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[tem 2. Acqui sition or Disposition of Assets.

On Novenber 15, 1999, The CIT Goup, Inc., a Del aware corporation
and its subsidiaries ("CIT") announced that it had acquired Newcourt Credit
Group Inc., a Delaware corporation, and its subsidiaries ("Newcourt") pursuant
to the Anended and Restated Agreenent and Pl an of Reorgani zation, dated as of
August 5, 1999, between CIT and Newcourt. The press rel ease, dated Novenber
15, 1999, announcing the conpletion of the acquisition is filed as Exhibit
99.1 hereto, and incorporated by reference herein in its entirety.

[tem 5. O her Events.

On Novenber 15, 1999, CI T announced that it had guaranteed the
public indebtedness of Newcourt and AT&T Capital Corporation, Newcourt
Financial Limted and Newcourt Financial (Australia) Limted, each of which is
a subsidiary of Newcourt. The form of guarantee and the press rel ease
announci ng that guarantee are filed, respectively, as Exhibits 4.1 and 99.2
and are incorporated by reference herein in their entirety.

ltem 7. Fi nancial Statenents, Pro Forma Financial Information and
Exhi bits.
(a) Fi nanci al Statenents of Business Acquired.

To be filed by amendnent not |ater than 60 days after the
date on which this Form 8-K nust be filed.

(b) Pro Forma Financial |nformation.

To be filed by anendnent not |ater than 60 days after the
date on which this Form 8-K nust be fil ed.

(c) Exhi bits.
4.1 Form of Guarantee Regardi ng | ndebt edness of Newcourt.

99.1 Press Rel ease, dated Novenber 15, 1999, Regarding
Acqui sition of Newcourt.

99.2 Press Rel ease dated Novenber 15, 1999, Regarding
Guar ant ee of | ndebtedness of Newcourt.



SI GNATURES

Pursuant to the requirenments of the Securities Exchange Act of 1934,
the registrant has duly caused this report to be signed on its behalf by the
under si gned hereunto duly authorized.

The CI'T Goup, Inc.

By: [/s/ Joseph M Leone

Joseph M Leone
Executive Vice President and
Chi ef Financial Oficer

Dat e: Novenber 15, 1999



Exhibit 4.1
[ FORM OF GUARANTY]

The CIT Goup, Inc.
650 CI T Drive
Li vingston, New Jersey 07039-5795

Novenber 15, 1999

Re: Unconditional Guaranty

Ladi es and Gentl enen:

Reference is hereby made to the existing publicly issued and
out st andi ng i ndebt edness (the "I ndebt edness") of [Obligor], a | ]
corporation (the "Obligor"), consisting of the debt securities, notes and
ot her obligations issued to holders (the "Hol ders") pursuant to the indentures
and ot her agreenments described on Schedul e A attached hereto (each such
i ndenture, agreenent, debt security and note hereinafter referred to
i ndividually as a "Debt Agreement"”, and collectively as the "Debt
Agr eenment s") .

1. Guaranty. The CIT Goup, Inc. (the "Guarantor") hereby (a)
unconditionally, absolutely and irrevocably guarantees to the Hol ders the ful
and pronpt paynment by the Obligor of the obligations incurred by the Obligor
to the Hol ders pursuant to each Debt Agreenent (the "Onbligations") and (b)
agrees to pay all out-of-pocket expenses incurred by the trustee or other
representative of the applicable Holders (each, a "Trustee") (including
reasonabl e counsel fees and expenses) in enforcing its rights under this
CGuar anty.

2. CGuarantor's Cbligations Unconditional. (a) The Guarantor
her eby guarantees that the Obligations will be paid strictly in accordance
with the terns of the applicable Debt Agreenent, regardless of any | aw,
regul ation or order now or hereafter in effect in any jurisdiction affecting
any of such ternms or the rights of the applicable Trustee and the applicable
Hol ders with respect thereto. The liability of the Guarantor hereunder shal
be absol ute and unconditional irrespective of: (i) any lack of a validity or
enforceability of any of the Cbligations, or any agreenent, instrunent or
ot her docunent evidencing or securing any of the Obligations; (ii) any change
in the time, manner or place of, paynment of, or in any other termin respect
of, all or any of the Obligations, or any other anmendnent or waiver of, or
consent to any departure from any agreenent, instrunent or document evidencing
or securing the Obligations; or (iii) any other circunstance that m ght
ot herwi se constitute a defense available to, or a discharge of, the Obligor or
any ot her guarantor in respect of the Obligations.

(b) This CGuaranty (i) is a continuing guarantee of paynent and shal
remain in full force and effect until the satisfaction in full of the
Cbl i gations and the paynent of the other expenses to be paid by the Guarantor
pursuant hereto; and (ii) shall continue to be effective or shall be
reinstated, as the case may be, if at any tine any paynent of any of the
bl igations is rescinded or nust otherw se be returned by any Trustee or any
Hol der upon the insolvency, bankruptcy or reorgani zation of the Obligor or
ot herwi se, all as though such paynment had not been nade.



3. Wi vers. The Guarantor hereby waives: (a) pronptness and
di ligence; (b) notice of acceptance and notice of the incurrence of any
Cbligation by the Obligor; (c) notice of any actions taken by any Trustee or
any Hol der or the CObligor under any Debt Agreenent or any other agreement or
instrument relating thereto, except as expressly provided for in clause (a) of
Section 1; (d) all other notices, demands and protests, and all other
formalities of every kind in connection with the enforcenent of the
bl igations or of the obligations of the Guarantor hereunder, the om ssion of
or delay in which, but for the provisions of this Section 3, might constitute
grounds for relieving the Guarantor of its obligations hereunder, except as
expressly provided for in clause (a) of Section 1; and (e) any requirenent
that any Trustee or any Hol der protect, secure, perfect or insure any security
interest or lien or any property subject thereto or exhaust any right or take
any action against the Obligor or any other person or entity or any
col | at er al

4, No Subrogation. Notwithstandi ng any paynent or paynments nmade
by the Guarantor hereunder, or any set-off or application of funds of the
Guarantor by any Trustee or any Hol der, the Guarantor shall not be entitled to
be subrogated to any of the rights of such Trustee or such Hol der against the
Cbl i gor or against any collateral security or guarantee or right of offset
hel d by such Trustee or such Hol der for the payment of the Obligations, nor
shall the Guarantor seek or be entitled to seek any contribution or
rei mbursenent fromthe Obligor in respect of paynments nmade by the CGuarantor
her eunder, until all amunts owing to such Trustee and such Hol ders by the

bl i gor on account of the Obligations are paid in full. If any amunt shal
be paid to the Guarantor on account of such subrogation rights at any tinme
when all of the Obligations shall not have been paid in full, such anmpunt

shal |l be held by the Guarantor in trust for the applicable Trustee and the
applicabl e Hol ders, segregated from other funds of the Guarantor, and shall
forthwith upon receipt by the Guarantor, be turned over to the applicable
Trustee in the exact formreceived by the Guarantor (duly indorsed by the
Guarantor to the applicable Trustee, if required), to be applied against the
bl i gations, whether matured or unnmatured.

5. M scel | aneous. (a) The Cuarantor will make each paynent
hereunder in |awful nmoney of the United States or as otherw se required by the
appl i cabl e Debt Agreement and in imedi ately available funds to the applicable
Trust ee.

(b) This Guaranty nay be anmended or term nated by the Guarantor at
any tinme in witing; provided that, so |long as any |ndebtedness renains
out standi ng under a Debt Agreenent or under the debt securities or other
obl i gations issued pursuant thereto prior to such anendnment or term nation, no
such anmendnent which adversely affects the rel ated Hol ders of such
I ndebt edness or any such term nation shall become effective with respect to
such | ndebtedness unless (i) at |east two nationally recognized statistica
rati ng agenci es that have rated such I ndebtedness prior to such amendnent or
termnation confirmin witing that their ratings for such |Indebtedness in
effect immediately prior to such amendnment or termination will not be
downgraded as a result of such anendnment or term nation (or, in the case of
any | ndebt edness that is not so rated, such |Indebtedness shall be treated in
the sane manner as any simlar Indebtedness that is so rated); or (ii) such
I ndebt edness shal |l have been defeased in accordance with the provisions of the
appl i cabl e Debt Agreement; or (iii) the Holders of at least a majority of the
out standi ng princi pal amount of such Indebtedness consent in witing to such
amendnment or termnation

(c) Al conmunications provided for hereunder shall be in witing
(including tel ecopi er comruni cation) and shall be nmiled, tel ecopied or
delivered, if to the Guarantor, to it at its address at 1211 Avenue of the
Americas, New York, New York 10036 Attention: Treasurer; and if to any



Trustee, to its address provided for in the applicable Debt Agreenent; or, as
to either such Person, at such other address as shall be designated by such
Person in a witten notice to such other Person conplying as to delivery with
the terms of this Section 5(d). All such notices and other communi cati ons
shall be effective (i) if mailed, the earlier of three days after deposit in
the mail or when received, (ii) if telecopied, when transmtted, and (iii) if
del i vered, upon delivery.

6. Ri ghts of Hol ders of Debt. Al Holders of |ndebtedness shal
be intended third-party beneficiaries of this Guaranty.

7. GOVERNI NG LAW  THI' S GUARANTY AND THE RI GHTS AND OBLI| GATI ONS OF
THE PARTI ES UNDER THI S GUARANTY SHALL BE GOVERNED BY, AND CONSTRUED AND
| NTERPRETED | N ACCORDANCE W TH, THE LAW OF THE STATE OF NEW YORK

8. Submi ssion To Jurisdiction; Waivers. The Guarantor hereby
irrevocably and unconditionally:

(i) subnmits for itself and its property in any legal action or
proceeding relating to this Guaranty, or for recognition and enforcenent
of any judgnment in respect thereof, to the non-exclusive genera
jurisdiction of the courts of the State of New York, the courts of the
United States for the Southern District of New York, and appellate courts
from any thereof;

(ii) consents that any such action or proceeding may be brought in
such courts and waives any objection that it may now or hereafter have to
the venue of any such action or proceeding in any such court or that such
action or proceeding was brought in an inconvenient court and agrees not
to plead or claimthe sang;

(iii) agrees that service of process in any such action or
proceedi ng may be effected by mailing a copy thereof by registered or
certified mail (or any substantially simlar for of mail), postage
prepaid, to the Guarantor at is address set forth in Section 5(d) above
or at such other address of which the Agent shall have been notified
pursuant thereto; and

(iv) agrees that nothing herein shall affect the right to effect

service of process in any other manner permitted by law or shall limt
the right to sue in any other jurisdiction

9. WAl VERS OF JURY TRI AL. THE GUARANTOR ( AND, BY ACCEPTANCE OF
THE BENEFI TS HERECF, THE TRUSTEES AND THE HOLDERS) HEREBY | RREVOCABLY AND
UNCONDI TI ONALLY WAI VE TRI AL BY JURY | N ANY LEGAL ACTI ON OR PROCEEDI NG RELATI NG
TO THI' S GUARANTY AND FOR ANY COUNTERCLAI M THEREI N.
Very truly yours,

THE CI' T GROUP, | NC



Exhibit 99.1

CI T Conpl etes Newcourt Acquisition;
Transaction Creates Largest Publicly Held Comercial Finance Conpany

LI VINGSTON, NJ, Novenber 15, 1999 --- The CIT Goup, Inc. (NYSE:CIT) today
announced that it has closed the transaction to acquire all of the outstanding
common shares of Newcourt Credit Goup Inc. (NYSE, TSE, MSE: NCT). On August 5
1999, the two conpani es announced that they had entered into an agreenent
whereby CI'T woul d acquire Newcourt to create the industry's |argest publicly
owned comerci al finance conpany.

The acquisition of Newcourt was concluded at the exchange rate of .70 shares
of CIT conmon stock per Newcourt comon share. In total, 76,428,304 shares of
CIT common stock and 27,577,082 exchangeabl e shares of CI T Exchangeco Inc.
(exchangeabl e on a one-for-one basis for shares of CIT conmon stock) were

i ssued in the acquisition.

The conbi ned Conmpany has over $50 billion in managed assets, revenues in
excess of $2.2 billion and approxi mately 8, 000 enpl oyees working in 26
countries.

"This acquisition represents a significant mlestone in CIT's 91-year

hi story," said Albert R Ganper, Jr., President and CEO. "W have created a
dynam c, far-reaching enterprise that is large, strong and exceptionally well -
positioned to provide high quality asset-based financing products and services
to clients throughout the world."

"To better serve our clients, we have reorgani zed the Conpany into six
strategi c business units in three prinmary business segnents - Equi pnent

Fi nance, Commerci al Finance, and Consuner Finance," said Ganper. "Each unit is
headed by a veteran executive team prepared to lead CIT into the next
century."

In the equi pment finance marketplace, CIT will have four specialized business
groups. Equi pment Fi nancing, |led by Robert J. Merritt, G oup CEO offers

m ddl e- mar ket equi pnent financing and | easing products in a variety of

i ndustries including construction, printing, plastics, machine tools, business
aircraft and nedi cal equi pment. Newcourt Financial's Small Business Lending
unit, one of the nation's top SBA |lenders in 1999, will also be part of

Equi pnent Fi nanci ng.

Capital Finance, led by Nikita Zdanow, G oup CEO provides a w de range of

| easi ng and financing products to the comrercial aircraft and rail industries.
This unit's specialized industry groups provide custom zed | easi ng and

fi nanci ng packages for new and used equi pnent, with a special focus on
operating | eases, for nediumsized and | arge corporations, both donestic and

i nternational .

Vendor Technol ogy Finance, formerly Newcourt Financial, will continue to be
headed by Bradley D. Nullnmeyer, G oup CEO. This unit, which is one of the
worl d's | eadi ng vendor and technol ogy finance organi zations, has built
strategic financing alliances with industry-Ieading equi pment vendors.

Structured Finance, fornmerly Newcourt Capital, continues to be headed by David
D. McKerroll, Group CEO. This unit offers structured corporate finance
products and services to major international clients. It finances the

acqui sition of capital assets and provides infrastructure financing for the
corporate and public sector. Special markets include nedia and

t el ecomruni cations, as well as project finance.



In the commercial finance segnent, Lawence A. Marsiello, Goup CEO heads
CIT's Comercial Finance Group. Its Commercial Services business unit, the

| argest factoring organization in the industry, recently announced its
acquisition of Heller Financial Corporation's donmestic factoring business. Its
Busi ness Credit unit specializes in debtor-in-possession, acquisition and
turnaround financing, and refinancings.

In the consuner finance segnent, Thomas B. Hall man, Group CEO heads CI T s
Consuner Finance Group. This Group offers a range of first and second nortgage
| oans and home equity lines of credit through nortgage brokers and bankers.
This unit al so works through deal ers and other internediaries to provide
retail financing for the purchase of recreation vehicles, manufactured hones
and recreational boat products.

Executive managenent of CIT includes: Albert R Ganper, Jr., President and

Chi ef Executive O ficer; Joseph A Pollicino, Vice Chairman and Chief Risk

O ficer; Joseph M Leone, Executive Vice President and Chief Financial

Oficer; WlliamM O Grady, Executive Vice President and Chief Adm nistrative
O ficer; and, Ernest D. Stein, Executive Vice President and General Counsel.



Exhi bit 99.2

THE CI' T GROUP TO GUARANTEE NEWCOURT PUBLI C DEBT

LI VINGSTON, NJ, Novenber 15, 1999 --- The CIT Goup, Inc. (NYSE:CIT) announced
that, effective today, it will guarantee all outstanding public debt,

i ncl udi ng commerci al paper, issued by Newcourt Credit Group Inc., AT&T Capital
Cor poration, Newcourt Financial (Australia) Limted and Newcourt Financi al
Limted. These conpanies becane subsidiaries of CIT as a result of CIT s
acqui sition today of Newcourt Credit Group Inc.

Wth $50 billion in managed assets, The CIT Group is the largest publicly
owned comercial finance conpany in the industry.
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