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1.32. “Claims Objection Deadline” means the first Business Day that is the latest of (i) the Effective
Date; (ii) as to a particular Claim, 180 days after the filing of a proof of claim, or request for payment of, such
Claim; or (iii) such other date as may be established by the Bankruptcy Court; provided however that
notwithinstanding the foregoing or anything in the Plan to the contrary, the Debtors and/or the Reorganized Debtors
may seek to subordinate any Claim_that does not receive a distribution hereunder (other than any Claim of GSI

relating to or arising under the Amended and Restated Confirmation) pursuant to Bankruptcy Code section 510 until
the first Business Day that is 60 days following the Effective Date.

1.33. “Class” means one of the classes of Claims or Interests listed in Article 111 below.
1.34. *“Class 8-11 Excess Value Amount” shall have the meaning ascribed to it in Article I1V.H hereof.

1.35. *“Class 8-11 Par Recovery Amount” means the amount, measured as of the Petition Date, that
would imply a recovery to holders of Long-Dated Senior Unsecured Note Claims, Senior Unsecured Note Claims,
Senior Unsecured Term Loan Claims and Senior Unsecured Credit Agreement Claims equal to one hundred percent
(100%) of the amount of Allowed Claims of all such Classes in the aggregate.

1.36. *“Class 8-11 Securities” means New Notes and New Common Interests distributed to holders of
Long-Dated Senior Unsecured Note Claims, Senior Unsecured Note Claims, Senior Unsecured Term Loan Claims
and Senior Unsecured Credit Agreement Claims pursuant to Articles 111.G.8, I111.G.9, 111.G.10 and 111.G.11 and
Articles IV.B, IV.C, IV.D and IV.E hereof.

1.37. *“Class 12 Par Recovery Amount” means the amount, measured as of the Petition Date, that would
imply a recovery to holders of Senior Subordinated Note Claims equal to one hundred percent (100%) of the
amount of the Allowed Claim of such Class.

1.38. *“Class 13 Par Recovery Amount” means the amount, measured as of the Petition Date, that would
imply a recovery to holders of Junior Subordinated Note Claims equal to one hundred percent (100%) of the amount
of the Allowed Claim of such Class.

1.39. *“Class 15 Par Recovery Amount” means the amount, measured as of the Petition Date, equal to
the aggregate combined liquidation preference of the Old Preferred Interests, plus accrued and unpaid dividends
thereon.

1.40. *“Collateral” means any property or interest in property of the Estate subject to a lien or security
interest to secure the payment or performance of a Claim, which lien or security interest is not subject to avoidance
under the Bankruptcy Code or otherwise invalid under the Bankruptcy Code or applicable law.

1.41. “Committee” means any official committee appointed in the Chapter 11 Cases, as such committee
may be reconstituted from time to time.

1.42. *“Confirmation Date” means the date of entry of the Confirmation Order on the docket of the
Bankruptcy Court.

1.43. *“Confirmation Hearing” means the Bankruptcy Court’s hearing to consider confirmation of the
Plan, as such hearing may be adjourned or continued from time to time.

1.44. “Confirmation Order” means the Bankruptcy Court’s order confirming the Plan under section
1129 of the Bankruptcy Code.

1.45. *“Contingent Value Rights” shall have the meaning ascribed to it in Article IV.H hereof.

1.46. *“Cure” means the payment of Cash by the Debtors, or the distribution of other property (as the
parties may agree or the Bankruptcy Court may order), as necessary to cure defaults under an executory contract or
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such Claims for reimbursement under the JPM L/C Facility in the ordinary course of business and
upon the terms set forth in the JPM L/C Facility Agreement, as set forth in more detail in Article
V.1 herein. In exchange for Reorganized CIT maintaining the reimbursement obligations in the
immediately preceding (i) and (ii), JPM shall not pursue any subsidiary or affiliate of CIT Group
Inc. or any other entity that JPM contends may be co-liable with CIT Group Inc. under the JPM
L/C Facility Agreement for any remedies, claims or causes of action arising out of or relating to
the JPM L/C Facility or the JPM L/C Facility Agreement, as set forth in more detail in Article V.1

herein.
7. Class 7— Canadian Senior Unsecured Note Claims
a. Claims in Class: Class 7 consists of Canadian Senior Unsecured Note Claims in the

Allowed amount of approximately $2,149 million, which constitutes principal plus accrued but unpaid
prepetition interest.

b. Treatment: The legal, equitable, and contractual rights of holders of Canadian Senior
Unsecured Note Claims are Impaired by the Plan.

(A) If Class 7 Canadian Senior Unsecured Note Claims votes to accept the Plan, on,
or as soon as reasonably practicable after, the Effective Date, each holder of an Allowed Canadian
Senior Unsecured Note Claim shall receive its pro rata share of Series B Notes, equal to a
distribution in the amount of 100% of such holder’s Allowed Canadian Senior Unsecured Note
Claim (which Allowed Claim constitutes principal plus accrued but unpaid prepetition interest), as
set forth more fully in Article IV.A herein. The Intercompany Notes shall be modified to extend
the maturity dates thereunder to correspond with the maturity dates of the Series B Notes and shall
not be further modified other than as required to effectuate the transactions contemplated by the
Plan without the consent of 66-2/3% in aggregate principal amount of the holders of the Series B
Notes then outstanding; provided, however, that without such consent, the Intercompany Notes
may be amended in a manner that is (i) ministerial, (ii) for tax purposes, and (iii) does not
adversely affect the holders of Series B Notes, and the CIT Leasing Support Agreements shall
remain in place and in effect through such extended maturity dates of the Intercompany Notes. As
of the Effective Date, the CIT Leasing Support Agreements shall be secured by a security interest
granted by C.1.T. Leasing Corporation in favor of Delaware Funding, and any modifications to
the CIT Leasing Support Agreements shall be filed as a Plan Supplement; provided, however, that
the CIT Leasing Support Agreements shall not further be modified without the consent of 66-
2/3% in aggregate principal amount of the holders of the Series B Notes then outstanding;
provided, further, however, that without such consent the CIT Leasing Support Agreements may
be amended in a manner that (i) ministerial, (ii) for tax purposes, and (iii) does not adversely
affect the holders of the Series B Notes. Delaware Funding’s security interest will be on exactly
the same collateral securing the Series A Notes and the Series B Notes subject to difference in
perfection required by contract and applicable law. Pursuant to the intercreditor arrangements
between the collateral agent under the Series A Notes, the collateral agent under the Series B
Notes and Delaware Funding, Delaware Funding will agree not to exercise any remedies with
respect to such security interest without the consent of the collateral agent under the Series B
Notes. The Debtors shall file the amended Intercompany Notes and any security agreement
evidencing the securitization of C.I.T. Leasing Corporation’s obligations under the CIT Leasing
Support Agreements and certain related documents as Plan Supplements. As of the Effective
Date, those holders of Canadian Senior Unsecured Note Claims voting to accept the Plan {)-shall
dismiss with prejudice the Canadian Senior Unsecured Note Litigation and any other action(s)
pending against Delaware Funding as well as its directors and officers in which such holders are
participants alleging the same causes of action based on the same transaction that is the subject of
the Canadian Senior Unsecured Note Litigation:-(i._At all times from and after the Effective
Date, those holders of Canadian Senior Unsecured Note Claims voting to accept the Plan (i) shall
forbear from participating, directly or indirectly, in any action brought by noteholders or
debtholders against CIT Group Inc., Delaware Funding or their directors and officers alleging the
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same causes of action based on the same transaction that is the subject of the Canadian Senior
Unsecured Note Litigation; and (#iii) shall turnover any proceeds received by such holders as a
result of or arising from such litigation as referred to in-clauses{i)-and-(i}-above; provided,

to any claim or cause of action based on any act, omission, transaction, event or other occurrence
taking place after the Effective Date. Holders of Canadian Senior Unsecured Note Claims shall
have until the Extended Canadian Senior Unsecured Note Claims Voting Deadline to vote to
accept or reject the Plan; provided, however, that those certain holders of Canadian Senior
Unsecured Note Claims that have entered into the agreement in principle with the Debtors to
support the Plan shall vote on or before November 2, 2009.

(B) If Class 7 Canadian Senior Unsecured Note Claims does not vote to accept the
Plan and the Plan is nonetheless confirmed, on, or as soon as reasonably practicable after, the
Effective Date, each holder of an Allowed Canadian Senior Unsecured Note Claim shall receive
its pro rata share of (i) Series A Notes, equal to a distribution in the amount of 70% of such
holder’s Allowed Canadian Senior Unsecured Note Claim (which Allowed Claim constitutes
principal plus accrued but unpaid prepetition interest) and (ii) (a) 6.05% of New Common
Interests if Class 12 and Class 13 vote to accept the Plan, (b) 6.14% of New Common Interests if
Class 12 votes to accept the Plan and Class 13 does not vote to accept the Plan, (c) 6.64% of New
Common Interests if Class 12 does not vote to accept the Plan and if Class 13 votes to accept the
Plan, and (d) 6.64% of New Common Interests if neither Class 12 nor Class 13 vote to accept the
Plan, allocated to 30% of such holder’s Allowed Canadian Senior Unsecured Note Claim (which
Allowed Claim constitutes principal plus accrued but unpaid prepetition interest), each (i) and (ii)
on account of the Canadian Senior Unsecured Notes Guarantee Claim against CIT Group Inc., as
set forth more fully in Article IV.A herein.

© If Class 7 Canadian Senior Unsecured Note Claims does not vote to accept the
Plan and the Plan is nonetheless confirmed, the holders of Allowed Canadian Senior Unsecured
Note Claims shall retain their Canadian Senior Unsecured Notes and Allowed Canadian Senior
Unsecured Note Claims against Delaware Funding, provided, however, that:

(i such holders may not, in the aggregate, recover more than the Allowed amount of their Canadian
Senior Unsecured Note Claim on account of the combined claims against CIT Group Inc. and Delaware Funding;
and

(i) the Debtors reserve the right to, among other things, (w) not amend the Senior Credit Facility to
remove Delaware Funding as a guarantor of the Senior Credit Facility, (x) estimate such holders’ claims against
Delaware Funding after receiving the distribution of Series A Notes and New Common Interests, (y) extend the
maturity of those certain Intercompany Notes in accordance with the terms thereof or (z) merge Delaware Funding
into CIT Group Inc. in accordance with the terms of the Canadian Senior Unsecured Note Indentures.

8. Class 8 — Long-Dated Senior Unsecured Note Claims

a. Claims in Class: Class 8 consists of Long-Dated Senior Unsecured Note Claims in the
Allowed amount of approximately $1,189 million, which constitutes principal plus accrued but unpaid
prepetition interest. For purposes of determining the principal plus accrued but unpaid prepetition interest
amount of Allowed Long-Dated Senior Unsecured Note Claims with respect to the non-U.S. dollar
denominated Long-Dated Senior Unsecured Notes, an equivalent U.S.-dollar principal plus accrued but
unpaid prepetition interest amount of each such series of Long-Dated Senior Unsecured Notes plus accrued
but unpaid prepetition interest rates will be determined by multiplying the principal plus accrued but
unpaid prepetition interest amount of such Long-Dated Senior Unsecured Notes by the weekly average of
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H. Allowed Claims

Notwithstanding any provision herein to the contrary, the Debtors and/or the Reorganized Debtors shall
only make distributions to holders of Allowed Claims. No holder of a Disputed Claim will receive any distribution
on account thereof until and to the extent that its Disputed Claim becomes an Allowed Claim.

l. Postpetition Interest

In accordance with section 502(b)(2) of the Bankruptcy Code, the amount of all Claims against the Debtors
shall be calculated as of the Petition Date. Except as otherwise explicitly provided herein, in an order of the
Bankruptcy Court or required by the Bankruptcy Code, no holder of a Claim shall be entitled to or receive
Postpetition Interest.

J. Special Provision Regarding Unimpaired Claims

Except as otherwise provided in the Plan, nothing shall affect the Debtors’ rights and defenses, both legal
and equitable, with respect to any Unimpaired Claim (including Claims that are Allowed pursuant to the Plan),
including, without limitation, all rights with respect to legal and equitable defenses to setoffs or recoupments against
Unimpaired Claims, and the Debtors’ failure to object to such Claims in the Chapter 11 Cases shall be without
prejudice to the Reorganized Debtors’ right to contest or defend against such Claims in (i) any appropriate non-
bankruptcy forum as if such Chapter 11 Cases had not been commenced or (ii) the Bankruptcy Court (such forum to
be selected at the Debtors’ option).

ARTICLE IV
MEANS FOR IMPLEMENTATION OF THE PLAN

A. Allocation To Holders Of Canadian Senior Unsecured Note Claims

If Class 7 Canadian Senior Unsecured Note Claims vote to accept the Plan, on, or as soon as reasonably
practicable after, the Effective Date and without the need for any action by the holder of a Canadian Senior
Unsecured Note Claim or the Reorganized Debtors, each holder of a Canadian Senior Unsecured Note Claim shall
transfer and assign to the Reorganized Debtors all of such holder’s rights and obligations under the Canadian Senior
Unsecured Notes, free and clear of any liens, claims, charges, security interests or other legal or equitable
encumbrances, limitations or restrictions (collectively, “Liens”), and any promissory notes or other evidence of
indebtedness payable to each such holder of a Canadian Senior Unsecured Note Claim under any Canadian Senior
Unsecured Notes shall thereafter be held of record by the Reorganized Debtors. In exchange for such transfer and
assignment of the Canadian Senior Unsecured Notes held by each holder of a Canadian Senior Unsecured Note
Claim (the “Canadian Senior Unsecured Note Exchange”), on account of the approximately $2,149 million
Allowed Canadian Senior Unsecured Note Claims, on, or as soon as reasonably practicable after, the Effective Date,
each holder of an Allowed Canadian Senior Unsecured Note Claim shall receive its pro rata share of Series B Notes,
equal to a distribution in the amount of 100% of such holder’s Allowed Canadian Senior Unsecured Note Claim
(which Allowed Claim constitutes principal plus accrued but unpaid prepetition interest), in full settlement and
satisfaction of any Claims held by such holder of an Allowed Canadian Senior Unsecured Note Claim. Following
the Canadian Senior Unsecured Note Exchange, all Canadian Senior Unsecured Notes transferred and assigned to
the Reorganized Debtors shall no longer be outstanding and shall automatically be cancelled and shall cease to exist.
The Intercompany Notes shall be modified to extend the maturity dates thereunder to correspond with the maturity
dates of the Series B Notes and shall not be further modified other than as required to effectuate the transactions
contemplated by the Plan without the consent of 66-2/3% in aggregate principal amount of the holders of the Series
B Notes then outstanding, provided, however, that without such consent, the Intercompany Notes may be amended
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in a manner that (i) is ministerial, (ii) for tax purposes, and (iii) does not adversely affect the holders of Series B
Notes, and the CIT Leasing Support Agreements shall remain in place and in effect through such extended maturity
dates of the Intercompany Notes. As of the Effective Date, the CIT Leasing Support Agreements shall be secured
by a security interest granted by C.I.T. Leasing Corporation in favor of Delaware Funding, and any modifications to
the CIT Leasing Support Agreements shall be filed as a Plan Supplement. Delaware Funding’s security interest will
be on exactly the same collateral securing the Series A Notes subject to differences in perfection required by
contract and applicable law; provided, however, that the CIT Leasing Support Agreements shall not further be
modified without the consent of 66-2/3% in aggregate principal amount of the holders of the Series B Notes then
outstanding; provided, further, however, that without such consent the CIT Leasing Support Agreements may be
amended in a manner that (i) is ministerial, (ii) for tax purposes, and (iii) does not adversely effect the holders of the
Series B Notes. Pursuant to the intercreditor arrangements between the collateral agent under the Series A Notes,
the collateral agent under the Series B Notes and Delaware Funding, Delaware Funding will agree not to exercise
any remedies with respect to such security interest without the consent of the collateral agent under the Series B
Notes. The Debtors shall file the amended Intercompany Notes and any security agreement evidencing the
securitization of C.I.T. Leasing Corporation’s obligations under the CIT Leasing Support Agreements and certain
related documents as Plan Supplements. As of the Effective Date, those holders of Canadian Senior Unsecured
Note Claims voting to accept the Plan {i}-shall dismiss with prejudice the Canadian Senior Unsecured Note
Litigation and any other action(s) pending against Delaware Funding as well as its directors and officers in which
such holders are participants alleging the same causes of action based on the same transaction that is the subject of
the Canadian Senior Unsecured Note Litigation;—H. At all times from and after the Effective Date, those holders of
Canadian Senior Unsecured Note Claims voting to accept the Plan (i) shall forbear from participating, directly or
indirectly, in any action brought by noteholders or debtholders against CIT Group Inc., Delaware Funding or their
directors and officers alleging the same causes of action based on the same transaction that is the subject of the

Canadian Senior Unsecured Note Litigation; and (iii) shall turnover any proceeds received by such holders as a

result of or arising from such litigation as referred to in-elauses{i-and-(i)-above; provided, however, that nothing in
act, omission, transaction, event or other occurrence taking place after the Effective Date. Holders of Canadian
Senior Unsecured Note Claims shall have until the Extended Canadian Senior Unsecured Note Claims Voting
Deadline to vote to accept or reject the Plan; provided, however, that those certain holders of Canadian Senior
Unsecured Note Claims that have entered into the agreement in principle with the Debtors to support the Plan shall
vote on or before November 2, 20009.

If Class 7 Canadian Senior Unsecured Note Claims does not vote to accept the Plan and the Plan is
nonetheless confirmed, on, or as soon as reasonably practicable after, the Effective Date, each holder of an Allowed
Canadian Senior Unsecured Note Claim shall receive its pro rata share of (a) Series A Notes, equal to a distribution
in the amount of 70% of such holder’s Allowed Canadian Senior Unsecured Note Claim (which Allowed Claim
constitutes principal plus accrued but unpaid prepetition interest) and (b) (i) 6.05% of New Common Interests if
Class 12 and Class 13 vote to accept the Plan, (ii) 6.14% of New Common Interests if Class 12 votes to accept the
Plan and Class 13 does not vote to accept the Plan, (iii) 6.64% of New Common Interests if Class 12 does not vote
to accept the Plan and if Class 13 votes to accept the Plan, and (iv) 6.64% of New Common Interests if neither Class
12 nor Class 13 vote to accept the Plan, allocated to 30% of such holder’s Allowed Canadian Senior Unsecured
Note Claim (which Allowed Claim constitutes principal plus accrued but unpaid prepetition interest), each (a) and
(b) on account of the Canadian Senior Unsecured Notes Guarantee Claim against CIT Group Inc.

If Class 7 Canadian Senior Unsecured Note Claims do not vote to accept the Plan and the Plan is
nonetheless confirmed, the holders of Allowed Canadian Senior Unsecured Note Claims shall retain their Canadian
Senior Unsecured Notes and Allowed Canadian Senior Unsecured Note Claims against Delaware Funding;
provided, however, that: (i) such holders may not, in the aggregate, recover more than the Allowed amount of their
Canadian Senior Unsecured Note Claim on account of the combined claims against CIT Group Inc. and Delaware
Funding; and (ii) the Debtors reserve the right to, among other things, (w) not amend the Senior Credit Facility to
remove Delaware Funding as a guarantor of the Senior Credit Facility, (x) estimate such holders’ claims against
Delaware Funding after receiving the distribution of Series A Notes and New Common Interests, (y) extend the
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L. Cancellation of Interests and Agreements

On the Effective Date, except as otherwise expressly provided for in the Plan, (i) the Canadian Senior
Unsecured Notes, the Long-Dated Senior Unsecured Notes, the Senior Unsecured Notes, the Senior Unsecured
Term Loans, the Senior Unsecured Credit Agreements, the Senior Subordinated Notes, the Junior Subordinated
Notes, the Old Preferred Interests, the Old Common Interests, and the Other Equity Interests or other instrument or
document evidencing or creating any indebtedness or obligation of or ownership interest in the Debtors, except such
notes or other instruments evidencing indebtedness or obligations of or Interests in the Debtors that are Reinstated
under this Plan, to the extent not already cancelled, shall be deemed cancelled, terminated and of no further force or
effect without any further action on the part of the Bankruptcy Court or any Person; provided, however, that
notwithstanding the entry of the Confirmation Order or the occurrence of the Effective Date, the Canadian Senior
Unsecured Notes, the Long-Dated Senior Unsecured Notes, the Senior Unsecured Notes, the Senior Unsecured
Term Loans, the Senior Unsecured Credit Agreements, the Senior Subordinated Notes and the Junior Subordinated
Notes shall be deemed to continue in effect solely to the extent necessary to (1) allow holders of such Canadian
Senior Unsecured Notes, the Long-Dated Senior Unsecured Notes, Senior Unsecured Notes, Senior Unsecured
Term Loans, Senior Unsecured Credit Agreements, Senior Subordinated Notes and/or Junior Subordinated Notes to
receive distributions, if any, under the Plan and (2) allow the Disbursing Agents to make distributions under the
Plan as provided herein, and (ii) the obligations of the Debtors under the Canadian Senior Unsecured Notes, the
Long-Dated Senior Unsecured Notes, the Senior Unsecured Notes, the Senior Unsecured Term Loans, the Senior
Unsecured Credit Agreements, the Senior Subordinated Notes, the Junior Subordinated Notes, the Old Preferred
Interests, the Old Common Interests, and the Other Equity Interests shall be discharged.

M. Board of Directors

CIT Group Inc.’s Board of Directors (the “Board”) (which as of the Petition Date had nine (9) members
and as of the date of this Plan has teneight (208) members) has determined that the appropriate size of the Board
after the Effective Date would be thirteen (13) directors: (a) five of whom will consist of individuals who were
serving as directors on November 1, 2009, (b) four of whom will be nominees proposed to the Nominating and
Governance Committee of the Board (the "N&GC") by the Steering Committee (the "Steering Committee
Nominees"), (c) three of whom will be nominees (the "Debtholder Nominees™) proposed to the N&GC by CIT
Group Inc. noteholders (other than members of the Steering Committee) owning more than 1% of the aggregate
outstanding principal amount of outstanding CIT bonds and unsecured bank debt claims (the "One-Percent
Holders™) and (d) one of whom will be CIT’s Chief Executive Officer. At the request of and in cooperation with
the Steering Committee, CIT Group Inc. has engaged Spencer Stuart, an internationally recognized director search

flrm to assist the N&GC in |dent|fy|ng, |nterV|eW|ng and selectlng condidaloeorihocwandodsondondlon

paSteering Committee Nominees. Spencer
Stuart WI|| |dent|fy eand+da£es$teermg Commrttee Nommee Who are independent of CIT Group Inc., not affiliated

with, or representatives of, any of the members of the Steering Committee or the One-Percent Holders, and who
possess the qualifications, skills and experience specified by the N&GC.

The candidates that are approved by the N&GC will be reviewed-withsubmitted to the full Board for

consideration and approval for appointment to the Board, with such appointment subject to the review of the

Federal Reserve Bank of New York (the “Federal Reserve”)end%e%heexter%theﬁederal—Resewehanebjeeﬁem
A To the extent the N&GC or the

Federal Reserve does not approve Steerlng Commlttee Nominees (Whether such event occurs pre- or post-Effective
Date), the Steering Committee shall be permitted to submit additional candidates to the N&GC until four members
of the Board are Steering Committee Nominees.
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such objection. In the event the Bankruptcy Court estimates any contingent or unliquidated Claim, that estimated
amount will constitute either the Allowed amount of such Claim or a maximum limitation on such Claim, as
determined by the Bankruptcy Court. If the estimated amount constitutes a maximum limitation on such Claim, the
Debtors may elect to pursue any supplemental proceedings to object to any ultimate payment on such Claim. All of
the aforementioned Claims objection, estimation and resolution procedures are cumulative and are not necessarily
exclusive of one another. Claims may be estimated and thereafter resolved by any permitted mechanism.

B. No Distribution Pending Allowance

No payments or distributions, if any contemplated by the Plan, will be made with respect to all or any
portion of a Disputed Claim unless and until all objections to such Disputed Claim have been settled or withdrawn
or have been determined by Final Order, and the Disputed Claim, or some portion thereof, has become an Allowed
Claim.

C. Distributions After Allowance

To the extent that a Disputed Claim ultimately becomes an Allowed Claim, a distribution, if any, will be
made to the holder of such Allowed Claim in accordance with the provisions of the Plan. As soon as reasonably
practicable after the date that the order or judgment of the Bankruptcy Court or other applicable court of competent
jurisdiction allowing any Disputed Claim becomes a Final Order, or the date upon which other final resolution has
been reached to Allow such Claim, the Disbursing Agent shall provide to the holder of such Claim the distribution
to which such holder is entitled under the Plan. Notwithstanding the foregoing, the Disbursing Agent shall not be
required to make distributions more frequently than once every ninety (90) days.

D. Reservation of Right to Object to Allowance or Asserted Priority of Claims

NethingExcept as expressly provided in the Plan, nothing herein will waive, prejudice or otherwise affect
the rights of the Debtors, the Reorganized Debtors or the holders of any Claim to object at any time, including after
the Effective Date, to the allowance or asserted priority of any Claim.

ARTICLE VII
TREATMENT OF CONTRACTS AND LEASES

A. Assumed Contracts and Leases

Except as otherwise expressly provided in the Plan or in any contract, instrument, release, indenture or
other agreement or document entered into in connection with the Plan, as of the Effective Date the Debtors shall be
deemed to have assumed each executory contract and unexpired lease to which a Debtor is a party unless such
contract or lease (i) previously was assumed or rejected by the Debtors, (ii) previously expired or terminated
pursuant to its own terms, (iii) is listed on Exhibit H hereto or (iv) is the subject of a motion to assume or reject filed
on or before the Confirmation Date. The Debtors shall further be deemed to assume as of the Effective Date all
indemnification obligations, whether arising by bylaws, other constituent documents or otherwise, to the Debtors’
directors and officers and all such indemnification obligations shall constitute assumed executory contracts. The
Debtors reserve the right, at any time prior to the Confirmation Date, to seek to reject any executory contract or
unexpired lease to which a Debtor is a party (except as provided in the preceding sentence). The Confirmation
Order shall constitute an order of the Bankruptcy Court under sections 365 and 1123 of the Bankruptcy Code
approving the contract and lease assumptions described above as of the Effective Date.
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Each executory contract and unexpired lease that is assumed and relates to the use, ability to acquire or
occupancy of real property shall include (i) all modifications, amendments, supplements, restatements or other
agreements made directly or indirectly by any agreement, instrument or other document that in any manner affect
such executory contract or unexpired lease and (ii) all executory contracts or unexpired leases appurtenant to the
premises, including all easements, licenses, permits, rights, privileges, immunities, options, rights of first refusal,
powers, uses, usufructs, reciprocal easement agreements, vaults, tunnel or bridge agreements or franchises, and any
other interests in real estate or rights in rem related to such premises, unless any of the foregoing agreements has
been rejected pursuant to an order of the Bankruptcy Court or is the subject of a motion to reject filed on or before
the Confirmation Date.

B. Treatment of Change of Control Provisions

The entry of the Confirmation Order, consummation of the Plan, issuance of the New Common Interests
and/or New Notes under the Plan and/or any other acts taken to implement the Plan shall not constitute a “change in
control” under any provision of any contract, agreement or other document which provides for the occurrence of
any event, the granting of any right, or any other change in the then-existing relationship between the parties upon a
“change in control” of the Debtors.

C. Payments Related to Assumption of Contracts and Leases

Any monetary amounts by which any executory contract or unexpired lease to be assumed under the Plan
is in default shall be satisfied, under section 365(b)(1) of the Bankruptcy Code, by Cure. If there is a dispute
regarding (i) the nature or amount of any Cure, (ii) the ability of the Reorganized Debtors to provide “adequate
assurance of future performance” (within the meaning of section 365 of the Bankruptcy Code) under the contract or
lease to be assumed or (iii) any other matter pertaining to assumption, Cure shall occur following the entry of a
Final Order of the Bankruptcy Court resolving the dispute and approving the assumption.

D. Claims Based on Rejection of Executory Contracts or Unexpired Leases

If the rejection by the Debtors, pursuant to the Plan or otherwise, of an executory contract or unexpired
lease gives rise to a Claim, a proof of Claim must be served upon the Debtors and their counsel within thirty (30)
days after the later of (i) notice of entry of the Confirmation Order or (ii) other notice that the executory contract or
unexpired lease has been rejected, provided that any such Claims arising from the rejection of an unexpired lease of
real property shall be subject to the cap on rejection damages imposed by Bankruptcy Code section 502(b)(6). Any
Claims not served within such time periods will be forever barred from assertion against the Debtors, the
Reorganized Debtors, the Estates and their property.

E. Claims Based on Rejection of Employment Agreements

In the event that the Debtors determine to reject any employment agreements to which the Debtors are
party, any rejection damages claims arising therefrom will be classified as Class 5 General Unsecured Claims and
will likewise be Unimpaired; provided that the Debtors and/or the Reorganized Debtors pay such non-debtor party
or parties to such rejected employment agreement(s) the one-year’s compensation under Bankruptcy Code section
502(b) (7) on account of any rejection damages claim(s).

F. Compensation and Benefit Plans and Treatment of Retirement Plan

Except as otherwise expressly provided in the Plan or in any contract, instrument, release, indenture or
other agreement or document entered into in connection with the Plan and subject to any limitations under
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applicable law, all of the Debtors’ programs, plans, agreements and arrangements relating to employee
compensation and benefits, including programs, plans, agreements and arrangements subject to sections 1114 and
1129(a)(13) of the Bankruptcy Code and including, without limitation, all savings plans, retirement plans,

healthcare plans, disability plans, severance plans, incentive plans_(provided th g; any equity- Qgggg awards with
r I mmon Inter i rsuant to incentive plans shall led in I with Articl

IV.L of this Plan), life, accidental death and dismemberment insurance plans, and employment, severance, salary
continuation and retention agreements entered into before the Petition Date and not since terminated, will be
deemed to be, and will be treated as though they are, executory contracts that are assumed under Article VII.A of
the Plan, and the Debtors’ obligations under such programs, plans, agreements and arrangements will survive
confirmation of the Plan, except for executory contracts or plans that previously have been rejected, are the subject
of a motion to reject or have been specifically waived by the beneficiaries of any plans or contracts. In addition,
pursuant to the requirements of section 1 129(a)(13) of the Bankruptcy Code, the Plan provides for the continuation
of payment by the Debtors of aII “retiree benefits,” as defined in section 1114(a) of the Bankruptcy Code, if any, at
prevrously established Ievels niz IT wiII n in M intain an mini

Pl

InhIII|m| herwise aff ny righ IT | Inc. rR niz ITh mend, modi r
herwi Imn h CIT Gr In.RirmnPInin rdan Wihi rms and/or licable law.
G. Indemnification of Directors and Officers

The Debtors’ indemnification obligations in favor of their officers and directors contained in the
certificates of incorporation and bylaws of the Debtors as of the Petition Date shall be included in the amended and
restated certificate of incorporation, amended and restated certificate of formation and bylaws of the Reorganized
Debtors. Unless otherwise required by applicable law, all Claims of the Debtors” officers and directors for
indemnity arising prior to the Petition Date (including the D&O Claims) shall be deemed to be Class 5 General
Unsecured Claims hereunder, and all Claims of the Debtors’ officers and directors for indemnity arising on and
after the Petition Date shall be deemed to be Administrative Claims hereunder.

ARTICLE VIII

SECURITIES TO BE ISSUED
IN CONNECTION WITH THE PLAN

A. New Common Interests

On, or as soon as reasonably practicable after, the Effective Date, the Reorganized Debtors shall issue for
distribution in accordance with the provisions of the Plan the New Common Interests required for distribution
pursuant to the provisions hereof. All securities to be issued shall be deemed issued as of the Effective Date
regardless of the date on which they are actually distributed. All stock issued by the Reorganized Debtors pursuant
to the provisions of the Plan shall be deemed to be duly authorized and issued, fully paid and nonassessable. The
terms of the New Common Interests are summarized in Exhibit B hereto.

B. Exemption from Registration
The (i) offer by the Debtors and/or the Reorganized Debtors of the New Common Interests issued under

the Plan shall be exempt from the registration requirements of the Securities Act and similar state statutes pursuant
to applicable securities law and (ii) sale and issuance by the Reorganized Debtors of such New Notes and New
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F. Successors and Assigns

The rights, benefits and obligations of any Person named or referred to in the Plan shall be binding on, and
shall inure to the benefit of, any heir, executor, administrator, successor or assign of that Person.

G. Discharge of Claims and Termination of Interests

Except as otherwise provided herein or in the Confirmation Order, all consideration distributed under this
Plan shall be in exchange for, and in complete satisfaction, settlement, discharge, and release of, all Claims and
Interests (other than those Claims and Interests that are Unimpaired under this Plan) of any nature whatsoever
against the Debtors or any of their assets or properties, and regardless of whether any property shall have been
distributed or retained pursuant to this Plan on account of such Claims and Interests. Upon the Effective Date, each
of the Debtors and the Reorganized Debtors shall be deemed discharged and released under section 1141(d)(1) of
the Bankruptcy Code from any and all Claims and Interests (other than those Claims and Interests that are not
Impaired under this Plan), including, but not limited to, demands and liabilities that arose before the Confirmation
Date, and all debts of the kind specified in section 502(g), 502(h), or 502(i) of the Bankruptcy Code, and the Old
Preferred Interests, the Old Common Interests and the Other Equity Interests (if any) shall be cancelled, terminated
and extinguished.

By accepting distribution pursuant to the Plan, each holder of an Allowed Claim receiving distributions
pursuant to the Plan shall be deemed to have specifically consented to the discharge set forth in this Article XII1.G.

H. Releases

1. Releases by the Debtors

As of the Effective Date, for good and valuable consideration, the adequacy of which is hereby
confirmed, the Debtors, their Estates and the Reorganized Debtors, and any Person seeking to assert claims or
exercise rights of any of the foregoing, including any successor to the Debtors, their Estates and the Reorganized
Debtors or estate representative appointed or selected pursuant to Bankruptcy Code section 1123(b), shall be
deemed to forever release, waive and discharge all claims, obligations, suits, judgments, damages, demands,
debts, rights, causes of action and liabilities (other than the rights of the Debtors and the Reorganized Debtors to
enforce the Plan and the contracts, instruments, releases, indentures and other agreements or documents
delivered thereunder), whether liquidated or unliquidated, fixed or contingent, matured or unmatured, known or
unknown, foreseen or unforeseen, then existing or thereafter arising, in law, equity or otherwise, that are based
in whole or in part on any act, omission, transaction, event or other occurrence taking place on or prior to the
Effective Date (including, (a) to the extent the underlying claims and causes of action are property of Delaware
Funding’s Estate, the claims and causes of action asserted in the Canadian Senior Unsecured Notes Litigation
and (b) to the extent the underlying claims and causes of action are property of the Debtors' Estates, the claims
and causes of action asserted in any direct or derivative litigation including but not limited to those included on
the Debtors' non-exclusive list of released derivative actions filed as a Plan Supplement), in any way relating to
the Debtors, the Reorganized Debtors, the Chapter 11 Cases, the Offering Memorandum, the Plan or the
Disclosure Statement, and that could have been asserted by or on behalf of the Debtors, their Estates or the
Reorganized Debtors, as of the Effective Date against (i) the Debtors’ or the Debtors’ subsidiaries’ members,
members of boards of managers, directors and officers (acting in such capacity or as the Debtors’ agents or
employees), employees, advisors, attorneys, agents or representatives, in each case to the extent acting in any
such capacity since May 8, 2009, or any of their successors or assigns (in each case acting in such capacity); (ii)
the Steering Committee (in such capacity) and its current members, members of boards of managers, directors
and officers (acting in such capacity or as the Steering Committee’s agents or employees), employees, equity
holders, partners, affiliates, advisors, attorneys, agents or representatives, or any of its successors or assigns (in
each case acting in such capacity); (iii) solely with respect to the DIP Facility and the DIP Facility Agreement,
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Bank of America, N.A. as Administrative Agent and L/C Issuer and Banc of America Securities LLC as Sole
Lead Arranger and Sole Bookrunner; (iv) solely with respect to the Exit Facility and the Exit Facility Agreement,
the Exit Facility Lender(s) and any agents under the Exit Facility;-and (v) solely with respect to the JPM L/C
Facility or the JPM L/C Facility Agreement, JPM or any other lender under the JPM Facility Agreement (in

each case acting in such capacity); (vi) The Bank of New York Mellon f/k/a The Bank of New York (as successor
to J.P. Morgan Trust Company, National Association, as successor to Bank One Trust Company, N.A.) solely in
its capacity as indenture trustee of the L ong-Dated Senior Unsecured Notes and the Senior Unsecured Notes;
(vii) Law Debenture Trust Company of New York (as successor to The Bank of New York Mellon f/k/a The Bank
of New York) solely in its capacity as indenture trustee of the Canadian Senior Unsecured Notes; and (viii)
Wilmington Trust Company (as successor to The Bank of New York Mellon f/k/a The Bank of New York) solely

in its capacity as indenture trustee of the Senior Subordinated Notes and the Junior Subordinated Notes,
provided that nothing in this paragraph shall be deemed to operate as a waiver or release from any causes of

action based on willful misconduct, gross negligence, or intentional fraud, in each case as determined by a final
order of a court of competent jurisdiction. For the avoidance of doubt, pursuant to this Article XI11.H.1 the
Debtors, as of the Effective Date, shall be deemed to forever release, waive and discharge any and all claims and
causes of action that the Debtors, the Estate or the Debtors' affiliates may have against GSI that would constitute
or effect a TRS Impairment, including without limitation any claims or causes of action arising from Bankruptcy
Code sections 544, 547 and 548 relating to the Amended and Restated Confirmation and any agreements entered
into by one or more of the Debtors and GSI in connection therewith.

2. Releases by Holders of Claims and Interests

As of the Effective Date, for good and valuable consideration, the adequacy of which is hereby
confirmed, each holder of a Claim that affirmatively votes in favor of the Plan shall have agreed, solely in its
capacity as the holder of such Claim, to forever release, waive and discharge all claims, defenses, obligations,
suits, judgments, damages, demands, debts, rights, causes of action and liabilities (other than Unimpaired
Claims, claims relating to Unimpaired Claims, and the rights to enforce the Plan and the contracts,
instruments, releases, indentures and other agreements or documents delivered thereunder) and including
the claims and causes of action asserted in the Canadian Senior Unsecured Notes Litigation against any and
all present or future defendants named in the Canadian Senior Unsecured Notes Litigation, whether
liquidated or unliquidated, fixed or contingent, matured or unmatured, known or unknown, foreseen or
unforeseen, then existing or thereafter arising, in law, equity or otherwise, that are based in whole or in part
on any act, omission, transaction, event or other occurrence taking place on or prior to the Effective Date in
any way relating to the Debtors, the Reorganized Debtors, the Chapter 11 Cases, the Debtors’ prepetition
restructuring efforts, the Offering Memorandum, the Plan, the Disclosure Statement, or the JPM L/C
Facility or the JPM L/C Facility Agreement, against: (i) the Debtors and the Reorganized Debtors and their
respective subsidiaries; (ii) the Debtors’ and their subsidiaries’ members, members of boards of managers,
directors and employees, advisors, attorneys, agents or representatives, officers (acting in such capacity or as
the Debtors’ agents or employees) in each case to the extent acting in any such capacity since May 8, 2009, or
any of their successors or assigns (in each case acting in such capacity); and (iii) the Steering Committee (in
such capacity) and its current members, members of boards of managers, directors and officers, employees,
advisors, attorneys, agents or representatives (acting in such capacity or as the Steering Committee’s agents
or employees), or any of its successors or assigns (in each case acting in such capacity), each as of the
Effective Date, provided that nothing in this paragraph shall be deemed to operate as a waiver or release
from any causes of action based on willful misconduct, gross negligence or intentional fraud, in each case as
determined by a final order of a court of competent jurisdiction. For the avoidance of doubt, nothing herein
shall release any non-Debtor party from any contractual obligations.

l. Injunction

Except as provided in the Plan or the Confirmation Order, as of the Confirmation Date, subject to the
occurrence of the Effective Date, all Persons that have held, currently hold or may hold a Claim or other debt or
liability that is discharged or an Interest or other right of an equity security holder that is terminated pursuant to the
terms of the Plan are permanently enjoined from taking any of the following actions against the Debtors or their
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property on account of any such discharged Claims, debts or liabilities or terminated Interests or rights: (i)
commencing or continuing, in any manner or in any place, any action or other proceeding; (ii) enforcing, attaching,
collecting or recovering in any manner any judgment, award, decree or order; (iii) creating, perfecting or enforcing
any Lien; (iv) asserting a setoff, right of subrogation or recoupment of any kind against any debt, liability or
obligation due to the Debtors; and (v) commencing or continuing any action, in each case in any manner, in any
place that does not comply with or is inconsistent with the provisions of the Plan.

By accepting distribution pursuant to the Plan, each holder of an Allowed Claim receiving distributions
pursuant to the Plan shall be deemed to have specifically consented to the injunctions set forth in this Article XIII.1I.

J. Exculpation and Limitation of Liability

The Reorganized Debtors, the Debtors, the Estate, their subsidiaries, any Committee, the Steering
Committee, Bank of America, N.A. as Administrative Agent and L/C Issuer and Banc of America Securities LLC as
Sole Lead Arranger and Sole Bookrunner (solely with respect to the DIP Facility and the DIP Facility Agreement),
the Exit Facility Lender(s) and any agents under the Exit Facility (solely with respect to the Exit Facility and the
Exit Facility Agreement), JPM or any other lender under the JPM Facility Agreement (in each case acting in such
capacity and solely with respect to the JPM L/C Facility or the JPM L/C Facility Agreement)w
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directors, members of boards of managers, employees, equity holders, partners, affiliates, advisors, attorneys, agents
or representatives, or any of their successors or assigns, shall not have or incur any liability to any holder of a Claim
or an Interest, or any other party in interest, or any of their respective members, officers, directors, managers,
employees, equity holders, partners, affiliates, advisors, attorneys, agents or representatives, or any of their
successors or assigns, for any act or omission in connection with, relating to or arising out of, the administration of
the Chapter 11 Cases, the negotiation of the terms of the Plan, the solicitation of acceptances of the Plan, the pursuit
of confirmation of the Plan, the consummation of the Plan, or the administration of the Plan or the property to be
distributed under the Plan, except for their willful misconduct, gross negligence or intentional fraud as determined
by a final order of a court of competent jurisdiction, and in all respects shall be entitled to reasonably rely upon the
advice of counsel with respect to their duties and responsibilities with respect to the Chapter 11 Cases and the Plan.

Notwithstanding any other provision of the Plan, but without limiting the releases provided in the Plan or
affecting the status or treatment of any Claim Allowed pursuant to the Plan, no holder of a Claim or Interest, no
other party in interest, none of their respective members, officers, directors, managers, employees, equity holders,
partners, affiliates, subsidiaries, advisors, attorneys, agents or representatives, and no successors or assigns of the
foregoing, shall have any right of action against the Reorganized Debtors, the Debtors, their Estates, their

subsidiaries, any Committee, the Steering Committee, Bank of America, N.A. as Administrative Agent and L/C
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capacity as indenture trustee of the Canadian Senior Unsecured Notes, Wilmington Trust Company (as successor to
The Bank of New York Mellon f/k/a The Bank of New York) solely in its capacity as indenture trustee of the Senior
Subordinated Notes and the Junior Subordinated Notes, Depository Trust Company and any other depositories at
which the Debtors' securities are held solely in their capacity as distribution agents for the Debtors or any of their
respective current or former members, officers, directors, managers, employees, equity holders, partners, affiliates,
subsidiaries, advisors, attorneys, agents or representatives, or any of their successors or assigns, for any act or
omission in connection with, relating to or arising out of, the administration of the Chapter 11 Cases, the solicitation
of acceptances of the Plan, the pursuit of confirmation of the Plan, the consummation of the Plan, or the
administration of the Plan or the property to be distributed under the Plan, except for their willful misconduct or
gross negligence as determined by a final order of a court of competent jurisdiction.

K. Enforcement of Subordination

The classification and manner of satisfying all Claims and Interests under the Plan takes into
consideration all subordination rights, if any, whether arising by contract, under general principles of equitable
subordination, sections 510 or 1129(b) (2) of the Bankruptcy Code, or otherwise. All holders in any Class that
votes to accept the Plan shall have been deemed to have waived all such subordination rights and shall be
permanently enjoined and estopped from enforcing such subordination rights. To the extent that any such rights
have not otherwise been expressly taken into account by the Plan, all such rights are not waived and are hereby
expressly reserved.

L. Term of Injunctions or Stays

Unless otherwise provided herein or in the Confirmation Order, all injunctions or stays in effect in the
Chapter 11 Cases under sections 105 or 362 of the Bankruptcy Code or any order of the Bankruptcy Court, and
extant on the Confirmation Date (excluding any injunctions or stays contained in the Plan or the Confirmation
Order), shall remain in full force and effect until the Effective Date. All injunctions or stays contained in the Plan
or the Confirmation Order shall remain in full force and effect in accordance with their terms.

M. Binding Effect

The Plan shall be binding upon and inure to the benefit of the Debtors, all present and former holders of
Claims against and Interests in the Debtors, whether or not such holders will receive or retain any property or
interest in property under the Plan, their respective successors and assigns, including, without limitation, the
Reorganized Debtors, and all other parties in interest in the Chapter 11 Cases.

N. Revocation, Withdrawal or Non-Consummation

The Debtors reserve the right to revoke or withdraw the Plan at any time prior to the Confirmation Date
and to file other plans of reorganization. If the Debtors revoke or withdraw the Plan, or if confirmation or
consummation of the Plan does not occur, then (i) the Plan shall be null and void in all respects, any settlement or
compromise embodied in the Plan (including the fixing or limiting to an amount any Claim or Class of Claims),
assumption or rejection of executory contracts or leases effected by the Plan, and any document or agreement
executed pursuant to the Plan shall be deemed null and void, and (ii) nothing contained in the Plan, and no acts
taken in preparation for consummation of or statements made in the Plan, shall (a) constitute or be deemed to
constitute a waiver or release of any Claims by or against, or any Interests in, the Debtors or any other Person, (b)
prejudice in any manner the rights of the Debtors or any Person in any further proceedings involving the Debtors, or
(c) constitute an admission of any sort by the Debtors or any other Person. If this Plan is not confirmed, then the
treatment of the Claims under this Plan (2) shall not be deemed an admission of any kind by the holders of the
Claims or a waiver of any rights or claims by the holders of the Claims, and (b) shall have no collateral estoppel,
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for the violation of any applicable law, rule or regulation governing the solicitation of acceptances or rejections of
the Plan or the offer and issuance of the New Notes, the New Common Interests and the Contingent Value Rights
under the Plan.

Dated: New York, New York
November-25;December 7, 2009

CIT Group Inc.

By:
Its:

Debtor and Debtor in Possession

CIT Group Funding Company of Delaware LLC

By:
Its:

Debtor and Debtor in Possession

Gregg M. Galardi, Esqg.

J. Gregory St. Clair, Esq.

SKADDEN, ARPS, SLATE, MEAGHER & FLOM LLP
Four Times Square

New York, New York 10036

(212) 735-3000

—and —

Chris L. Dickerson, Esq.

Jessica Kumar, Esq.

SKADDEN, ARPS, SLATE, MEAGHER & FLOM LLP
333 West Wacker Drive

Chicago, Illinois 60606

(312) 407-0700

Proposed Counsel for the Debtors and Debtors in Possession
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