt Directors shall designate a
successor director to serve on the Board of New CI T, subject to the concurrence
of CT. The remaining person to serve initially on the Board of Directors of New
CIT as of the Effective Tine who is to be selected by Newcourt shall be sel ected
by the Board of Directors of Newcourt, subject to the concurrence of CIT, from
anong those persons serving on the Board of Directors of Newcourt prior to the
Effective Tinme; and the remaining ten persons to serve on the Board of Directors
of New CIT as of the Effective Tinme who are to be selected by CT shall be
selected solely by and at the absolute discretion of the Board of D rectors of
CIT. In the event that, prior to the Effective Tine, any person nanmed above or
any ot her person so selected to serve on the Board of Directors of New CI T after
the Effective Tinme is unable or unwilling to serve in such position, the Board
of Directors or stockhol ders
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whi ch sel ected such person shall designate another of its nmenbers to serve in
such person's stead in accordance with the provisions of the inmmedi ately
precedi ng sentence, including in the case of Newcourt Directors the concurrence
of CIT.

7.14. Notification of Certain Matters. Each of Newcourt and CIT will give
pronpt notice to the other party of (i) any change or event which woul d cause
any representation or warranty nmade by it to be untrue or inaccurate as of the
Effective Time, subject to Article IIl, or (ii) any material failure by it to
conply with or satisfy any covenant or agreenent to be conplied with by it
her eunder .

7.15. Confort Letters. Each of Newcourt and CI T shall use its reasonable
efforts to cause to be delivered to the other party a letter of its respective
i ndependent public accountants, substantially in the formattached hereto as
Exhibit E, dated (i) the date on which the Registration Statenent shall becone
effective, or, if there is no Registration Statement, the date of mailing of the
Proxy Circular, and (ii) a date shortly prior to the Effective Tinme, and
addressed to such other party.

7.16. Year 2000. Each Party shall use its reasonabl e best efforts to
i mpl enent its respective Y2K Plan. At the request of the other party, each party
shall periodically update the other party regarding its process with respect to
its Y2K Pl an.

7.17. No Inconsistent Actions. Neither Newcourt nor CIT shall effectuate
any transaction or enter into any agreenent the effect of which would be to
interfere with or otherw se i npede consunmati on of the transactions contenpl at ed
her eby.

7.18. [reserved]

7.19. Phase |l Transactions. (a) Fromand after the date of this
Agreenent, the parties hereto hereby agree to use their reasonabl e best efforts
to cause the transactions described in Section 7.19 of the Newcourt D sclosure
Schedul e (such transactions, the "Phase Il Transactions") to occur as soon as
practicable following the Effective Tine, and, in furtherance of the foregoing,
fromand after the date of this Agreenent, each of C T and Newcourt shal
cooperate with each other and use their reasonable best efforts to pronptly
prepare and file all necessary docunentation, to effect all applications,
notices, petitions and filings, and to obtain as pronptly as practicable al
permts, consents, approvals and authorizations of all third parties and
Covernnental Entities which are necessary or advisable to consunmate the Phase
Il Transactions, or which are required as a result of the Phase I
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Transactions in order to maintain in effect any governnental authorizations,

i censes or approvals pursuant to which either of the parties or their
Subsidiaries carries on its business as currently conducted (which, in the case
of CIT, shall include, without limtation, entering into, effective as of the
effective tine of the Phase Il Transactions, any and all such suppl enent al

i ndentures, assunption agreenents, support agreenents and guarantees with
respect to the existing debt obligations of Newcourt and its Subsidiaries as are
necessary or advisable to consummate the Phase Il Transactions); provided,
however, that no party shall be required to take any action pursuant to this
Section 7.19(a) to the extent that doing so would jeopardize or delay the
consunmati on of any of the transactions contenpl ated hereby or the satisfaction
of any of the conditions contained in Article VIII

(b) Newcourt and G T each will furnish to the other for reviewin
advance, and to the extent practicable each will consult the other on, in each
case subject to applicable laws relating to the exchange of information, all the
information relating to Newcourt or CIT, as the case nmay be, and any of their
respective Subsidiaries, which appears in any filing made with, or witten
materials submtted to, any third party or any CGovernnmental Entity in connection
with the Phase Il Transactions. In exercising the foregoing right, each of the
parties hereto shall act reasonably and as pronptly as practicable. The parties
hereto agree that they will consult with each other with respect to the
obtaining of all permts, consents, approvals and authorizations of all third
parties and Governnental Entities necessary or advisable to consunmate the Phase
Il Transactions and, in each case subject to applicable law relating to the

exchange of information, each party will keep the other apprised of the status
of matters relating to conpletion of the Phase Il Transactions. Newcourt and C T
shal |, upon request, furnish each other with all information concerning

t hensel ves, their Subsidiaries, directors, officers and sharehol ders and such
other matters as may be reasonably necessary or advisable in connection with any
statenent, filing, notice or application made by or on behal f of Newcourt, CT
or any of their respective Subsidiaries to any Governmental Entity in connection
with the Phase Il Transactions.

(c) Notwithstanding anything to the contrary contained in this
Agreenent, the terns and phrases "transacti ons contenpl at ed hereby,"
"transactions contenplated by this Agreenent” and "Arrangenent," when used
anywhere in this Agreenment, shall not be deenmed for any purpose to include any

of the Phase Il Transactions. Wthout limting the foregoing or the covenants
contained in the other paragraphs of this Section 7.19, the parties expressly
acknow edge that none of the conditions contained in Article VIIl of this

Agreenent (including those contained in
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Sections 8.1(d), 8.2(g) and 8.3(e)), other than Section 8.2(e) shall require for
its satisfaction that the parties obtain any consent, permt, approval or

aut hori zation of any third parties or Governnental Entity which is necessary or
advi sabl e for the consummati on of the Phase Il Transactions and not ot herw se
required for the consunmmati on of the Arrangenent.

7.20. Newcourt Allowance. Newcourt shall take such actions as shall be
necessary so that, as of the end of each nonth between the date of this
Agreenent and the Effective Tinme, Newcourt's allowance for credit |osses
reflected on its consolidated bal ance sheet for such nonth equals or exceeds
1. 7% of the aggregate net book val ue of Newcourt's "Finance Assets Held for
I nvestment” and "Equi pnent Under Operating Lease" reflected on its consolidated
bal ance sheet for such nonth.

ARTI CLE VI |
CONDI TI ONS PRECEDENT

8.1. Conditions to Each Party's (bligation To Effect the Arrangenment . The
respective obligation of each party to effect the Arrangenent shall be subject
to the satisfaction at or prior to the Effective Time of the foll ow ng
condi ti ons:

(a) Sharehol der Approvals. (i) The Arrangenent Resol ution shall have
been approved and adopted by the requisite vote of not |ess than two-thirds of
the votes cast by the hol ders of Newcourt Common Shares who are represented in
person or by proxy at the neeting of Newcourt's sharehol ders contenpl ated by
Section 7.3 and in accordance with any other conditions which may be inposed by
the InterimOder and (ii) the issuance of shares of C T Common Stock pursuant
to this Agreenment and the Plan of Arrangenent and upon exchange of Exchangeabl e
Shares and upon i ssuance or exercise of Replacenment Qptions shall have been
approved and adopted by the requisite vote of the hol ders of the outstanding
shares of CIT Conmon Stock under the rules of the NYSE

(b) Interimand Final Orders. The Interim Order and the Final O der
shal|l| each have been obtained in formand ternms reasonably satisfactory to each
of Newcourt and CIT, and shall such orders not have been set aside or nodified
on appeal or otherwise in a manner which is not reasonably acceptable to such
parties.
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(c) Listing of Shares. The Exchangeabl e Shares and the shares of T
Common St ock shall have been conditionally approved for listing on the TSE
subj ect to the usual conditions, and the shares of C T Conmon Stock which shall
be issued to the sharehol ders of Newcourt upon consummation of the Arrangenent,
upon exchange of the Exchangeabl e Shares or upon exercise of the Repl acenent
Options shall have been authorized for listing on the NYSE, subject to officia
noti ce of issuance.

(d) Primary Approvals. The Primary Approvals shall have been obtai ned
and shall remain in full force and effect and all statutory waiting periods in
respect thereof shall have expired, provided that the party asserting the
failure of the condition set forth in this Section 8.1(d) shall have taken any
and all actions that such party is required to take under Section 7.4(b).

(e) Registration Statenent. The Registration Statenent shall have
becone effective under the Securities Act and no stop order suspending the
ef fectiveness of the Registration Statement shall have been issued and no
proceedi ngs for that purpose shall have been initiated or threatened by the SEC

(f) No Injunctions or Restraints; Illegality. No order, injunction or
decree issued by any court or agency of conpetent jurisdiction or other |egal
restraint or prohibition preventing the consunmmati on of the Arrangenent (an
"Infjunction") shall be in effect. No statute, rule, regulation, order
injunction or decree shall have been enacted, entered, pronul gated or enforced
by any CGovernnental Entity which prohibits, restricts or nmakes illega
consunmat i on of the Arrangenent.

(g) Dissenting Sharehol ders. Newcourt shall not have received from
hol ders of nore than 10% of the Newcourt Conmon Shares the witten objection to
the Arrangenent Resolution referred to in Section 185(6) of the OBCA where (i)
such objections (x) shall have been nade tinmely under Section 3.1 of the Plan of
Arrangenent and (y) shall not have been w thdrawn and (ii) such shares are not
voted in favor of the Plan of Arrangenent, unless within 30 days after the
nmeeting of Newcourt's sharehol ders held pursuant to Section 7.3 or, if earlier,
i medi ately prior to the Effective Tinme, any of Goldman Sachs, J.P. Mrgan
Securities Inc., Donaldson Lufkin & Jenrette Securities Corporation or any of
their respective affiliates, has provided Newcourt and CIT with a letter stating
that in the good faith reasonabl e judgnent of such firm such firm believes that
it can place a sufficient anount of permanent equity securities of New CT to
fund the paynents required to
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be made in respect of those shares in excess of 10% of the Newcourt
Common Shares for which Dissent R ghts shall have been perfected.

8.2. Conditions to (bligations of CIT. The obligation of CIT to effect the
Arrangenment is also subject to the satisfaction or waiver by CIT at or prior to
the Effective Tinme of the follow ng conditions:

(a) Representations and Warranties. (i) Subject to Section 3.2, the
representations and warranti es of Newcourt set forth in this Agreenent (other
than those set forth in Sections 4.2, 4.3(a) and 4.3(b)(i), 4.7, 4.11(a) and
4.18) shall be true and correct as of the date of this Agreenent and (except to
the extent such representations and warranties speak as of an earlier date) as
of the dosing Date as though nmade on and as of the Cosing Date; and (ii) the
representations and warranties of Newcourt set forth in Sections 4.2, 4.3(a) and
4.3(b) (i), 4.7, 4.11(a) and 4.18 of this Agreenment shall be true and correct in
all material respects (without giving effect to Section 3.2 of this Agreenent)
as of the date of this Agreenment and (except to the extent such representations
and warranties speak as of an earlier date) as of the O osing Date as though
made on and as of the dosing Date. CT shall have received a certificate signed
on behal f of Newcourt by the Chairman and the Chief Financial Oficer of
Newcourt to the foregoing effect.

(b) Performance of Cbligations of Newcourt. Newcourt shall have
perfornmed in all material respects all obligations required to be perforned by
it under this Agreenent at or prior to the dosing Date, and AT shall have
received a certificate signed on behalf of Newcourt by the Chairman and the
Chief Financial Oficer of Newcourt to such effect.

(c) No Pending CGovernnental Actions. No proceeding initiated by any
Governnental Entity seeking an Injunction shall be pending.

(d) Dell Contract. Any consent, approval or waiver which may be
required in order for the Dell Contract to remain in full force and effect
i medi ately after consummation of the Arrangenent shall have been obtai ned and
the Dell Contract shall remain in full force and effect, w thout any anendment
or nodification fromthe terns thereof as in effect on the date of this
Agreenment, other than any such amendnment or nodification which does not
materially reduce the econom c benefits of such agreenment to Newcourt.
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(e) Lucent Contract. Any consent, approval or waiver which may be
required in order for the Lucent Contract to remain in full force and effect
i mredi ately after consunmation of the Arrangenment and the Phase Il Transactions
shal | have been obtained and the Lucent Contract shall remain in full force and
ef fect, without any anendnent or nodification fromthe terns thereof as in
effect on the date of this Agreenment, other than any such anendnment or
nodi fi cati on which does not materially reduce the econom c benefits of such
agreenent to Newcourt.

(f) Availability of Executives. The persons listed on Section 8.2(f)
of the Newcourt Disclosure Schedul e shall be serving as officers of Newcourt
i medi ately prior to the Effective Tine.

(g) Third Party Consents. The consent, approval or waiver of each
Person (other than the Governmental Entities referred to in Section 8.1(d))
whose consent to or approval of the Arrangenment shall be required under any
note, bond, nortgage, indenture, deed of trust, license, |ease, |loan or credit
agreenent or other agreenent or other instrument or obligation to which Newcourt
or any of the Newcourt Subsidiaries is a party, or by which they or any of their
respective Properties may be bound or affected (other than the Dell Contract and
the Lucent Contract) shall have been obtained and shall remain in full force and
ef fect, except where the failure to have obtai ned such consent, waiver or
approval, or the failure of any such consent, waiver or approval to be in ful
force and effect, would not, individually or in the aggregate, have a Materi al
Adverse Effect on Newcourt.

(h) Confort Letter. Ernst & Young LLP shall have delivered to CIT a
confort letter with respect to the calculation of Final Adjusted Sharehol ders
Equity in the formof Exhibit F.

(i) Litigation. As of the Cosing Date, other than as set forth on
Section 4.9 of the Newcourt Disclosure Schedul e, neither Newcourt nor any of the
Newcourt Subsidiaries shall be a party to any legal, adm nistrative, arbitral or
ot her proceedings, clains, actions or governnmental or regulatory investigations
agai nst Newcourt or any of the Newcourt Subsidiaries which has had or is
reasonably expected to have a Material Adverse Effect on Newcourt.

(j) Regulatory Conditions. No Primary Approval shall have inposed any

condition or restriction that would so materially adversely affect the econom c
or business benefits of the transactions contenplated by this Agreenent
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so as to render inadvisable, in the reasonable good faith judgnent of CT, the
consummati on of the transactions contenpl ated hereby.

8.3. Conditions to (bligations of Newcourt . The obligation of Newcourt to
effect the Arrangenent is also subject to the satisfaction or waiver by Newcourt
at or prior to the Effective Tine of the follow ng conditions:

(a) Representations and Warranties. (i) Subject to Section 3.2, the
representations and warranties of CIT set forth in this Agreenent (other than
those set forth in Sections 5.2, 5.3(a) and 5.3(b)(i), 5.7, 5.11(a) and 5.18)
shall be true and correct as of the date of this Agreenent and (except to the
extent such representations and warranti es speak as of an earlier date) as of
the dosing Date as though nade on and as of the Aosing Date; and (ii) the
representations and warranties of CIT set forth in Sections 5.2, 5.3(a) and
5.3(b) (i), 5.7, 5.11(a) and 5.18 of this Agreenent shall be true and correct in
all material respects (without giving effect to Section 3.2 of this Agreenent)
as of the date of this Agreenment and (except to the extent such representations
and warranties speak as of an earlier date) as of the O osing Date as though
made on and as of the C osing Date. Newcourt shall have received a certificate
signed on behalf of CT by the Chief Executive Oficer and the Chief Financial
Oficer of AT to the foregoing effect.

(b) Performance of oligations of AT. CT shall have performnmed in al
material respects all obligations required to be perfornmed by it under this
Agreenment at or prior to the osing Date, and Newcourt shall have received a
certificate signed on behalf of CIT by the Chief Executive Oficer and the Chief
Financial Oficer of T to such effect.

(c) No Pending CGovernnental Actions. No proceeding initiated by any
Governnental Entity seeking an Injunction shall be pending.

(d) Board of Directors. CT shall have taken all such actions as shal
be necessary so that at the Effective Time, the conposition of New C T s Board
of Directors shall conply with Section 7.13 hereof (assum ng Newcourt has
designated the initial Directors of New CIT that it is permtted to designate
under Section 7.13 hereof).

(e) Third Party Consents. The consent, approval or waiver of each
Person (other than the Governnental Entities referred to in Section 8.1(d))
whose consent to or approval of the Arrangenent shall be required under any
not e,
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bond, nortgage, indenture, deed of trust, license, |ease, loan or credit
agreement or other agreenent or other instrunent or obligation to which AT or
any of the CIT Subsidiaries is a party, or by which they or any of their
respective Properties may be bound or affected shall have been obtai ned and
shall remain in full force and effect, except where the failure to have obtai ned
such consent, waiver or approval, or the failure of any such consent, waiver or
approval to be in full force and effect, would not, individually or in the
aggregate, have a Material Adverse Effect on CT.

(f) Litigation. As of the dosing Date, other than as set forth on
Section 5.9 of the T Disclosure Schedule, neither CT nor any of the AT
Subsidiaries shall be a party to any legal, adm nistrative, arbitral or other
proceedi ngs, clains, actions or governnental or regulatory investigations
against CIT or any of the CT Subsidiaries which has had or is reasonably
expected to have a Material Adverse Effect on CT.

(g9) Regulatory Conditions. No Primary Approval shall have inposed any
condition or restriction that would so materially adversely affect the econom c
or business benefits of the transactions contenplated by this Agreenment so as to
render inadvisable, in the reasonable good faith judgnment of Newcourt, the
consunmat i on of the transactions contenpl ated hereby.

8.4. No Adverse DKB Regul atory Condition; No Adverse Amendnent. (a) In
addition to the other conditions set forth in this Article VI11, if any approval
of the Federal Reserve Board, the OSFI, the Mnister of Finance of Canada or the
Covernor in Council of Canada required to consummate the transactions
contenpl ated hereby (including the Arrangenent) shall have inposed any condition
or restriction on DKB or any of its Subsidiaries, other than (x) any conditions
or restrictions that relate to the business, activities or investnents of
Newcourt or CIT or any of their respective Subsidiaries but do not relate to the
busi ness, activities or investnents of DKB or any of its Subsidiaries (other
than Newcourt, CIT or any of their respective Subsidiaries), and (y) any
existing requirenent, restriction or condition inmposed by any such regul atory
authority with respect to DKB or any of its Subsidiaries on or prior to the date
hereof, the parties hereto shall not effect the Arrangenent unl ess such
condition or restriction is satisfactory to DKBin its sole reasonabl e judgnent.

(b) If the Mnistry of Finance of Japan, the Financial Supervisory

Agency of Japan or any ot her Japanese regulatory authority shall have inposed
any requirement on DKB with respect to the transacti ons contenpl at ed
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hereby (including the Arrangenent) that woul d reasonably be expected to have a
mat eri al adverse effect on the business or financial condition of DKB and its
Subsidiaries (other than CT and its Subsidiaries), taken as a whole, the
parties hereto shall not effect the Arrangenent wi thout the prior witten
consent of DKB.

(c) Newcourt and CT shall not amend or nmodify this Agreenment in any
manner that would (i) increase the Exchange Ratio or alter the form of the
consi derati on payable to the sharehol ders of Newcourt hereunder, (ii) extend the
Qutside Termnation Date, (iii) result in a change in the structure of the
transacti ons contenpl ated hereby, or (iv) alter or amend Section 7.13 hereof, or
ot herwi se enter into any agreenents addressing the conposition of the Board of
Directors of New CI T (other than the Voting Agreenents referred to in the
Recitals to this Agreenent) or any current or future Chief Executive Oficer of
CT (in each case other than the agreenments set forth herein) unless such
amendnment or nodification is satisfactory to DKB in its sol e reasonabl e
j udgrent .

(d) The provisions of this Section 8.4 may not be amended or waived by
the parties without the prior witten consent of DKB

(e) The provisions of this Section 8.4 are intended to be for the
benefit of, and shall be enforceable by, DKB

8.5. Satisfaction of Conditions . The conditions precedent set forth in
Sections 8.1, 8.2, 8.3 and 8.4 shall be conclusively deened to have been
satisfied or waived when, with the agreement of Newcourt and CI T and absent a
prior witten objection fromDKB under Section 8.4, a certificate of arrangenent
in respect of the Arrangenent is issued by the Director

ARTI CLE | X
TERM NATI ON AND ANMENDIVENT
9.1. Termnation. This Agreenent nmay be termi nated at any tinme prior to
the Effective Tinme, whether before or after approval of the nmatters presented in

connection with the Arrangenent by the sharehol ders of both Newcourt and CT:

(a) by mutual consent of Newcourt and CIT in a witten instrunment, if
the Board of Directors of each so determnes by a vote of a majority of
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the nmenbers of its entire Board;

(b) by either AT or Newcourt upon witten notice to the other
party (i) fromand after the 30th day after the date on which any request or
application for a Primary Approval shall have been denied or withdrawn at the
request or recommendati on of the Governnmental Entity which nmust grant such
Primary Approval, unless within the 30-day period follow ng such denial or
withdrawal a petition for rehearing or an anmended application has been filed
with the applicable Governnmental Entity; provided, however, that no party shall
have the right to terminate this Agreenent pursuant to this Section 9.1(b)(i) if
the party seeking to termnate this Agreenent shall have failed to perform or
observe the covenants and agreenents of such party set forth herein (including
Section 7.4(b)); provided further, however, that in no event shall either party
have the right to termnate this Agreenent pursuant to this Section 9.1(b) at
any tinme before Decenber 31, 1999; or (ii) subject to Section 7.4(b), if any
Governnental Entity of conmpetent jurisdiction shall have issued a fina
nonappeal abl e order enjoining or otherw se prohibiting the Arrangenent;

(c) by either AT or Newcourt if the Arrangenent shall not have been
consunmat ed on or before January 31, 2000 (the "Qutside Term nation Date"),
unless the failure of the dosing to occur by such date shall be due to the
failure of the party seeking to termnate this Agreenent to perform or observe
the covenants and agreenents of such party set forth herein

(d) by either AT or Newcourt (provided that the termnating party
shall not be in material breach of any of its obligations under Section 7.3) if
any approval of the sharehol ders of Newcourt required for the consunmmation of
t he Arrangenent shall not have been obtained by reason of the failure to obtain
the required vote at a duly held neeting of such sharehol ders or at any
adj our nment or post ponenent thereof;

(e) by either AT or Newcourt (provided that the termnating party
shall not be in material breach of any of its obligations under Section 7.3) if
any approval of the shareholders of CIT required for the consummati on of the
Arrangenent shall not have been obtained by reason of the failure to obtain the
required vote at a duly held neeting of such sharehol ders or at any adj our nnent
or post ponenent thereof;
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(f) by either T or Newcourt (provided that the termnating party is
not then in material breach of any representation, warranty, covenant or other
agreenent contained herein) if there shall have been a nmaterial breach of any of
the representations or warranties set forth in this Agreenment on the part of the
other party, which breach is not cured within thirty days followng witten
notice to the party conmtting such breach, or which breach, by its nature,
cannot be cured prior to the dosing; provided, however, that neither party
shall have the right to termnate this Agreenent pursuant to this Section 9. 1(f)
unl ess the breach of representation or warranty, together with all other such
breaches, would entitle the party receiving such representation not to
consummat e the transacti ons contenpl ated hereby under Section 8.2(a) (in the
case of a breach of representation or warranty by Newcourt) or Section 8.3(a)
(in the case of a breach of representation or warranty by CT);

(g) by either T or Newcourt (provided that the termnating party is
not then in material breach of any representation, warranty, covenant or other
agreenent contained herein) if there shall have been a material breach of any of
the covenants or agreenents set forth in this Agreement on the part of the other
party, which breach shall not have been cured within thirty days follow ng
recei pt by the breaching party of witten notice of such breach fromthe other
party hereto, or which breach, by its nature, cannot be cured prior to the
d osi ng;

(h) by Newcourt, w thout any further action, if Newcourt shall have
entered into an Acquisition Agreenent with any party other than CIT as permtted
by and in accordance with Section 7.3 hereof;

(i) by AT, if either the Dell Contract or the Lucent Contract shal
have been term nated, or either of the conditions contained in Sections 8.2(d)
and 8.2(e) shall have otherw se becone incapabl e of being satisfied; or

(j) by AT, if, at any tine after the date of this Agreement, any of
the persons listed on Section 8.2(f) of the Newcourt D sclosure Schedul e shal
not be serving as an officer of Newcourt.

9.2. Effect of Termination. (a) In the event of termnation of this
Agreenment by either CIT or Newcourt as provided in Section 9.1, this Agreenent
shall forthwi th becone void and have no effect except (i) Sections 7.2(b), 9.2
and 10.3 shall survive any termnation of this Agreenent and (ii) that
not wi t hst andi ng
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anything to the contrary contained in this Agreenent, no party shall be relieved
or released fromany liabilities or damages arising out of its willful breach of
any provision of this Agreenent.

(b) I'f Newcourt term nates this Agreenent pursuant to Section 9.1(h),
Newcourt shall pay to CIT a termnation fee equal to the Newcourt Fee Anount by
wire transfer of same day funds on the date of term nation. The "Newcourt Fee
Amount" shall be $105 million; provided, however, that if the Stock Option
Agreenent shall term nate pursuant to the | ast sentence of Section 2(a) of the
Stock Option Agreenent, the Newcourt Fee Anmount shall be $120 mllion | ess any
amounts paid by Newcourt to CIT pursuant to the terns of the Stock Option
Agr eenent .

(c) In the event that an Acquisition Proposal with respect to Newcourt
or any of its Subsidiaries shall have been nade known to Newcourt or any of its
Subsi di ari es and shal |l have been publicly announced or otherw se become public,
or shall have been nmade to the sharehol ders of Newcourt generally, and
thereafter (x) this Agreenent is termnated by either Newcourt or CI T pursuant
to Section 9.1(d) of this Agreenent, and (y) within twelve nonths of such
term nation Newcourt or any of its Subsidiaries enters into any Newcourt
Acqui sition Agreenment (as defined below or consunmates a Newcourt Takeover
Proposal (as defined below), then upon the first occurrence of any of the events
contenpl ated by clause (y) Newcourt shall pay CT a termnation fee equal to the
Newcourt Fee Anobunt by wire transfer of same day funds. "Newcourt Takeover
Proposal " shall nmean any inquiry, proposal or offer fromany person relating to
any direct or indirect acquisition or purchase of a business that constitutes
50% or nore of the net revenues, net income or the assets of Newcourt and its
subsidiaries taken as a whole, or 50%or nore of the outstanding voting
securities of Newcourt, any tender offer or exchange offer that if consummated
woul d result in any person beneficially owing 50% or nore of the outstanding
voting securities of Newcourt, or any nerger, anal gamation, plan of arrangenent,
consol i dati on, business conbination, recapitalization, |iquidation, dissolution
or simlar transaction involving Newcourt or the Newcourt Common Shares (or any
one or nore of Newcourt's Subsidiaries, if the business of such Subsidiary or
all of such Subsidiaries constitutes 50%or nore of the net revenues, net incone
or assets of Newcourt and its Subsidiaries taken as a whole), other than the
transactions contenplated by this Agreenent. "Newcourt Acquisition Agreenent”
shal | nean any agreenent, letter of intent or other binding agreenent relating
to any transaction of the type described in the definition of Newcourt Takeover
Pr oposal
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(d) I'n the event that an Acquisition Proposal with respect to CT or
any of its Subsidiaries shall have been nade known to CI T or any of its
Subsi di ari es and shall have been publicly announced or otherw se becone public,
or shall have been nmade to the shareholders of CIT generally, and thereafter (x)
this Agreenent is termnated by either Newcourt or CIT pursuant to Section
9.1(e) of this Agreenent, and (y) within twelve nonths of such termnation T
or any of its Subsidiaries enters into any CI T Acquisition Agreenent (as defined
bel ow) or consummates a CI T Takeover Proposal (as defined bel ow), then upon the
first occurrence of any of the events contenplated by clause (y) CT shall pay
Newcourt a term nation fee equal to $120 million by wire transfer of sane day
funds. "C T Takeover Proposal” shall nmean any inquiry, proposal or offer from
any person relating to any direct or indirect acquisition or purchase of a
busi ness that constitutes 50% or nore of the net revenues, net incone or the
assets of CIT and its subsidiaries taken as a whole, or 50% or npre of the
out st andi ng voting securities of CT, any tender offer or exchange offer that if
consummat ed woul d result in any person beneficially owning 50%or nore of the
out standi ng voting securities of CIT, or any nerger, amal gamation, plan of
arrangenent, consolidation, business conbination, recapitalization, |iquidation
di ssolution or simlar transaction involving CIT or the T Common Shares (or
any one or nore of CIT's Subsidiaries, if the business of such Subsidiary or al
of such Subsidiaries constitutes 50% or nore of the net revenues, net income or
assets of CIT and its Subsidiaries taken as a whole), other than the
transactions contenplated by this Agreenent. "C T Acquisition Agreenment" shal
nmean any agreenent, letter of intent or other binding agreenent relating to any
transaction of the type described in the definition of CT Takeover Proposal

(e) Newcourt and CIT agree that the agreenents contained in Sections
9.2(b), 9.2(c) and 9.2(d) above are integral parts of the transactions
contenpl ated by this Agreenment and constitute |iqui dated damages and not a
penalty. If one party fails to pronptly pay to the other party any fee due under
Section 9.2(b), 9.2(c) or 9.2(d), the defaulting party shall pay the costs and
expenses (including | egal fees and expenses) in connection with any action,
including the filing of any lawsuit or other |egal action, taken to coll ect
paynent, together with interest on the anount of any unpaid fee at the publicly
announced prine rate of Gtibank, N A fromthe date such fee was required to be
pai d.

9.3 Anendnent. Subject to conpliance with applicable |aw, this Agreenent
may be anended by the parties hereto, by action taken or authorized by their
respective Boards of Directors, at any time before or after approval of the
matters presented in connection with the Arrangenent by the sharehol ders of
ei t her
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Newcourt or CI T, provided, however, that after any approval of the transactions
contenpl ated by this Agreenment by Newcourt's sharehol ders, there may not be,

wi t hout further approval of such sharehol ders, any amendnent of this Agreenent
whi ch reduces the amount or changes the form of the consideration to be
delivered to Newcourt sharehol ders hereunder other than as contenplated by this
Agreement. This Agreenment may not be anmended except by an instrunment in witing
signed on behal f of each of the parties hereto.

9.4. Extension; Waiver. At any tine prior to the Effective Tine, each of
the parties hereto, by action taken or authorized by its Board of Directors,
may, to the extent legally allowed, (a) extend the tine for the performance of
any of the obligations or other acts of the other party hereto, (b) waive any
i naccuracies in the representations and warranties of the other party contai ned
herein or in any docunent delivered pursuant hereto and (c) waive conpliance
with any of the agreenents or conditions of the other party contained herein.
Any agreenent on the part of a party hereto to any such extension or waiver
shall be valid only if set forth in a witten instrunent signed on behal f of
such party, but such extension or waiver or failure to insist on strict
conpliance with an obligation, covenant, agreenent or condition shall not
operate as a waiver of, or estoppel with respect to, any subsequent or other
failure.

ARTI CLE X
GENERAL PROVI SI ONS

10.1. dosing. Subject to the terns and conditions of this Agreenment, the
closing of the Arrangenent (the "Closing”) will take place at 10:00 a.m on the
third business day after the satisfaction or waiver (subject to applicable |aw)
of the latest to occur of the conditions set forth in Article VII1 hereof (other
t han those conditions which relate to actions to be taken at the d osing)(the
"Closing Date"), at the offices of Schulte Roth & Zabel LLP unless another tine,
date or place is agreed to in witing by the parties hereto, provided, however,
that if such third business day is the sixteenth day or later day of a nonth,
then the dosing Date shall be the |ast day of such nonth so as to pernit the
preparation and delivery of the Final Net Worth Statenent as of the end of the
i mredi at el y precedi ng nont h.

10. 2. Nonsurvival of Representations, Warranties and Agreenents. None of
the representations, warranties, covenants and agreements in this Agreenent or
in any instrunment delivered pursuant to this Agreenent shall survive the
Ef fective
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Time, except for those covenants and agreenents contai ned herein and therein
which by their terns apply in whole or in part after the Effective Tine.

10. 3. Expenses. Al costs and expenses incurred in connection with this
Agreenment and the transactions contenpl ated hereby shall be paid by the party
i ncurring such costs and expenses, except that Newcourt shall bear and pay 50%
of, and CI T shall bear and pay 50% of, the costs and expenses incurred in
connection with the filing, printing and mailing of the Registration Statenent
and the Proxy Crcular (including SEC filing fees).

10.4. Notices. Al notices and other communicati ons hereunder shall be in
witing and shall be deened given if delivered personally, telecopied (wth
confirmation), nailed by registered or certified mail (return receipt requested)
or delivered by an express courier (wth confirmation) to the parties at the
foll owi ng addresses (or at such other address for a party as shall be specified
by li ke notice):

(a) if to dT, to:
The T Goup, Inc.
1211 Avenue of the Americas
New Yor k, New York 10036
Attention: Ernest Stein, Esq.
with copies to:
Schulte Roth & Zabel LLP
900 Third Avenue
New Yor k, New York 10022
Attn: Marc Wingarten, Esq.
and
Goodman Phillips & Vineberg
1501 MG Il Coll ege Avenue, 26th Fl oor
Montreal , Quebec

Attn: Sidney Horn, Esqg.
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and
(b) if to Newcourt, to:

Newcourt Credit G oup Inc.
2 GateHall Center
Par si ppany, New Jersey 07924

Attention: David F. Banks, Chairman
with copies to:

Skadden, Arps, Slate, Meagher
& Fl om LLP

919 Third Avenue

New Yor k, New York 10022

Attn: WIlliam$S. Rubenstein, Esq.
and

Bl ake, Cassels & Graydon
Box 25 Commerce Court West
Toronto, Canada MbL 1A9

Attn: Gordon Currie, Esq.

10.5. Interpretation. Unless otherwise explicitly indicated, all references
in this Agreenent to "dollars," "$" or "US$" are intended to refer to United
States dollars. Wen a reference is made in this Agreenent to Sections, Exhibits
or Schedul es, such reference shall be to a Section of or Exhibit or Schedule to
this Agreenent unless otherw se indicated. The table of contents and headi ngs
contained in this Agreenent are for reference purposes only and shall not affect
in any way the nmeaning or interpretation of this Agreenment. Wenever the words

"include", "includes" or "including” are used in this Agreenent, they shall be
deened to be followed by the words "without limtation". The phrases "the date
of this Agreenent”, "the date hereof"” and terns of simlar inport, unless the

context otherwi se requires, shall be deened to refer to August 5, 1999. No
provision of this Agreenent shall be construed to require Newcourt, C T or any
of their respective Subsidiaries or
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affiliates to take any action, or refrain fromtaking any action, where taking
or refraining fromtaking such action would viol ate any applicable | aw (whet her
statutory or common), rule or regulation.

10.6. Counterparts. This Agreenent nmay be executed in counterparts, all of
whi ch shall be considered one and the same agreenent and shall becone effective
when counterparts have been signed by each of the parties and delivered to the
other parties, it being understood that all parties need not sign the sane
counterpart.

10.7. Entire Agreenent. This Agreenent (including the docunents and the
instruments referred to herein or delivered in connection herewith) constitutes
the entire agreenment and supersedes all prior agreenents and understandi ngs,
both witten and oral, anong the parties with respect to the subject matter
hereof, other than the Confidentiality Agreenent.

10. 8. CGoverning Law. This Agreenent and the other docunents delivered in
connection herewith (including the Rel eases) shall be governed and construed in
accordance with the laws of the State of New York, w thout regard to any
applicabl e conflicts of |aw.

10.9. Enforcenment of Agreement. The parties hereto agree that irreparable
damage woul d occur in the event that the provisions contained in 7.2(b) of this
Agreement were not performed in accordance with its specific terns or was
ot herwi se breached. It is accordingly agreed that the parties shall be entitled
to an injunction or injunctions to prevent breaches of Section 7.2(b) of this
Agreenent and to enforce specifically the terns and provisions thereof in any
court of conpetent jurisdiction, this being in addition to any other renedy to
which they are entitled at law or in equity.

10.10. Severability. Any termor provision of this Agreenent which is
invalid or unenforceable in any jurisdiction shall, as to that jurisdiction, be
ineffective to the extent of such invalidity or unenforceability w thout
rendering invalid or unenforceable the remaining terns and provisions of this
Agreenent or affecting the validity or enforceability of any of the terns or
provi sions of this Agreenment in any other jurisdiction. If any provision of this
Agreenment is so broad as to be unenforceable, the provision shall be interpreted
to be only so broad as is enforceabl e.
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10. 11. Publicity. Except as otherwi se required by Iaw or the rules of the
ME, the TSE or the NYSE, so long as this Agreenent is in effect, neither CT nor
Newcourt shall, or shall permt any of its Subsidiaries to, issue or cause the
publication of any press rel ease or other public announcenent with respect to,
or otherw se make any public statenent concerning, the transactions contenplated
by this Agreenent w thout the consent of the other party, which consent shal
not be unreasonably w thhel d.

10. 12. Assignment; No Third Party Beneficiaries. Neither this Agreenent nor
any of the rights, interests or obligations hereunder shall be assigned by
either of the parties hereto (whether by operation of |aw or otherw se) w thout
the prior witten consent of the other party. Subject to the precedi ng sentence,
this Agreenment will be binding upon, inure to the benefit of and be enforceable
by the parties and their respective successors and assigns. Except as otherw se
expressly provided herein, this Agreenment (including the docunents and
instruments referred to herein) is not intended to confer upon any person ot her
than the parties hereto any rights or renedi es hereunder.

10. 13. No Personal Liability. (a) No director or officer of Newcourt shal
have any personal liability whatsoever to CIT under this Agreenent, or any other
docunent delivered in connection with the Arrangenent on behal f of Newcourt.

(b) No director or officer of AT shall have any personal liability

what soever to Newcourt under this Agreenent, or any other docunent delivered in
connection with the Arrangenent on behalf of CT.
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IN WTNESS WHERECF, CI' T and Newcourt have caused this Agreenent to be
executed by their respective officers thereunto duly authorized as of the date
first above witten.

NEWCOURT CREDI T GROUP | NC.

By /s/ David F. Banks

Nane: David F. Banks
Title: Chairnman

By /s/ David MKerroll

Nanme: David MKerrol
Title: President, Corporation Finance

THE AT GROUP, | NC.

By /s/ Albert R Ganper

Nane: Al bert R Ganper
Title: President and Chi ef Executive Oficer
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Exhibit 99.1
C T AND NEWCOURT AGREE ON REVI SED EXCHANGE RATI O

-- Acquisition WII Create Wrld s Largest Publicly-Traded Conmercial Finance
Conpany; Deal Expected To Close In Fourth Quarter --

LI VI NGSTON, NJ. August 5, 1999 -- The AT Goup, Inc. (NYSE CT) and
Newcourt Credit Goup Inc. (NYSE, TSE, MSE: NCT) today announced that the
conpani es have signed a new definitive agreenent under which CIT will acquire
Newcourt in an exchange of .70 share of CIT stock for each share of Newcourt.
The conbi ned conpany will be the |argest publicly-held commercial finance
conpany, with | eadership positions in a diverse range of business segnents.

The transactions, which is expected to close during the
fourth quarter of 1999, has been approved by the Board of Directors of both
conpani es. Conpletion of this transactions is conditioned upon, anong ot her
things, customary regul atory and sharehol der approval s.

"W are pleased that after an extensive reassessenent of
Newcourt's value, we have arrived at a reasonable and fair exchange ratio," said
Al bert R Ganper, Jr., CT President and CEOQ. "Qur mission nowis to conplete
this deal as quickly as possible so that we can begin taking full advantage of
t he potent conbination of CT s balance sheet and credit capabilities and
Newcourt's exceptional origination platform”

"Through this bold and transform ng transaction T wil|
make significant gains in terns of scale, geographic reach and busi ness
diversification. Specifically, with the addition of relationships with top tier
vendors such as Lucent, Dell, Snhap-On Tools and Wstern Star, as well as
Newcourt's experienced capital finance team we believe we have put together a
power ful engine for sustained, disciplined growth and val ue creation," he added.

David F. Banks, Chairman of the Board of Newcourt said,
"We have al ways agreed that an acquisition by CIT af fords Newcourt a nunber of
strong benefits, particularly in the critical areas of
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fundi ng costs and managenent di sciplines. The synergies in this conbination are
tremendous. W look forward to the swift conpletion of this transaction and a
snmoot h i ntegration process.”

M. Ganper will remain Chief Executive Oficer of The AT Goup. M.
Banks, Newcourt's current Chairman, will be naned non-executive Vice Chairman of
CT and a nenber of its Board of Directors. Follow ng the close of the
transactions, CIT's Board will have 16 nenbers, including 12 directors fromdT
and four directors from Newcourt.

On a conbined basis, The AT Goup will have nore than $50 billion in
managed assets and $2.2 billion in revenues, with nmore than 8,000 enpl oyees in
| ocations throughout the world. The conbi ned conpany will have its principal
offices in New Jersey.

Fol | owi ng the acquisition, which will be accounted for on a purchase
basis, C T shareholders will own approximately 61% of the conbi ned conpany and
Newcourt sharehol ders will own approximately 39% The Dai-Ichi Kangyo Bank,

ClT s largest shareholder, will own approximately 26.7% of the conbi ned conpany
and CI BC and Normura Securities, two of Newcourt's |argest shareholders, will own
approximately 3.7% and 4.6%respectively.

J.P. Morgan and Donal dson, Lufkin & Jenrette acted as financial advisors
and provided fairness opinions to T, Goldman Sachs and Cl BC Wod Qundy
Securities acted as financial advisors and provided fairness opinions to
Newcourt .

#Hi#
For further information:

Medi a Cont acts: M chael J. McGowan, The CT Goup (973) 535-3506
Ri ck Perkins, Newcourt Services (416) 507-5437,

I nvest or Contacts: Jeffrey D. Sinon, The T Goup (973) 535-5911
Ceof f Ichii, Newcourt Services (416) 507-6151

HH#H
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Exhi bit 99.3

Certain of the follow ng information, which was set forth in the
Anal ysts' Presentation nade on August 5, 1999, including, without Iimtation,
that concerning the financial projections of the conbined conpanies, the
busi ness and operating strategy of the conbined conpanies, CIT s prospective
liquidity, the adjustnent to the conbi ned conpani es' bal ance sheet, the comnbi ned
compani es' busi ness, the reduction in the conbi ned conpani es' expenses, the
intent to reduce the conbi ned conpani es' volune of securitizations and the
overall anticipated effect on C T of the proposed busi ness conbinati on,
constitutes forward-1ooking statenments concerning the conbi ned conpani es
operations, econom c performance and financial condition. Because such
statements reflect risks and uncertainties, actual results may differ fromthose
expressed or inplied by such forward-1ooking statements. Factors that could
cause such differences include but are not limted to risks of econom c sl owdown
or downturn, risks inherent in changes in the prevailing interest rates,
unanticipated difficulties in conbining the managenent, operations or cultures
of CIT and Newcourt, cost savings that are not realized or are not realized
within the time anticipated, risks associated with the value and recoverability
of | eased equi pnent, adequacy of credit reserves for credit |osses, funding
opportunities and borrow ng costs, changes in regul ati ons governi ng the comnbi ned
conpani es' busi ness and operations, conpetitive factors, issues associated with
year 2000 conpliance and uncertainties associated with risk managenent,
including credit risk managenent, asset/liability managenment and interest rate
ri sk managenent .

Anal ysts' Presentation
CI' T disclosed the follow ng financial targets:

o] GAAP accretive by 8%in 2001 and cash accretion of 5%in 2000 and 10% in

2001
0 15% EPS growt h
o] 15% return on tangi ble comon equity
o] 14% cash return on conmon equity
o] Securitization gains reduced to | ess than 15% of net inconme by year 2000
o] Syner gi es:

-- $150 mllion in cost savings identified
-- 70+ bps fundi ng advantage for Newcourt on-bal ance sheet assets

CIT also disclosed the followi ng financial statistics:
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Proj ect ed Conbi ned | ncone Stat enent

Qperating results

CT-1/BE/S
Newcourt - as adj usted

Conbi ned
After-tax inpact of transaction

Cost savi ngs(2)

Fundi ng benefit

Change in securitization
l evel s (net)(3)

I ncremental goodwi | |
anorti zation(4)

Net transacti on benefits/(costs)

Net i ncome

Oiginal GAAP EPS(5)
Pro forma GAAP EPS
GAAP accretion(6)

EPS growt h

Pro forma cash EPS

Cash EPS accretion

Return on tangi bl e equity
Cash return on conmon equity

1 Excludes $56 million pre-tax hedge gain recorded by Newcourt

Pro forma
1999E 2000E 2001E
383 431 487
160( 1) 180 220
543 611 707
65 75
66 97
(35) 4
(8) (8)
88 168
699 875
$2. 65 $3. 00 Long-term
$2. 63 $3.24 EPS grow h
(1.0% 7. 9% t ar get
12% 23% 15%
$2. 87 $3. 48
5.4% 13. 2%
15% 17%
13% 14%

inits first

quarter and $34 mllion pre-tax auto unit sale gain recorded by Newcourt in
its second quarter. Net income totals $209 mllion including these itens.
($49 mllion conbined after tax)

2 Total identified cost savings equal to $150 million, $50 mllion already
reflected in Newcourt expense |ine.

3 Reflects |owered securitization volumes (reduced by $1.8 billion in 2000 and
$1.5 billion in 2001 from Newcourt's stand-al one projection) and hi gher |oan

provi sion due to higher |evels of on-balance sheet finance receivabl es of f set

by hi gher | evel
recei vabl es.

of finance incone due to increased on-bal ance sheet finance

4 Cal cul ated based on CIT share price of $26.00 and exchange ratio of .7,

subj ect to adjustnent based on CT share price fluctuation.

anortization schedul e.
5 Analysts'

an assuned EPS for 2001 based on anal ysts'

13% 1l ong-termgrowth rate.

Assunes 25-year

pre- March transaction consensus EPS estimate of $2.65 for 2000 and

pre-March transacti on consensus



6 Anal ysts' pre-March transaction consensus EPS estinmate of $2.65 for 2000 and
an assuned EPS for 2001 based on anal ysts' pre-March transacti on consensus
13% 1l ong-termgrowth rate.
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Proj ected Year 2000 Transaction | nmpact

1st half 2nd hal f Ful | year

Qperating results
arT $210 $221 $431
Newcourt - as adj usted 80 100 180

Conbi ned ear ni ngs 290 321 611
After-tax inpact of transaction

Cost savi ngs 26 39 65

Fundi ng benefit 31 35 66

Change in securitization |evels (net) (23) (12) (35)

I ncrenmental goodwi Il anortization (4) (4) (8)

Tot al 30 58 88
Pro forma earnings 320 379 699
Oiginal GAAP EPS $1. 29 $1. 36 $2. 65
Pro forma EPS $1. 20 $1. 43 $2. 63

GAAP accretion (7.0% 5.1% (1.0%



<PAGE>

Projected Capital Ceneration

2000E 2001E
Beginning tangible equity(l) $4,433 $5,126
+ net income $699 $875
+ goodwi | | anortization $64 $64
- di vi dend $(70) $(88)
Endi ng tangi bl e equity(1) $5, 126 $5, 977
Internal capital generated $693 $851
Internal capital generation rate (% 16% 17%
Total managed asset growh (% (2) 12% 12%
Core managed asset growth 13+% 13+%

1 Tangible equity defined as common and preferred equity | ess goodwi ||
2 Net of dispositions of non-strategic business units and pruning of |ower
profitability vol unes
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Esti nated Pro Fornm Bal ance Sheet
Adj ustnent at June 30, 1999

$ mllions

Fair val ue adjustnents

Estimated pro forma
adj ust ment s( 1)

Conmrerci al | oans $200( 2)
Lease receivabl es 175(3)
O her assets 100( 4)
Fi xed rate senior notes 250(5)
Pre-tax fair val ue adjustnents 725
Tax effects on fair value adjustnents (300)
After-tax fair value adjustnents $425
Restructuring charge $200( 6)
Total net adjustnents to net assets acquired $625

1 These estimates and the all ocation of the purchase price have not been
finalized and the portion of the purchase price allocated to fair val ue
adjustnents and goodwi Il is subject to change. The fair value of net assets
acquired will be determ ned as of the closing date and is subject to revision

as additional informati on becones avail abl e

2 Adjustnent reflects the estinmated decrease in carrying value required in
connection with the acquisition to conformto CIT s credit policies and
practices, as well as post-acquisition strategies for problem]loan resol ution

3 Adjustnment to reflect the future realizability of estinated | ease residuals

4 Adjustnment to fair value of other assets,

securitizations

including retained interest in

5 Mark-to-market of fixed rate debt and debt-rel ated hedges based upon current

mar ket interest rates
6 Prelimnary estimte
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Pro Forma Capitalization

Lever age
targets

Managed finance assets
Mar ket capitalization(3)
Total debt
Total equity(4)
Tangi bl e equity
Tangi bl e common equity
Debt/tangi bl e equity

Tangi bl e equi ty/ managed
fi nance assets

June 1999

AT Newcourt
$28, 396 $22, 388(2)

4,218 2,699

19, 835 11, 846

3, 096 3,103

2,748 1,851

2,498 1,851

7. 2X 6. 4X

9. 7% 8. 3%

$50, 409
6, 917
31, 931
5, 700
3,974
3,724

8. Ox

7. 9%

7.50x- 7. 75X

8.5% 9. 0%

1 Transaction adjustments include a $625 mllion after-tax purchase accounting

adj ust nment

2 Managed finance assets exclude $2,075 mllion in Newcourt syndications
3 Based on CIT share price of $26, and Newcourt narket capitalization based
upon transaction exchange ratio

4 Includes preferred equity
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