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                        $2,000,000,000 CIT INTERNOTES'r'

                                   [CIT LOGO]

                                 CIT GROUP INC.

                              -------------------

    We may offer to sell our CIT InterNotes'r' from time to time. The specific
terms of the notes will be set prior to the time of sale and described in a
pricing supplement. You should read this prospectus supplement, the accompanying
prospectus and the applicable pricing supplement carefully before you invest.

    We may offer the notes to or through agents for resale. The amount we expect
to receive if all of the notes are sold to or through the agents is from
$1,996,000,000 to $1,940,000,000, after paying agent discounts and commissions
of between $4,000,000 and $60,000,000. We also may offer the notes directly. We
have not set a date for termination of our offering.

    The agents have advised us that from time to time they may purchase and sell
notes in the secondary market, but they are not obligated to make a market in
the notes and may suspend or completely stop that activity without any notice at
any time. Unless otherwise specified in the applicable pricing supplement, we
will not list the notes on any stock exchange.
                              -------------------
    INVESTING IN THE NOTES INVOLVES CERTAIN RISKS, INCLUDING THOSE DESCRIBED IN
THE 'RISK FACTORS' SECTION BEGINNING ON PAGE S-6.

    NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES
COMMISSION HAS APPROVED OR DISAPPROVED OF THESE NOTES OR PASSED ON THE ADEQUACY
OR ACCURACY OF THIS PROSPECTUS SUPPLEMENT, THE ACCOMPANYING PROSPECTUS OR ANY
PRICING SUPPLEMENT. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.
                              -------------------
                      JOINT LEAD MANAGERS AND LEAD AGENTS
BANC OF AMERICA SECURITIES LLC                                     INCAPITAL LLC

                                     AGENTS
BMO NESBITT BURNS CORP.                               CHARLES SCHWAB & CO., INC.
EDWARD D. JONES & CO., L.P.                            FIDELITY CAPITAL MARKETS,
                                  a division of National Financial Services, LLC
RBC CAPITAL MARKETS                                         SALOMON SMITH BARNEY
UBS PAINEWEBBER INC.                                         WACHOVIA SECURITIES

                 Prospectus Supplement dated November 1, 2002.

InterNotes'r' is a registered servicemark of Incapital Holdings LLC
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    YOU SHOULD RELY ONLY ON THE INFORMATION INCORPORATED BY REFERENCE OR
PROVIDED IN THIS PROSPECTUS SUPPLEMENT, THE ACCOMPANYING PROSPECTUS AND THE
PRICING SUPPLEMENT. WE AND THE AGENTS HAVE NOT AUTHORIZED ANYONE ELSE TO PROVIDE
YOU WITH DIFFERENT OR ADDITIONAL INFORMATION. WE ARE NOT MAKING AN OFFER OF
THESE NOTES IN ANY JURISDICTION WHERE THE OFFER IS NOT PERMITTED. YOU SHOULD NOT
ASSUME THAT THE INFORMATION IN THIS PROSPECTUS SUPPLEMENT, THE ACCOMPANYING
PROSPECTUS OR THE PRICING SUPPLEMENT IS ACCURATE AS OF ANY DATE OTHER THAN THE
DATE ON THE FRONT OF THAT DOCUMENT.

                              -------------------
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          ABOUT THIS PROSPECTUS SUPPLEMENT AND THE PRICING SUPPLEMENTS

    Except as the context otherwise requires or as otherwise specified in this
prospectus supplement or the prospectus, as used in this prospectus supplement,
dated November 1, 2002 and the prospectus, dated September 13, 2002, the terms
'we,' 'our,' 'us,' and 'CIT' refer to CIT Group Inc. and its consolidated
subsidiaries. References in this prospectus supplement to 'U.S. dollars' or
'U.S. $' or '$' are to the currency of the United States of America.

    We may use this prospectus supplement, together with the prospectus and a
pricing supplement, to offer CIT InterNotes'r' from time to time. The total
initial public offering price of notes that may be offered by use of this
prospectus supplement is $2,000,000,000.

    This prospectus supplement sets forth certain terms of the notes that we may
offer. It supplements the description of the notes contained in the prospectus,
where the notes are included in the defined term 'Debt Securities.' If
information in this prospectus supplement is inconsistent with the prospectus,
this prospectus supplement will apply and you should not rely on the information
in the prospectus.

    Each time we issue notes, we will attach a pricing supplement to this
prospectus supplement. The pricing supplement will contain the specific
description of the notes being offered and the terms of the offering. The
pricing supplement may also add, update or change information in this prospectus
supplement or the prospectus. Information in the pricing supplement will replace
any inconsistent information in this prospectus supplement, including any
changes in the method of calculating interest on any note. The pricing
supplement will apply in those circumstances and you should not rely on the
information in this prospectus supplement or the prospectus.

    When we refer to the prospectus, we mean the prospectus which accompanies
this prospectus supplement. When we refer to a pricing supplement, we mean the
pricing supplement we file with respect to a particular note.

    You should read and consider all information contained in this prospectus
supplement, the prospectus and the pricing supplement in making your investment
decision.

                                      S-1

                           INCORPORATION BY REFERENCE

    The SEC allows us to 'incorporate by reference' the information we file with
them, which means we can disclose important information to you by referring you
to those documents. The information included in the following documents is
incorporated by reference and is considered to be a part of this prospectus
supplement. The most recent information that we file with the SEC automatically
updates and supersedes older information.

    In addition to the items incorporated by reference into this prospectus
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supplement and the prospectus as set forth in the prospectus, the following
documents shall be deemed to be incorporated in, and to form part of, this
prospectus supplement:

    1. CIT Group Inc. (Nevada)'s Transition Report on Form 10-K for the
       transition period ended September 30, 2001;

    2. CIT Group Inc. (Nevada)'s Quarterly Report on Form 10-Q for the quarter
       ended December 31, 2001;

    3. CIT Group Inc. (Nevada)'s Quarterly Report on Form 10-Q, as amended on
       Form 10-Q/A, for the quarter ended March 31, 2002;

    4. Our Quarterly Report on Form 10-Q, as amended on Form 10-Q/A, for the
       quarter ended June 30, 2002;

    5. CIT Group Inc. (Nevada)'s Current Reports on Form 8-K filed January 17,
       2002, January 24, 2002, February 7, 2002, February 22, 2002 and
       April 26, 2002; and

    6. Our Current Reports on Form 8-K filed July 10, 2002, July 15, 2002,
       July 25, 2002, October 24, 2002, October 29, 2002, October 30, 2002 and
       October 31, 2002.

    Until we have sold all of the debt securities which we are offering for sale
under this prospectus supplement and the prospectus, we will also incorporate by
reference all documents that we file in the future pursuant to Section 13(a),
13(c), 14, or 15(d) of the Securities Exchange Act of 1934, as amended (the
'Exchange Act').

                                      S-2

                                    SUMMARY

    This section summarizes the legal and financial terms of the notes that are
described in more detail in 'Description of Notes' beginning on page S-21. Final
terms of any particular notes will be determined at the time of sale and will be
contained in the pricing supplement relating to those notes. The terms of the
notes appearing in that pricing supplement may vary from, and if they do vary
will supersede, the terms contained in this summary and in 'Description of
Notes.' In addition, you should read the more detailed information appearing
elsewhere in this prospectus supplement, the prospectus and in that pricing
supplement.

Issuer....................................  CIT Group Inc., 1211 Avenue of the Americas, New York,
                                            New York 10036; phone (212) 536-1390

Purchasing Agent..........................  Incapital LLC

Joint Lead Managers and Lead Agents.......  Banc of America Securities LLC and Incapital LLC

Edgar Filing: CIT GROUP INC - Form 424B3

4



Agents....................................  BMO Nesbitt Burns Corp.
                                            Charles Schwab & Co., Inc.
                                            Edward D. Jones & Co., L.P.
                                            Fidelity Capital Markets,
                                              a division of National Financial Services, LLC
                                            RBC Dain Rauscher
                                            Salomon Smith Barney Inc.
                                            UBS PaineWebber Inc.
                                            Wachovia Securities, Inc.

Title of Notes............................  CIT InterNotes'r'

Amount....................................  We may issue up to $2,000,000,000 of notes in connection
                                            with this program. Additional notes may be issued in the
                                            future without the consent of or notice to note holders.
                                            The notes will not contain any limitations on our
                                            ability to issue additional InterNotes'r' or any other
                                            indebtedness.

Denominations.............................  The notes will be issued and sold in denominations of
                                            $1,000 and multiples of $1,000 (unless otherwise stated
                                            in the pricing supplement).

Status....................................  The notes will be our direct unsecured senior
                                            obligations and will rank equally with all of our other
                                            unsecured senior indebtedness from time to time
                                            outstanding. The notes will be junior to any
                                            indebtedness of any of our subsidiaries unless the terms
                                            of that indebtedness provide otherwise.

Maturities................................  Each note will mature nine months or more from its date
                                            of original issuance.

                                      S-3

Interest..................................  Each note will bear interest from its date of original
                                            issuance at a fixed rate per year.

                                            Interest on each note will be payable either monthly,
                                            quarterly, semi-annually or annually on each interest
                                            payment date and on the stated maturity date. Interest
                                            also will be paid on the date of redemption or repayment
                                            if a note is redeemed or repurchased prior to its stated
                                            maturity in accordance with its terms.

                                            Interest on the notes will be computed on the basis of a
                                            360-day year of twelve 30-day months.

Principal.................................  The principal amount of each note will be payable on its
                                            stated maturity date at the corporate trust office of
                                            the paying agent or at any other place we may designate.
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Redemption and Repayment..................  Unless otherwise stated in the applicable pricing
                                            supplement, a note will not be redeemable at our option
                                            or be repayable at the option of the holder prior to its
                                            stated maturity date. The notes will not be subject to
                                            any sinking fund.

Survivor's Option.........................  Specific notes may contain a provision permitting the
                                            optional repayment of those notes prior to stated
                                            maturity, if requested by the authorized representative
                                            of the beneficial owner of those notes, following the
                                            death of the beneficial owner of the notes, so long as
                                            the notes were owned by the beneficial owner or his or
                                            her estate at least six months prior to the request.
                                            This feature is referred to as a 'Survivor's Option.'
                                            Your notes will not be repaid in this manner unless the
                                            pricing supplement for your notes provides for the
                                            Survivor's Option. The right to exercise the Survivor's
                                            Option is subject to limits set by us on (1) the
                                            permitted dollar amount of total exercises by all
                                            holders of notes in any calendar year, and (2) the
                                            permitted dollar amount of an individual exercise by a
                                            holder of a note in any calendar year. Additional
                                            details on the Survivor's Option are described in the
                                            section entitled 'Description of Notes -- Survivor's
                                            Option' on page S-24.

Sale and Clearance........................  We will sell notes in the United States only. Notes will
                                            be issued in book-entry only form and will clear through
                                            The Depository Trust Company. We do not intend to issue
                                            notes in certificated form.

Trustee...................................  The trustee for the notes is Bank One Trust Company,
                                            N.A. under an indenture dated as of August 26, 2002.

                                      S-4

Selling Group.............................  The agents and dealers comprising the selling group are
                                            broker-dealers and securities firms. The agents,
                                            including the Purchasing Agent, have entered into a
                                            selling agent agreement with us dated November 1, 2002
                                            (the 'selling agent agreement'). Dealers who are members
                                            of the selling group have executed a master selected
                                            dealer agreement with the Purchasing Agent (the 'master
                                            selected dealer agreement'). The agents and the dealers
                                            have agreed to market and sell the notes in accordance
                                            with the terms of those respective agreements and all
                                            other applicable laws and regulations. You may contact
                                            the Purchasing Agent at info@incapital.com for a list of
                                            selling group members.

                                      S-5
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                                  RISK FACTORS

    You should carefully consider the following discussion of risks, and the
other information, provided in this prospectus supplement. The risks described
below are not the only ones facing us. Additional risks that are presently
unknown to us or that we currently deem immaterial may also impair our business.
The notes will not be an appropriate investment for you if you are not
knowledgeable about significant features of the notes or financial matters in
general. You should not purchase the notes unless you understand, and know that
you can bear, these investment risks.

RISKS RELATED TO CIT'S BUSINESS

WE MAY BE ADVERSELY AFFECTED BY A GENERAL DETERIORATION IN ECONOMIC CONDITIONS.

    Our business, financial condition and results of operations may be affected
by various economic factors, including the level of economic activity in the
markets in which we operate. Unfavorable economic conditions may make it more
difficult for us to maintain both our new business origination volume and the
credit quality of new business at levels previously attained. Our growth depends
significantly upon our ability to generate new finance receivables, and in a
recession or other adverse economic environment, growth in our finance
receivables may be limited by a decrease in demand for consumer or commercial
credit or by a decline in collateral values. Delinquencies, foreclosures and
credit losses generally increase during economic slowdowns or recessions.

    We are also subject to industry-specific economic factors. An economic
downturn or slowdown in an industry could reduce demand for the financing we
provide for products of that industry. For example, our factoring business could
decline if there is a downturn in the retail textile, apparel, furniture or home
furnishings markets. At June 30, 2002, 11.9% of our total financing and leasing
assets related to obligations of retailers, 11.9% related to commercial airline
obligations and 3.5% related to home equity obligations. Adverse economic
conditions in the markets or industries that we serve could have a material
adverse effect on our business, financial position or results of operations.

    In a recession or under other adverse economic conditions, nonearning assets
and writedowns are likely to increase as debtors fail to meet their payment
obligations. Although we maintain a consolidated reserve for credit losses in an
amount that we believe is sufficient to provide adequate protection against
potential writedowns in our portfolio, this allowance could prove to be
insufficient. Adverse economic conditions may impair our ability to re-lease or
remarket our leased equipment or other collateral securing our finance
receivables and realize the value at which we carry our leased assets and/or
estimated lease residual values on our books.

    A recession or downturn could contribute to a downgrading of our credit
ratings. A ratings downgrade likely would increase our funding costs, and could
decrease our net finance income, limit our access to the capital markets or
result in a decision by the lenders under our existing bank credit facilities
not to extend such credit facilities after their expiration.
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    The broad-based economic slowdown in 2001 led to increases in both past-due
loans and non-performing assets. We have experienced increases in our commercial
past-due loans and non-performing assets across a wide range of industries,
including trucking, construction, retail and technology, as well as
manufacturing and machine tools. Continued weak economic conditions have
recently resulted in higher charge-offs in virtually all of our business
segments. Our reserve for credit losses as a percentage of finance receivables
has increased significantly due primarily to reserving actions for certain
telecommunication assets and as a result of continuing general economic weakness
and uncertainty in

                                      S-6

Argentina. In addition, our new origination volume has recently declined due in
part to soft economic conditions. We can provide no assurance regarding when
economic conditions will strengthen, or that these trends will improve when the
economy begins to grow again.

OUR LIQUIDITY OR ABILITY TO RAISE CAPITAL MAY BE LIMITED.

    Our primary funding sources have historically been commercial paper,
medium-term notes and asset-backed securities. We also maintain committed bank
lines of credit to provide liquidity support of commercial paper borrowings and
to support our international operations. An additional source of liquidity is
cash flow from operations, including loan and lease payments from customers,
whole loan sales and syndications.

    Following Tyco's announcement on January 22, 2002 of its plans to separate
into four independent, publicly-traded companies and other related events, we
experienced a downgrade in our credit ratings by Standard & Poor's and Fitch.
While we continued to maintain investment-grade ratings, these events limited
our access to the commercial paper market.

    On February 5, 2002, we drew on our $8.5 billion in unsecured bank credit
facilities, which have historically been maintained as liquidity support for our
commercial paper programs. The proceeds from these bank lines are being used to
pay down outstanding commercial paper at the scheduled maturities. The cost of
the bank loans is higher than the cost of commercial paper, and will adversely
affect our future operating results. Although, following our initial public
offering, we accessed the commercial paper market with a dealer-based program,
and paid down a portion of our bank debt, we can provide no assurance that we
will be able to continue to access that market on favorable terms or at levels
previously attained.

    We will need to effect debt or equity financings in the future. The type,
timing and terms of financing selected by us will depend upon our cash needs,
the availability of other financing sources and the prevailing conditions in the
financial markets. While we have recently accessed the debt and commercial paper
markets, there can be no assurance that any of these sources will be available
to us at any given time or that they will be available on favorable terms. On
June 7, 2002, Standard & Poor's downgraded our long-term debt rating from A- to
BBB+, and on June 10, 2002, Fitch downgraded our long-term debt rating from A-
to BBB. Following our initial public offering, Standard & Poor's raised our
long-term debt rating to A/A-1 and Fitch raised our long-term debt rating to A.
There can be no assurance that there will not be downgrades in our credit
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ratings in the future. If such downgradings do occur, they will likely result in
an increase in our interest expense or have an adverse impact on our ability to
access the commercial paper market or the public and private debt markets.

SIGNIFICANT INCREASES OR DECREASES IN PREVAILING INTEREST RATES COULD ADVERSELY
AFFECT OUR BUSINESS.

    Our operating results and cash flow depend to a great extent upon our level
of net finance income which is the difference between total finance income
earned on earning assets, such as loans and investments, and total interest
expense paid on interest-bearing liabilities, such as borrowings. The amount of
net finance income is affected by changes in the volume and mix of earning
assets, the rates earned on those assets, the volume of interest-bearing
liabilities and the rates paid on those interest-bearing liabilities.

    Although we have an active and comprehensive approach to managing our
interest rate risk, including matching the repricing characteristics of our
assets with our liabilities, significant increases in market interest rates, or
the perception that an increase may occur, could adversely affect both our
ability to
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originate new finance receivables and our ability to grow. Conversely, a
decrease in interest rates could result in an acceleration in the prepayment of
owned and managed finance receivables. In addition, changes in market interest
rates, or in the relationships between short-term and long-term market interest
rates, or between different interest rate indices (i.e., basis risk) could
affect the interest rates charged on interest-earning assets differently than
the interest rates paid on interest-bearing liabilities, which could result in
an increase in interest expense relative to finance income. An increase in
market interest rates also could adversely impact the ability of our
floating-rate borrowers to meet their higher payment obligations, which could
result in an increase in nonearning assets and writedowns.

INVESTMENT IN AND REVENUES FROM OUR FOREIGN OPERATIONS ARE SUBJECT TO THE RISKS
ASSOCIATED WITH TRANSACTIONS INVOLVING FOREIGN CURRENCIES.

    Foreign currency exchange rate fluctuations can have a material adverse
effect on the investment in international operations and the level of
international revenues that we generate from international asset-based financing
and leasing. Reported results from our operations in foreign countries may
fluctuate from period to period due to exchange rate movements in relation to
the U.S. dollar, particularly exchange rate movements in the Canadian dollar,
which is our largest non-U.S. exposure. In addition, an economic recession or
downturn or increased competition in the international markets in which we
operate could adversely affect us. Other risks inherent in conducting
international business operations generally include political and macro-economic
instability, changes in regulatory requirements and taxes, unreliability of
judicial processes, financial market instability and illiquidity. There can be
no assurance that one or more of these factors will not have a material adverse
effect on our business, financial conditions and results of operations. In
addition, instability or adverse economic conditions in international markets
may materially adversely affect the businesses of our domestic customers, which
could materially adversely affect such customers' demand for our products.
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    At June 30, 2002, we had approximately $180 million of U.S.
dollar-denominated loans and assets outstanding to customers located or doing
business in Argentina. The Argentine government recently instituted economic
reforms, including the conversion of certain dollar-denominated loans into
pesos. We are currently assessing the impact of these government actions on our
U.S. dollar-denominated loans and assets and reserve for credit losses. If the
Argentine government does not reverse its action, or if the governments of other
foreign jurisdictions take any similar actions, it could have a material adverse
impact on our business, financial condition and results of operations. As of
June 30, 2002, we recorded a $135.0 million provision to reserve for
Argentina-related receivables.

OUR FINANCIAL CONDITION COULD BE MATERIALLY ADVERSELY AFFECTED IF WE WERE UNABLE
TO COMPLETE SECURITIZATIONS.

    We fund most of our assets on our balance sheet using our access to the
medium-term note and capital markets. In an effort to broaden our funding
sources and to provide an additional source of liquidity, we have in place an
array of securitization programs to access both the public and private asset-
backed securitization markets. Under a typical asset-backed securitization, we
sell a 'pool' of secured loans or leases to a special-purpose entity, generally
a trust. The special purpose entity, in turn, typically issues certificates
and/or notes that are collateralized by the pool and entitle the holders thereof
to participate in certain pool cash flows. Several factors affect our ability to
complete securitizations, including:

     conditions in the securities markets, generally;
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     conditions in the asset-backed securities market;

     the credit quality and performance of our financial instruments;

     our ability to obtain third-party credit enhancement;

     our ability to adequately service our financial instruments; and

     the absence of any material downgrading or withdrawal of ratings given to
     securities previously issued in our securitizations.

    In a securitization transaction, a gain on sale and a related retained
interest in the securitized pool are recognized when the assets being
securitized are sold. The value of the retained interest recognized in a
securitization transaction is dependent upon certain assumptions regarding
future performance of the securitized portfolio, including the level of credit
losses and the rate of prepayments. If actual credit losses or prepayment rates
differ from the original assumptions, the value of the retained interest in the
securitized pool may increase or decrease materially. The value of the retained
interest in the securitized pool may also increase or decrease materially with
changes in market interest rates. Also, if assets being securitized are not
properly hedged, the gain on sale recorded in a securitization transaction may
be materially affected by changes in market interest rates between the time the
assets being securitized are originated and the time the assets are sold to the
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securitization entity.

    Changes in the volume of assets securitized or decreases in the value of
retained interests in securitizations due to changes in market interest rates or
higher than expected credit losses on prepayments could have a material adverse
effect on our business, financial condition and results of operations.

WE MAY NOT BE ABLE TO REALIZE OUR ENTIRE INVESTMENT IN THE EQUIPMENT WE LEASE.

    We lease various types of equipment to customers through two distinct types
of transactions: capital leases and operating leases. A capital lease passes
substantially all of the risks and rewards of owning the related equipment to
the customer. Lease payments during the initial terms of a capital lease cover
approximately 90% of the underlying equipment's cost at the inception of the
lease. The realization of unrecovered equipment values (residual values) at the
end of the term of a lease is an important element in the leasing business. The
duration of an operating lease, however, is substantially shorter relative to
the equipment's useful life. We bear greater risk in operating leases as we may
not be able to remarket the equipment on terms that will allow us to fully
recover our operating lease equipment carrying values.

    At the inception of each capital lease, we record a residual value for the
leased equipment based on our estimate of the future value of the equipment at
the expected disposition date. Residual values are determined by experienced
internal equipment management specialists, as well as external consultants. We
also record periodic depreciation expense on operating lease equipment based
upon estimates of the equipment's useful life and the estimated future value of
the equipment at the end of its useful life. A decrease in the market value of
leased equipment at a rate greater than the rate we projected, whether due to
rapid technological or economic obsolescence, unusual wear and tear on, or use
of, the equipment or other factors, would materially adversely affect the
residual values of such equipment. Consequently, there can be no assurance that
our estimated residual values for equipment will be realized.
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CONTINUED WEAKNESS IN THE TELECOMMUNICATIONS INDUSTRY COULD ADVERSELY IMPACT THE
VALUE OF OUR TELECOMMUNICATIONS PORTFOLIO

    Our telecommunications portfolio was approximately $726 million at June 30,
2002, and includes approximately $288 million of Competitive Local Exchange
Carrier (CLEC) accounts. The highly competitive telecommunications industry has
experienced over-capacity and substantial decline over the past year, which has
resulted in considerable weakness in asset values in the sector. Our CLEC
portfolio includes many companies which are in the process of building out their
networks and developing their customer bases. Therefore, these companies are
more vulnerable to the overall industry decline.

    As of June 30, 2002, we recorded a $200.0 million provision for our
telecommunications portfolio, principally reflecting weaknesses in the CLEC
industry. Continued deterioration in the sector could result in losses beyond
current reserve levels.

OUR RESERVE FOR CREDIT LOSSES MAY PROVE INADEQUATE.
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    Our business depends on the creditworthiness of our customers. We believe
that our credit risk management systems are adequate to limit our credit losses
to a manageable level. We attempt to mitigate credit risks through the use of a
corporate credit risk management group, formal credit management processes
implemented by each business unit and automated credit scoring capabilities for
small ticket business.

    We maintain a consolidated reserve for credit losses on finance receivables.
Our consolidated reserve for credit losses reflects management's judgment of
losses inherent in the portfolio. Management periodically reviews our
consolidated reserve for adequacy considering economic conditions and trends,
collateral values and credit quality indicators, including past charge-off
experience and levels of past due loans and non-performing assets.

    The consolidated reserve for credit losses is intended to provide for losses
inherent in the portfolio, which requires the application of estimates and
significant judgment as to the ultimate outcome of collection efforts and
realization of collateral, among other things. We cannot be certain that our
consolidated reserve for credit losses will be adequate over time to cover
credit losses in our portfolio because of unanticipated adverse changes in the
economy or events adversely affecting specific customers, industries or markets.
If the credit quality of our customer base materially decreases, or if our
reserves for credit losses are not adequate, our business, financial condition
and results of operations may suffer.

OUR COMMERCIAL AIRLINE FINANCING BUSINESS COULD BE MATERIALLY ADVERSELY AFFECTED
BY THE EVENTS OF SEPTEMBER 11, 2001 AND THE WEAK ECONOMY.

    A portion of the Capital Finance business within our Equipment Financing and
Leasing segment involves providing financing to commercial airlines. The Capital
Finance aerospace portfolio includes most of the leading U.S. and foreign
commercial airlines, with a fleet of approximately 200 aircraft, with an average
age of eight years.

    The Capital Finance business may be materially adversely affected by the
challenges faced by the airline industry due to a combination of the terrorist
attacks on September 11, 2001 and the current worldwide economic slowdown.
Airlines face a number of increased costs, including higher insurance premiums
and security costs, while also experiencing a reduction in demand. As a result
of these circumstances, some airlines have taken aircraft out of service, sought
to restructure their fixed costs, including their debt and lease payments, and
sought protection from creditors in bankruptcy. Accordingly,
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we have experienced significant rental reductions or disruptions. Our portfolio
could be materially adversely affected by these factors, resulting in, among
other effects, declines in the value of aircraft, delays in payments on existing
financings and reduced new business origination.

OUR POTENTIAL ACQUISITION OR DISPOSITION OF BUSINESSES OR ASSET PORTFOLIOS IN
THE FUTURE MAY ADVERSELY IMPACT OUR BUSINESS.

    As part of our long-term business strategy, we may pursue acquisitions of
other companies or asset portfolios. In addition, as we have done recently, we
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may dispose of non-strategic businesses or asset portfolios. Future acquisitions
may result in potentially dilutive issuances of equity securities and the
incurrence of additional debt, which could have a material adverse effect on our
business, financial condition and results of operations. Future acquisitions
could involve numerous additional risks, including: difficulties in integrating
the operations, services, products and personnel of the acquired company; the
diversion of management's attention from other business concerns; entering
markets in which we have little or no direct prior experience; and the potential
loss of key employees of the acquired company. In addition, acquired businesses
and asset portfolios may have credit-related risks arising from substantially
different underwriting standards associated with those businesses or assets. In
the event of future dispositions of our businesses or asset portfolios, there
can be no assurance that we will receive adequate consideration for those
businesses or assets at the time of their disposition or will be able to
adequately replace the volume associated with the businesses or asset portfolios
that we dispose of with higher-yielding businesses or asset portfolios having
acceptable risk characteristics. As a result, our future disposition of
businesses or asset portfolios could have a material adverse effect on our
business, financial condition and results of operations.

WE COMPETE WITH A VARIETY OF FINANCING SOURCES FOR OUR CUSTOMERS.

    Our markets are highly competitive and are characterized by competitive
factors that vary based upon product and geographic region. Our competitors
include captive and independent finance companies, commercial banks and thrift
institutions, industrial banks, leasing companies, manufacturers and vendors
with global reach. Substantial financial services networks have been formed by
insurance companies and bank holding companies that compete with us. On a local
level, community banks and smaller independent finance and mortgage companies
are a competitive force.

    Competition from both traditional, competitors and new market entrants has
intensified in recent years due to a strong economy, growing marketplace
liquidity and increasing recognition of the attractiveness of the commercial
finance markets. In addition, the rapid expansion of the securitization markets
is dramatically reducing the difficulty in obtaining access to capital, which is
the principal barrier to entry into these markets. This is further intensifying
competition in certain market segments, including increasing competition from
specialized securitization lenders which offer aggressive pricing terms.

    We compete primarily on the basis of pricing, terms and structure. Our
competitors seek to compete aggressively on the basis of these factors and we
may lose market share to the extent we are unwilling to match our competitors'
pricing, terms and structure in order to maintain interest margins and/or credit
standards. To the extent that we match competitors' pricing, terms or structure,
we may experience decreased interest margins and/or increased risk of credit
losses. Many of our competitors are large companies that have substantial
capital, technological and marketing resources, and some of these competitors
are larger than us and may have access to capital at a lower cost than us.
Further, the size
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and access to capital of certain of our competitors are being enhanced by the
continued consolidation activity in the commercial and investment banking
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industries.

OUR BUSINESS MAY BE MATERIALLY ADVERSELY AFFECTED BY THE HIGHLY REGULATED
ENVIRONMENT IN WHICH WE OPERATE.

    Our domestic operations are subject, in certain instances, to supervision
and regulation by state and federal authorities and may be subject to various
laws and judicial and administrative decisions imposing various requirements and
restrictions. Such regulation and supervision are primarily for the benefit and
protection of our customers, and not for the benefit of investors, and could
limit our discretion in operating our businesses. For example, state laws often
establish maximum allowable finance charges for certain consumer and commercial
loans. Noncompliance with applicable statutes or regulations could result in the
suspension or revocation of any license or registration at issue, as well as the
imposition of civil fines and criminal penalties.

    The financial services industry is heavily regulated in many jurisdictions
outside the United States. The varying requirements of these jurisdictions may
be inconsistent with U.S. rules and may adversely affect our business or limit
our ability to expand our international operations. We may not be able to obtain
necessary regulatory approvals, or if approvals are obtained, we may not be able
to continue to comply with the terms of the approvals or applicable regulations.
In addition, in many countries, the regulations applicable to the financial
services industry are uncertain and evolving, and it may be difficult for us to
determine the exact regulatory requirements.

    Our inability to remain in compliance with regulatory requirements in a
particular jurisdiction could have a material adverse effect on our operations
in that market and on our reputation generally. No assurance can be given that
applicable laws or regulations will not be amended or construed differently,
that new laws and regulations will not be adopted or that we will not be
prohibited by state laws from raising interest rates above certain desired
levels, any of which could materially adversely affect our business, financial
condition or results of operations.

RISKS RELATED TO THE NOTES

THE MARKET VALUE OF THE NOTES MAY BE AFFECTED BY FACTORS IN ADDITION TO CREDIT
RATINGS.

    Any credit ratings that are assigned to the notes may not reflect the
potential impact of all risks on the market value of the notes.

WE MAY CHOOSE TO REDEEM NOTES WHEN PREVAILING INTEREST RATES ARE RELATIVELY LOW.

    If your notes will be redeemable at our option, we may choose to redeem your
notes from time to time, especially when prevailing interest rates are lower
than the rate borne by the notes. If prevailing rates are lower at the time of
redemption, you would not be able to reinvest the redemption proceeds in a
comparable security at an effective interest rate as high as the interest rate
on the notes being redeemed. Our redemption right also may adversely impact your
ability to sell your notes as the optional redemption date or period approaches.

                                      S-12
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ANY SURVIVOR'S OPTION MAY BE LIMITED IN AMOUNT.

    We will have a discretionary right to limit the aggregate principal amount
of notes subject to any Survivor's Option that may be exercised in any calendar
year to an amount equal to the greater of $2,000,000 or 2% of the outstanding
principal amount of all notes outstanding as of the end of the most recent
calendar year. We also have the discretionary right to limit to $250,000 in any
calendar year the aggregate principal amount of notes subject to the Survivor's
Option that may be exercised in such calendar year on behalf of any individual
deceased beneficial owner of notes. Accordingly, no assurance can be given that
exercise of the Survivor's Option for a desired amount will be permitted in any
single calendar year.

THE NOTES MAY HAVE LIMITED OR NO LIQUIDITY.

    There is currently no secondary market for the notes, and there can be no
assurance that a secondary market will develop. If a secondary market does
develop, there can be no assurance that it will continue or that it will be
sufficiently liquid to allow you to resell your notes when you want or at a
price that you wish to receive for your notes.

THE COVENANTS IN THE INDENTURE DO NOT REQUIRE US TO REPURCHASE OR REDEEM THE
NOTES UPON A CHANGE IN CONTROL OF CIT OR OTHER EVENTS INVOLVING US THAT MAY
AFFECT OUR CREDITWORTHINESS.

    The indenture does not require us to repurchase or redeem or otherwise
modify the terms of the notes upon a change in control of CIT or other events
involving CIT that may affect our creditworthiness. These events include:

     a consolidation, merger, sale of assets or other similar transaction;

     a change in control of CIT; or

     a highly leveraged transaction involving us whether or not involving a
     change in control.

    In addition, the covenants applicable to the notes do not prevent
transactions like those described above from taking place. See 'Description of
Debt Securities' in the prospectus.

                                      S-13

                         DESCRIPTION OF CIT GROUP INC.

    CIT is a leading global commercial and consumer finance company that has
been a consistent provider of financing and leasing capital since 1908. With
about $48 billion of managed assets, we have the financial resources,
intellectual capital and product knowledge to serve the needs of our clients
across a wide variety of industries. Our clients range from small private
companies to many of the world's largest and most respected multinational
corporations. Our principal executive offices are located at 1211 Avenue of the
Americas, New York, New York 10036 and our telephone number is (212) 536-1390.
CIT is a corporation of perpetual duration and is governed under the laws of the
State of Delaware. The original predecessor to CIT commenced operations on
February 11, 1908. CIT was incorporated on March 12, 2001. We have developed a
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broad array of 'franchise' businesses that focus on specific industries, asset
types and markets, which are balanced by client, industry and geographic
diversification. We had $4.5 billion of shareholder's equity at June 30, 2002.

    On July 8, 2002, our former parent company, Tyco International Ltd.
('Tyco'), completed a sale of 100% of CIT's outstanding common stock in an
initial public offering. Immediately prior to the offering, a restructuring was
effectuated whereby our predecessor CIT Group Inc., a Nevada corporation (which
is referred to in this prospectus supplement as CIT Group Inc. (Nevada)), was
merged with and into its parent Tyco Capital Holding, Inc., and that combined
entity was further merged with and into CIT Group Inc. (Del), a Delaware
corporation. In connection with the reorganization, CIT Group Inc. (Del) was
renamed CIT Group Inc. As a result of the reorganization, CIT is the successor
to CIT Group Inc. (Nevada)'s business, operations, obligations and SEC
registration.

                                      S-14

         SELECTED CONSOLIDATED FINANCIAL INFORMATION OF CIT GROUP INC.

    On June 1, 2001, CIT was acquired by a wholly-owned subsidiary of Tyco in a
purchase business combination recorded under the 'push-down' method of
accounting, resulting in a new basis of accounting for the 'successor' period
beginning June 2, 2001. Information relating to all 'predecessor' periods prior
to the acquisition is presented using CIT's historical basis of accounting.
Following the acquisition, we changed our fiscal year end from December 31 to
September 30 to conform with that of Tyco.

    On September 30, 2001, we sold certain international subsidiaries that had
assets of approximately $1.8 billion and liabilities of $1.5 billion to a
non-U.S. subsidiary of Tyco for a promissory note equal to the net book value.
Our earnings included the results of these subsidiaries through September 30,
2001. On February 11, 2002, CIT repurchased these international subsidiaries for
a purchase price equal to the net book value. The financial information
presented in this section includes the international subsidiaries repurchased
from Tyco for all periods presented; as a result, the Balance Sheet Data at
September 30, 2001 varies slightly from comparable data reported in CIT's Form
10-K for the transition period ended September 30, 2001.

    On July 8, 2002, Tyco completed a sale of 100% of CIT's common stock in an
initial public offering. Immediately prior to the offering, a restructuring was
effectuated whereby our predecessor, CIT Group Inc. (Nevada), was merged with
and into CIT Group Inc. (Del), a Delaware corporation. In connection with the
reorganization, CIT Group Inc. (Del) was renamed CIT Group Inc. As a result of
the reorganization, CIT is the successor to CIT Group Inc. (Nevada)'s business,
operations, obligations and SEC registration.

    The following tables set forth selected consolidated financial information
regarding CIT's results of operations and balance sheets. The financial data at
and for the nine months ended June 30, 2002 and 2001 were derived from the
unaudited Consolidated Financial Statements of CIT incorporated by reference in
this prospectus supplement. The financial data at September 30, 2001 and
December 31, 2000, for the transition period ended September 30, 2001 and for
each of the two years in the period ended December 31, 2000 were derived from
the audited Consolidated Financial Statements of CIT incorporated by reference
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in this prospectus supplement. The financial data at December 31, 1999, 1998 and
1997 and for each of the three years in the period ended December 31, 1999 were
derived from audited financial statements that are not incorporated by reference
in this prospectus supplement. To assist in the comparability of our financial
results the financial information in the following tables combines the
'predecessor period' (January 1 through June 1, 2001) with the 'successor
period' (June 2 through September 30, 2001) to present 'combined' results for
the nine months ended September 30, 2001. You should read the selected
consolidated financial data below in conjunction with our consolidated financial
statements. See 'Where You Can Find More Information' in the prospectus and
'Incorporation by Reference' in this prospectus supplement.

    Restatement -- CIT restated its Consolidated Financial Statements for the
quarter ended March 31, 2002 to reflect an impairment of goodwill in accordance
with Statement of Financial Accounting Standard ('SFAS') No. 142, 'Goodwill and
Other Intangibles,' resulting in an estimated goodwill impairment charge of
$4.51 billion. This restatement has no impact on previously reported operating
margin or net cash provided by operations for any periods. See 'Management's
Discussion and Analysis of Financial Condition and Results of Operations' and
Note 6, 'Accounting Change -- Goodwill' in our Quarterly Report on Form 10-Q, as
amended on Form 10-Q/A, for the quarter ended March 31, 2002, which is
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incorporated by reference into this prospectus supplement, for further
information regarding the goodwill impairment.

    Our results of operations for the quarter ended June 30, 2002 reflect an
additional $1,999.0 million goodwill impairment charge in accordance with SFAS
No. 142, taking into account the initial public offering valuation of CIT
relative to the book value of goodwill recorded in conjunction with our June
2001 acquisition by Tyco. We also took additional pre-tax charges of $260.0
million for the quarter ended June 30, 2002 related to our telecommunications
portfolio, our Argentine portfolio and to bolster our general reserves. See our
Quarterly Report on Form 10-Q for the quarter ended June 30, 2002, which is
incorporated by reference into this prospectus supplement, for further
information regarding these charges and for the results for the quarter ended
June 30, 2002.

                        NINE MONTHS   NINE MONTHS    NINE MONTHS
                           ENDED         ENDED          ENDED             YEARS ENDED DECEMBER 31,
                         JUNE 30,      JUNE 30,     SEPTEMBER 30,   -------------------------------------
                           2002          2001       2001(1)(2)(3)     2000     1999(4)     1998     1997
($ IN MILLIONS)            ----          ----       -------------     ----     -------     ----     ----
                        (SUCCESSOR)   (COMBINED)     (COMBINED)                 (PREDECESSOR)

RESULTS OF OPERATIONS
Net finance margin....   $1,291.7      $1,224.7       $1,318.8      $1,469.4   $  917.4   $804.8   $740.7
Provision for credit
  losses..............      665.6         298.8          332.5         255.2      110.3     99.4    113.7
Other revenue.........      723.3         550.7          572.6         912.0      350.8    255.4    247.8
Operating margin......    1,349.4       1,476.6        1,558.9       2,126.2    1,157.9    960.8    932.8(5)
Salaries and general
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  operating
  expenses............      687.8         788.3          784.9       1,035.2      516.0    407.7    420.0
Goodwill
  amortization........         --          74.7           97.6          86.3       25.7     10.1      8.4
Goodwill impairment...    6,511.7(6)         --             --            --         --       --       --
Net (loss) income.....   (6,109.9)        312.6          333.8         611.6      389.4    338.8    310.1

                                                  (table continued on next page)
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(table continued from previous page)

                                                                          AT DECEMBER 31,
                          AT JUNE 30,   AT SEPTEMBER 30,   ---------------------------------------------
                             2002        2001(1)(2)(3)       2000       1999(4)      1998       1997(8)
($ IN MILLIONS)              ----        -------------       ----       -------      ----       -------
                                   (SUCCESSOR)                             (PREDECESSOR)

BALANCE SHEET DATA
Total finance
  receivables...........   $27,925.4       $31,879.4       $33,497.5   $31,007.1   $19,856.0   $17,719.7
Reserve for credit
  losses................       808.9           492.9           468.5       446.9       263.7       235.6
Operating lease
  equipment, net........     6,689.7         6,402.8         7,190.6     6,125.9     2,774.1     1,905.6
Goodwill, net...........       384.4         6,547.5         1,964.6     1,850.5       216.5       134.6
Total assets............    41,336.7        51,090.1        48,689.8    45,081.1    24,303.1    20,464.1
Commercial paper........        34.0         8,869.2         9,063.5     8,974.0     6,144.1     5,559.6
Variable-rate bank
  credit facilities.....     8,534.2              --              --          --          --          --
Variable-rate senior
  notes.................     7,172.7         9,614.6        11,130.5     7,147.2     4,275.0     2,861.5
Fixed-rate senior
  notes.................    16,882.2        17,113.9        17,571.1    19,052.3     8,032.3     6,593.8
Subordinated fixed-rate
  notes.................          --           100.0           200.0       200.0       200.0       300.0
Company-obligated
  mandatorily redeemable
  preferred securities
  of subsidiary trust
  holding solely
  debentures of CIT.....       258.1           260.0           250.0       250.0       250.0       250.0
Shareholder's equity....     4,514.3        10,598.0         6,007.2     5,554.4     2,701.6     2,432.9
Tangible shareholder's
  equity................     4,129.9         4,028.5         4,042.6     3,703.9     2,485.1     2,298.3

---------

(1) In September 2001, CIT changed its fiscal year end from December 31 to
    September 30 to conform to Tyco's fiscal year end.
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(2) On September 30, 2001, we sold certain international subsidiaries, which had
    assets of $1.8 billion and liabilities of $1.5 billion, to a non-U.S.
    subsidiary of Tyco for a note in the amount of the net book value of
    approximately $295 million. This sale did not affect earnings for the period
    ended September 30, 2001. On February 11, 2002, we repurchased the
    international subsidiaries that we had previously sold to an affiliate of
    Tyco for a purchase price equal to the net book value. The selected
    financial data includes these international operations for all periods
    presented; as a result, the Balance Sheet Data at September 30, 2001 varies
    slightly from comparable data reported in CIT's Form 10-K for the period
    ended September 30, 2001.

(3) Results of operations for the nine months ended September 30, 2001
    (combined) include special charges incurred by the predecessor of $221.6
    million ($158.0 million after tax). See Note 3 to the Consolidated Financial
    Statements of CIT incorporated by reference in this prospectus supplement.

(4) Includes results of operations of Newcourt Credit Group Inc. from the
    November 15, 1999 acquisition date.

(5) Includes a 1997 gain of $58.0 million on the sale of an equity interest
    acquired in connection with a loan workout.

(6) During the quarter ended March 31, 2002, we recorded an initial estimate of
    goodwill impairment of $4.51 billion in accordance with SFAS No. 142,
    'Goodwill and Other Intangible Assets.' The Company restated its
    Consolidated Financial Statements to reflect this impairment. During the
    quarter ended June 30, 2002, we recorded an additional $1,999.0 million
    goodwill impairment charge in accordance with SFAS No. 142 to reflect
    further impairment. These impairment charges are discussed further under
    'Management's Discussion and Analysis of Financial Condition and Results of
    Operations' contained in CIT's Quarterly Report on Form 10-Q for the
    quarterly period ended June 30, 2002, which is incorporated by reference in
    this prospectus supplement.

                                      S-17

                              AT OR FOR     AT OR FOR
                                 THE           THE       AT OR FOR THE
                             NINE MONTHS   NINE MONTHS    NINE MONTHS
                                ENDED         ENDED          ENDED          AT OR FOR THE YEARS ENDED DECEMBER 31,
                              JUNE 30,      JUNE 30,     SEPTEMBER 30,   ---------------------------------------------
                                2002          2001          2001(9)        2000        1999        1998        1997
($ IN MILLIONS)                 ----          ----          -------        ----        ----        ----        ----
                             (SUCCESSOR)   (COMBINED)     (COMBINED)                     (PREDECESSOR)

SELECTED DATA AND RATIOS
Net finance margin as a
  percentage of average
  earning assets
  ('AEA')(1)...............        4.75%         3.96%          4.34%         3.61%       3.59%       3.93%       4.06%
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Ratio of earnings to fixed
  charges(3)...............         (4)          1.29x          1.37x(10)     1.39x       1.45x       1.49x       1.51x
OTHER OPERATING RATIOS
Salaries and general
  operating expenses
  (excluding goodwill
  amortization) as a
  percentage of average
  managed assets
  ('AMA')(5)...............        1.94%         2.03%          2.21%(10)     2.01%       1.75%       1.78%    2.11%(11)
Efficiency ratio (excluding
  goodwill
  amortization)(6).........        34.1%         44.4%          44.7%(10)     43.8%       41.3%       39.2%    40.8%(11)
CREDIT QUALITY
60+ days contractual
  delinquency as a
  percentage of finance
  receivables..............        3.69%         3.53%          3.46%         2.98%       2.71%       1.75%       1.67%
Net credit losses as a
  percentage of average
  finance receivables......        1.57%         1.14%          1.20%(10)     0.71%       0.42%       0.42%       0.59%
Reserve for credit losses
  as a percentage of
  finance receivables......        2.90%         1.50%          1.55%         1.40%       1.44%       1.33%       1.33%
Reserve for credit losses
  as a percentage of 60+
  days contractual
  delinquency..............        78.5%(12)     42.6%          44.7%         46.9%       53.3%       75.8%       79.4%
LEVERAGE
Total debt (net of
  overnight deposits) to
  tangible stockholders'
  equity(2)(7).............        7.07x         8.22x          8.20x         8.78x       8.75x       6.82x       5.99x
Tangible stockholders'
  equity(2) to managed
  assets(8)(9).............         9.2%          8.6%           8.5%          7.8%        7.7%       10.4%       11.4%
OTHER
Total managed
  assets(8)(9).............   $47,676.3     $51,087.9      $50,877.1     $54,900.9   $51,433.3   $26,216.3   $22,344.9
Employees..................       5,935         7,255          6,785         7,355       8,255       3,230       3,025

---------

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

 (2) Tangible shareholder's equity excludes goodwill and other intangible
     assets.

 (3) For purposes of determining the ratio of earnings to fixed charges,
     earnings consist of income before income taxes and fixed charges. Fixed
     charges consist of interest on indebtedness, minority interest in
     subsidiary trust holding solely debentures of CIT and one-third of rent
     expense which is deemed representative of an interest factor.
                                              (footnotes continued on next page)
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(footnotes continued from previous page)

 (4) Earnings were insufficient to cover fixed charges by $5,862.4 million in
     the nine months ended June 30, 2002. Earnings for the nine months ended
     June 30, 2002 included a non-cash, goodwill impairment charge of
     $6,511.7 million in accordance with SFAS No. 142, 'Goodwill and Other
     Intangible Assets.' The ratio of earnings to fixed charges includes total
     fixed charges of $1,115.7 million and a loss before provision for income
     taxes of $5,862.4 million resulting in a total loss before provision for
     income taxes and fixed charges of ($4,746.7) million.

 (5) 'AMA' means average managed assets, which is average earning assets plus
     the average of finance receivables previously securitized and still managed
     by us.

 (6) Efficiency ratio is the ratio of salaries and general operating expenses to
     operating margin excluding the provision for credit losses.

 (7) Total debt excludes, and tangible shareholder's equity includes,
     CIT-obligated mandatorily redeemable preferred securities of subsidiary
     trust holding solely our debentures.

 (8) 'Managed assets' are comprised of financing and leasing assets and finance
     receivables previously securitized and still managed by us.

 (9) Approximately $1.8 billion of international assets were sold to a
     subsidiary of Tyco on September 30, 2001, with no effect on earnings for
     the nine months ended September 30, 2001. We repurchased our international
     assets on February 11, 2002 at net book value. The selected financial data
     includes the international operations for all periods presented; as a
     result, the Balance Sheet Data at September 30, 2001 varies slightly from
     comparable data reported in CIT's Form 10-K for the period ended
     September 30, 2001.

(10) Excluding special charges of $221.6 million ($158.0 million after tax) for
     the nine months ended September 30, 2001,(i) the ratio of earnings to fixed
     charges would have been 1.51x, (ii) the salaries and general operating
     expenses as a percentage of AMA would have been 2.07%, (iii) the efficiency
     ratio would have been 40.2% and (iv) net credit losses as a percentage of
     average finance receivables would have been 0.87%.

(11) Excluding the gain of $58.0 million on the sale of an equity interest
     acquired in a loan workout and certain special expenses, for the year ended
     December 31, 1997, (i) salaries and general operating expenses as a
     percentage of AMA would have been 2.01% and (ii) the efficiency ratio would
     have been 41.1%.

(12) The June 30, 2002 percentage was 44.1% excluding provisions primarily
     related to certain telecommunications assets and Argentine exposures.

                                USE OF PROCEEDS

    We intend to use the net proceeds from the sale of the notes to provide
additional working funds for us and our subsidiaries. Generally, we use the
proceeds of our short-term borrowings primarily to originate and purchase
receivables in the ordinary course of our business. We have not yet determined
the amounts which we may use in connection with our business or which we may
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furnish to our subsidiaries. From time to time, we may also use the proceeds to
finance bulk purchases of receivables and/or the acquisition of other
finance-related businesses.
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                        CAPITALIZATION OF CIT GROUP INC.

    The following table sets forth our capitalization as of June 30, 2002 on a
pro forma basis (1) to reflect the issuance of 200,000,000 shares of our common
stock in connection with the initial public offering of CIT's common stock
completed on July 8, 2002 at a per share offering price of $23.00; (2) to
reflect the issuance on July 15, 2002 of an additional 11,573,200 shares of CIT
common stock pursuant to the exercise of an over-allotment option granted to the
underwriters in the initial public offering at a per share offering price of
$23.00 and (3) to reflect the issuance of 316,302 shares of restricted common
stock to be issued to CIT officers and employees in substitution for Tyco
restricted shares held by such persons.

    This table should be read in conjunction with 'Selected Consolidated
Financial Information of CIT Group Inc.,' which is included elsewhere in this
prospectus supplement.

                                                                      JUNE 30, 2002
                                                                      -------------
                                                                    (IN MILLIONS OF $)

Commercial paper............................................            $    34.0
Bank credit facilities......................................              8,534.2
Term debt...................................................             24,054.9
CIT obligated mandatorily redeemable preferred securities of
  subsidiary trust holding solely debentures of CIT
  ('Preferred Capital Securities')..........................                258.1
Stockholders' equity:
    Preferred stock, $0.01 par value, 100,000,000
      authorized; none issued and outstanding...............                   --
    Common stock, $0.01 par value, 600,000,000 authorized;
      211,889,502 issued and outstanding on an as adjusted
      basis.................................................                  2.1
    Additional paid in capital..............................             10,669.6
    Accumulated deficit.....................................             (5,857.5)
    Accumulated other comprehensive loss....................                (50.6)
                                                                        ---------
    Total stockholders' equity..............................              4,763.6
                                                                        ---------
Total capitalization........................................             37,644.8
Goodwill and other intangible assets, net...................               (384.4)
                                                                        ---------
Total tangible capitalization...............................            $37,260.4
                                                                        ---------
                                                                        ---------
Total tangible stockholders' equity.........................            $ 4,379.2
                                                                        ---------
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                                                                        ---------

---------

* Excludes 15,541,432 shares of common stock that are subject to options granted
  to CIT officers, directors and employees concurrent with the initial public
  offering.
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                              DESCRIPTION OF NOTES

    The following description of the particular terms of the notes being offered
supplements and, to the extent inconsistent with or to the extent otherwise
specified in an applicable pricing supplement, replaces the description of the
general terms and provisions of the debt securities set forth under the headings
'Description of Debt Securities' in the prospectus. Unless otherwise specified
in an applicable pricing supplement, the notes will have the terms described
below. Capitalized terms used but not defined below have the meanings given to
them in the prospectus and in the indenture relating to the notes.

    The notes being offered by this prospectus supplement, the prospectus and
the applicable pricing supplement will be issued under an indenture dated as of
August 26, 2002 (the 'indenture'), among CIT Group Inc., Bank One Trust Company,
N.A., as trustee (the 'trustee') and Bank One NA, London Branch, as London
paying agent and London calculation agent. The indenture is more fully described
in the prospectus. The indenture does not limit the aggregate amount of debt
securities that may be issued under it and provides that the debt securities may
be issued under it from time to time in one or more series. The following
statements are summaries of the material provisions of the indenture and the
notes. These summaries do not purport to be complete and are qualified in their
entirety by reference to the indenture, including for the definitions of certain
terms. The notes constitute a single series of debt securities for purposes of
the indenture and are limited to an aggregate principal amount of up to
$2,000,000,000. We may increase the foregoing limit, however, without the
consent of any holders of the notes, by appropriate corporate action if in the
future we wish to sell additional notes.

    Notes issued in accordance with this prospectus supplement, the prospectus
and the applicable pricing supplement will have the following general
characteristics:

     the notes will be our direct unsecured senior obligations and will rank
     equally with all of our other unsecured senior indebtedness from time to
     time outstanding;

     the notes may be offered from time to time by us through the Purchasing
     Agent and each note will mature on a day that is at least nine months from
     its date of original issuance;

     each note will bear interest from its date of original issuance at a fixed
     rate per year;

     the notes will not be subject to any sinking fund; and
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     the minimum denomination of the notes will be $1,000 (unless otherwise
     stated in the pricing supplement).

    In addition, the pricing supplement relating to each offering of notes will
describe specific terms of the notes, including:

     the price, which may be expressed as a percentage of the aggregate initial
     public offering price of the notes, at which the notes will be issued to
     the public;

     the date on which the notes will be issued to the public;

     the stated maturity date of the notes;

     the rate per year at which the notes will bear interest;

     the interest payment frequency;

     the purchase price, Purchasing Agent's discount and net proceeds to us;
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     whether the authorized representative of the holder of a beneficial
     interest in the note will have the right to seek repayment upon the death
     of the holder as described under ' -- Survivor's Option' on page S-24;

     if the notes may be redeemed at our option or repaid at the option of the
     holder prior to its stated maturity date, the provisions relating to any
     such redemption or repayment;

     any special U.S. Federal income tax consequences of the purchase, ownership
     and disposition of the notes; and

     any other significant terms of the notes not inconsistent with the
provisions of the indenture.

    We may at any time purchase notes at any price or prices in the open market
or otherwise. Notes so purchased by us may, at our discretion, be held, resold
or surrendered to the trustee for cancellation.

PAYMENT OF PRINCIPAL AND INTEREST

    Principal of and interest on beneficial interests in the notes will be made
in accordance with the arrangements then in place between the paying agent and
The Depository Trust Company ('DTC') and its participants as described under
'Registration and Settlement -- The Depository Trust Company' on page S-27.
Payments in respect of any notes in certificated form will be made as described
under 'Registration and Settlement -- Registration, Transfer and Payment of
Certificated Notes' on page S-30.

    Interest on each note will be payable either monthly, quarterly,
semi-annually or annually on each interest payment date and at the note's stated
maturity or on the date of redemption or repayment if a note is redeemed or
repaid prior to maturity. Interest is payable to the person in whose name a note
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is registered at the close of business on the regular record date before each
interest payment date. Interest due at a note's stated maturity or on a date of
redemption or repayment will be payable to the person to whom principal is
payable.

    We will pay any administrative costs imposed by banks in connection with
making payments in immediately available funds, but any tax, assessment or
governmental charge imposed upon any payments on a note, including, without
limitation, any withholding tax, is the responsibility of the holders of
beneficial interests in the note in respect of which such payments are made.

INTEREST AND INTEREST RATES

    Each note will accrue interest from its date of original issuance until its
stated maturity or earlier redemption or repayment. The applicable pricing
supplement will specify a fixed interest rate per year payable monthly,
quarterly, semi-annually or annually. Interest on the notes will be computed on
the basis of a 360-day year of twelve 30-day months. If the stated maturity
date, date of earlier redemption or repayment or interest payment date for any
note is not a business day, principal and interest for that note will be paid on
the next business day, and no interest will accrue on the amount payable from,
and after, the stated maturity date, date of earlier redemption or repayment or
interest payment date.

    The interest rate on the notes will in no event be higher than the maximum
rate permitted by New York law as the same may be modified by United States law
of general application. Under present New York law, the maximum rate of interest
which may be charged to a corporation is 25% per year simple interest. This
limit does not apply to notes in a principal amount of U.S. $2,500,000 or more.

    Interest on a note will be payable beginning on the first interest payment
date after its date of original issuance to holders of record on the
corresponding regular record date.
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PAYMENT OF INTEREST

    Interest on the notes will be paid as follows:

     INTEREST PAYMENT FREQUENCY                       INTEREST PAYMENT DATES

Monthly..............................  Fifteenth day of each calendar month, beginning in
                                       the first calendar month following the month the
                                       note was issued.
Quarterly............................  Fifteenth day of every third month, beginning in the
                                       third calendar month following the month the note
                                       was issued.
Semi-annually........................  Fifteenth day of every sixth month, beginning in the
                                       sixth calendar month following the month the note
                                       was issued.
Annually.............................  Fifteenth day of every twelfth month, beginning in
                                       the twelfth calendar month following the month the
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                                       note was issued.

    The regular record date for any interest payment date will be the first day
of the calendar month in which the interest payment date occurs, except that the
regular record date for interest due on the note's stated maturity date or date
of earlier redemption or repayment will be that particular date.

    'Business day' means any day, other than a Saturday or Sunday, that is
neither a legal holiday nor a day on which commercial banks are authorized or
required by law, regulation or executive order to close in The City of New York.

REDEMPTION AND REPAYMENT

    Unless we otherwise provide in the applicable pricing supplement, a note
will not be redeemable or repayable prior to its stated maturity date.

    If the pricing supplement states that the note will be redeemable at our
option prior to its stated maturity date, then on such date or dates specified
in the pricing supplement, we may redeem those notes at our option either in
whole or from time to time in part, upon not less than 30 days' written notice
to the holder of those notes.

    If the pricing supplement states that your note will be repayable at your
option prior to its stated maturity date, we will require receipt of notice of
the request for repayment at least 30 but not more than 60 days prior to the
date or dates specified in the pricing supplement. We also must receive the
completed form entitled 'Option to Elect Repayment.' Exercise of the repayment
option by the holder of a note is irrevocable.

    Since the notes will be represented by a global note, DTC or its nominee
will be treated as the holder of the notes; therefore, other than the trustee
under the indenture, DTC or its nominee will be the only entity that receives
notices of redemption of notes from us, in the case of our redemption of notes,
and will be the only entity that can exercise the right to repayment of notes,
in the case of optional repayment. See 'Registration and Settlement' on
page S-27.

    To ensure that DTC or its nominee will timely exercise a right to repayment
with respect to a particular beneficial interest in a note, the beneficial owner
of the interest in that note must instruct the broker or other direct or
indirect participant through which it holds the beneficial interest to notify
DTC or its nominee of its desire to exercise a right to repayment. Because
different firms have different cut-off times for accepting instructions from
their customers, each beneficial owner should consult the broker or other direct
or indirect participant through which it holds an interest in a note to
determine the cut-off time by which the instruction must be given for timely
notice to be delivered to DTC or its nominee. Conveyance of notices and other
communications by DTC or its nominee to participants, by participants to
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indirect participants and by participants and indirect participants to
beneficial owners of the notes will be governed by agreements among them and any
applicable statutory or regulatory requirements.
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    The redemption or repayment of a note normally will occur on the interest
payment date or dates following receipt of a valid notice. Unless otherwise
specified in the pricing supplement, the redemption or repayment price will
equal 100% of the principal amount of the note plus unpaid interest accrued to
the date or dates of redemption or repayment.

    We may at any time purchase notes at any price or prices in the open market
or otherwise. We may also purchase notes otherwise tendered for repayment by a
holder or tendered by a holder's duly authorized representative through exercise
of the Survivor's Option described below. If we purchase the notes in this
manner, we have the discretion to either hold, resell or surrender the notes to
the trustee for cancellation.

SURVIVOR'S OPTION

    The 'Survivor's Option' is a provision in a note pursuant to which we agree
to repay that note, if requested by the authorized representative of the
beneficial owner of that note, following the death of the beneficial owner of
the note, so long as the note was owned by that beneficial owner or the estate
of that beneficial owner at least six months prior to the request. The pricing
supplement relating to each offering of notes will state whether the Survivor's
Option applies to those notes.

    If a note is entitled to a Survivor's Option, upon the valid exercise of the
Survivor's Option and the proper tender of that note for repayment, we will, at
our option, repay that note, in whole or in part, at a price equal to 100% of
the principal amount of the deceased beneficial owner's interest in that note
plus unpaid interest accrued to the date of repayment.

    To be valid, the Survivor's Option must be exercised by or on behalf of the
person who has authority to act on behalf of the deceased beneficial owner of
the note (including, without limitation, the personal representative or executor
of the deceased beneficial owner or the surviving joint owner with the deceased
beneficial owner) under the laws of the applicable jurisdiction.

    The death of a person holding a beneficial ownership interest in a note as a
joint tenant or tenant by the entirety with another person, or as a tenant in
common with the deceased holder's spouse, will be deemed the death of a
beneficial owner of that note, and the entire principal amount of the note so
held will be subject to repayment by us upon request. However, the death of a
person holding a beneficial ownership interest in a note as tenant in common
with a person other than such deceased holder's spouse will be deemed the death
of a beneficial owner only with respect to such deceased person's interest in
the note.

    The death of a person who, during his or her lifetime, was entitled to
substantially all of the beneficial ownership interests in a note will be deemed
the death of the beneficial owner of that note for purposes of the Survivor's
Option, regardless of whether that beneficial owner was the registered holder of
that note, if entitlement to those interests can be established to the
satisfaction of the trustee. A beneficial ownership interest will be deemed to
exist in typical cases of nominee ownership, ownership under the Uniform
Transfers to Minors Act or Uniform Gifts to Minors Act, community property or
other joint ownership arrangements between a husband and wife. In addition, a
beneficial ownership interest will be deemed to exist in custodial and trust
arrangements where one person has all of the beneficial ownership interests in
the applicable note during his or her lifetime.
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    We have the discretionary right to limit the aggregate principal amount of
notes as to which exercises of the Survivor's Option shall be accepted by us
from authorized representatives of all deceased beneficial owners in any
calendar year to an amount equal to the greater of $2,000,000 or 2% of the
principal amount of all notes outstanding as of the end of the most recent
calendar year. We also have the discretionary right to limit to $250,000 in any
calendar year the aggregate principal amount of notes as to which exercises of
the Survivor's Option shall be accepted by us from the authorized representative
of any individual deceased beneficial owner of notes in such calendar year. In
addition, we will not permit the exercise of the Survivor's Option except in
principal amounts of $1,000 and multiples of $1,000.

    An otherwise valid election to exercise the Survivor's Option may not be
withdrawn. Each election to exercise the Survivor's Option will be accepted in
the order that elections are received by the trustee, except for any note the
acceptance of which would contravene any of the limitations described in the
preceding paragraph. Notes accepted for repayment through the exercise of the
Survivor's Option normally will be repaid on the first interest payment date
that occurs 20 or more calendar days after the date of the acceptance. For
example, if the acceptance date of a note tendered through a valid exercise of
the Survivor's Option is November 1, 2002, and interest on that note is paid
monthly, we would normally, at our option, repay that note on the interest
payment date occurring on December 15, 2002, because the November 15, 2002
interest payment date would occur less than 20 days from the date of acceptance.
Each tendered note that is not accepted in any calendar year due to the
application of any of the limitations described in the preceding paragraph will
be deemed to be tendered in the following calendar year in the order in which
all such notes were originally tendered. If a note tendered through a valid
exercise of the Survivor's Option is not accepted, the trustee will deliver a
notice by first-class mail to the registered holder, at that holder's last known
address as indicated in the note register, that states the reason that note has
not been accepted for repayment.

    With respect to notes represented by a global note, DTC or its nominee is
treated as the holder of the notes and will be the only entity that can exercise
the Survivor's Option for such notes. To obtain repayment pursuant to exercise
of the Survivor's Option for a note, the deceased beneficial owner's authorized
representative must provide the following items to the broker or other entity
through which the beneficial interest in the note is held by the deceased
beneficial owner:

     a written instruction to such broker or other entity to notify DTC of the
     authorized representative's desire to obtain repayment pursuant to exercise
     of the Survivor's Option;

     appropriate evidence satisfactory to the trustee (a) that the deceased was
     the beneficial owner of the note at the time of death and his or her
     interest in the note was owned by the deceased beneficial owner or his or
     her estate at least six months prior to the request for repayment,
     (b) that the death of the beneficial owner has occurred, (c) of the date of
     death of the beneficial owner, and (d) that the representative has
     authority to act on behalf of the beneficial owner;

     if the interest in the note is held by a nominee of the deceased beneficial
     owner, a certificate satisfactory to the trustee from the nominee attesting
     to the deceased's beneficial ownership of such note;

Edgar Filing: CIT GROUP INC - Form 424B3

28



     a written request for repayment signed by the authorized representative of
     the deceased beneficial owner with the signature guaranteed by a member
     firm of a registered national securities exchange or of the National
     Association of Securities Dealers, Inc. or a commercial bank or trust
     company having an office or correspondent in the United States;

     if applicable, a properly executed assignment or endorsement;
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     tax waivers and any other instruments or documents that the trustee
     reasonably requires in order to establish the validity of the beneficial
     ownership of the note and the claimant's entitlement to payment; and

     any additional information the trustee reasonably requires to evidence
     satisfaction of any conditions to the exercise of the Survivor's Option or
     to document beneficial ownership or authority to make the election and to
     cause the repayment of the note.

    In turn, the broker or other entity will deliver each of these items to the
trustee, together with evidence satisfactory to the trustee from the broker or
other entity stating that it represents the deceased beneficial owner.

    We retain the right to limit the aggregate principal amount of notes as to
which exercises of the Survivor's Option applicable to the notes will be
accepted in any one calendar year as described above. All other questions
regarding the eligibility or validity of any exercise of the Survivor's Option
will be determined by the trustee, in its sole discretion, which determination
will be final and binding on all parties.

    The broker or other entity will be responsible for disbursing payments
received from the trustee to the authorized representative. See 'Registration
and Settlement' on page S-27.

    Forms for the exercise of the Survivor's Option may be obtained from the
trustee at Bank One Trust Company, N.A., 1 Bank One Plaza, Chicago, Illinois,
60670, Attention: Corporate Trust.

    If applicable, we will comply with the requirements of Section 14(e) of the
Exchange Act, and the rules promulgated thereunder, and any other securities
laws or regulations in connection with any repayment of notes at the option of
the registered holders or beneficial owners thereof.

MEETING OF NOTEHOLDERS

    The indenture contains provisions (which shall have effect as if
incorporated in the notes) for calling meetings of the holders of the notes and
other debt securities issued pursuant to the indenture to consider matters
affecting their interests, including, without limitation, the modification of
the terms of the notes or the waiver of any default under the terms of the notes
or the indenture. CIT or the holders of at least 10% in aggregate principal
amount of the notes then outstanding of any series or all series may request
that the trustee call a meeting of the holders of the notes of that series or
all series, respectively. The quorum for any meeting of the holders of the notes

Edgar Filing: CIT GROUP INC - Form 424B3

29



is the presence of the holders of notes who are entitled to vote in aggregate
principal amount sufficient to take action upon the business for which such
meeting was called. A resolution passed at a duly called and constituted meeting
of debt securityholders will be binding on the holders of all debt securities
issued pursuant to the indenture, whether or not they are present at the
meeting.

REPLACEMENT OF NOTES

    If any mutilated note is surrendered to the trustee, we will execute and the
trustee will authenticate and deliver in exchange for such mutilated note a new
note of the same series and principal amount. If the trustee and we receive
evidence to our satisfaction of the destruction, loss or theft of any note and
such security or indemnity as may be required by them, then we shall execute and
the trustee shall authenticate and deliver, in lieu of such destroyed, lost or
stolen note, a new note of the same series and principal amount. All expenses
(including counsel fees and expenses) associated with issuing the new note shall
be borne by the owner of the mutilated, destroyed, lost or stolen note.
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REOPENING OF ISSUE

    We may, from time to time, without the consent of existing noteholders,
reopen an issue of notes and issue additional notes with the same terms
(including maturity and interest payment terms) as notes issued on an earlier
date, except for the issue date, issue price and the first payment of interest.
After such additional notes are issued, they will be fungible with the
previously issued notes to the extent specified in the applicable pricing
supplement.

                          REGISTRATION AND SETTLEMENT

THE DEPOSITORY TRUST COMPANY

    All of the notes we offer will be issued in book-entry only form. This means
that we will not issue certificates for notes, except in the limited cases
described below. Instead, we will issue global notes in registered form. Each
global note will be held through DTC and will be registered in the name of Cede
& Co., as nominee of DTC. Accordingly, Cede & Co. will be the holder of record
of the notes. Each note represented by a global note evidences a beneficial
interest in that global note.

    Beneficial interests in a global note will be shown on, and transfers are
effected through, records maintained by DTC or its participants. In order to own
a beneficial interest in a note, you must be an institution that has an account
with DTC or have a direct or indirect account with such an institution.
Transfers of ownership interests in the notes will be accomplished by making
entries in DTC participants' books acting on behalf of beneficial owners.

    So long as DTC or its nominee is the registered holder of a global note, DTC
or its nominee, as the case may be, will be the sole holder and owner of the
notes represented thereby for all purposes, including payment of principal and
interest, under the indenture. Except as otherwise provided below, you will not
be entitled to receive physical delivery of certificated notes and will not be
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considered the holder of the notes for any purpose under the indenture.
Accordingly, you must rely on the procedures of DTC and the procedures of the
DTC participant through which you own your note in order to exercise any rights
of a holder of a note under the indenture. The laws of some jurisdictions
require that certain purchasers of notes take physical delivery of such notes in
certificated form. Those limits and laws may impair the ability to transfer
beneficial interests in the notes.

    Each global note representing notes will be exchangeable for certificated
notes of like tenor and terms and of differing authorized denominations in a
like aggregate principal amount, only if (1) DTC notifies us that it is
unwilling or unable to continue as depositary for the global notes or we become
aware that DTC has ceased to be a clearing agency registered under the Exchange
Act and, in any such case we fail to appoint a successor to DTC within 60
calendar days, (2) we, in our sole discretion, determine that the global notes
shall be exchangeable for certificated notes or (3) an event of default has
occurred and is continuing with respect to the notes under the indenture. Upon
any such exchange, the certificated notes shall be registered in the names of
the beneficial owners of the global note representing the notes.

    The following is based on information furnished by DTC:

    DTC will act as securities depositary for the notes. The notes will be
issued as fully-registered notes registered in the name of Cede & Co. (DTC's
partnership nominee) or such other name as may be requested by an authorized
representative of DTC. Generally, one fully registered global note will be
issued for all of the principal amount of the notes. If, however, the aggregate
principal amount of the notes exceeds $500,000,000, one certificate will be
issued with respect to each $500,000,000 of principal
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amount, and an additional certificate will be issued with respect to any
remaining principal amount of such note.

    DTC, the world's largest depositary, is a limited-purpose trust company
organized under the New York Banking Law, a 'banking organization' within the
meaning of the New York Banking Law, a member of the Federal Reserve System, a
'clearing corporation' within the meaning of the New York Uniform Commercial
Code, and a 'clearing agency' registered pursuant to the provisions of
Section 17A of the Exchange Act. DTC holds and provides asset servicing for over
2 million issues of U.S. and non-U.S. equity issues, corporate and municipal
debt issues and money market instruments from over 85 countries that DTC's
direct participants deposit with DTC.

    DTC also facilitates the post-trade settlement among direct participants of
sales and other securities transactions in deposited securities through
electronic computerized book-entry transfers and pledges between direct
participants' accounts. This eliminates the need for physical movement of
securities certificates. Direct participants include both U.S. and non-U.S.
securities brokers and dealers, banks, trust companies, clearing corporations,
and certain other organizations. DTC is a wholly-owned subsidiary of The
Depository Trust & Clearing Corporation ('DTCC'). DTCC, in turn, is owned by a
number of direct participants of DTC and members of the National Securities
Clearing Corporation, Government Securities Clearing Corporation, MBS Clearing
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Corporation, and Emerging Markets Clearing Corporation, as well as by The New
York Stock Exchange, Inc., the American Stock Exchange LLC, and the National
Association of Securities Dealers, Inc. Access to the DTC system is also
available to others such as both U.S. and non-U.S. securities brokers and
dealers, banks, trust companies and clearing corporations that clear through or
maintain a custodial relationship with a direct participant, either directly or
indirectly. DTC has Standard & Poor's highest rating: AAA. The DTC rules
applicable to its participants are on file with the SEC. More information about
DTC can be found at www.dtcc.com.

    Purchases of the notes under the DTC system must be made by or through
direct participants, which will receive a credit for the notes on DTC's records.
The beneficial interest of each actual purchaser of each note is in turn to be
recorded on the direct and indirect participants' records. Beneficial owners
will not receive written confirmation from DTC of their purchase. Beneficial
owners are, however, expected to receive written confirmations providing details
of the transaction, as well as periodic statements of their holdings, from the
direct or indirect participant through which the beneficial owner entered into
the transaction. Transfers of beneficial interests in the notes are to be
accomplished by entries made on the books of direct and indirect participants
acting on behalf of beneficial owners. Beneficial owners will not receive
certificates representing their beneficial interests in notes, except in the
event that use of the book-entry system for the notes is discontinued.

    To facilitate subsequent transfers, all notes deposited by direct
participants with DTC will be registered in the name of DTC's partnership
nominee, Cede & Co. or such other name as may be requested by an authorized
representative of DTC. The deposit of the notes with DTC and their registration
in the name of Cede & Co. or such other nominee do not effect any change in
beneficial ownership. DTC has no knowledge of the actual beneficial owners of
the notes; DTC's records reflect only the identity of the direct participants to
whose accounts such notes will be credited, which may or may not be the
beneficial owners. The direct and indirect participants will remain responsible
for keeping account of their holdings on behalf of their customers.

    Conveyance of notices and other communications by DTC to direct
participants, by direct participants to indirect participants, and by direct
participants and indirect participants to beneficial owners will be governed by
arrangements among them, subject to any statutory or regulatory requirements as
may be in
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effect from time to time. Beneficial owners of the notes may wish to take
certain steps to augment the transmission to them of notices of significant
events with respect to the notes, such as redemption, tenders, defaults, and
proposed amendments to the security documents. For example, beneficial owners of
the notes may wish to ascertain that the nominee holding the notes for their
benefit has agreed to obtain and transmit notices to beneficial owners. In the
alternative, beneficial owners may wish to provide their names and addresses to
the registrar of the notes and request that copies of the notices be provided to
them directly. Any such request may or may not be successful.

    Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote
with respect to the notes unless authorized by a direct participant in
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accordance with DTC's procedures. Under its usual procedures, DTC mails an
Omnibus Proxy to us as soon as possible after the regular record date. The
Omnibus Proxy assigns Cede & Co.'s consenting or voting rights to those direct
participants to whose accounts the notes are credited on the record date
(identified in a listing attached to the Omnibus Proxy).

    We will pay principal and or interest payments on the notes in same-day
funds directly to Cede & Co., or such other nominee as may be requested by an
authorized representative of DTC. DTC's practice is to credit direct
participants' accounts on the applicable payment date in accordance with their
respective holdings shown on DTC's records upon DTC's receipt of funds and
corresponding detail information. Payments by participants to beneficial owners
will be governed by standing instructions and customary practices, as is the
case with securities held for the accounts of customers in bearer form or
registered in 'street name,' and will be the responsibility of these
participants and not of DTC or any other party, subject to any statutory or
regulatory requirements that may be in effect from time to time. Payment of
principal and interest to Cede & Co., or such other nominee as may be requested
by an authorized representative of DTC, is our responsibility, disbursement of
such payments to direct participants is the responsibility of DTC, and
disbursement of such payments to the beneficial owners is the responsibility of
the direct or indirect participant.

    We will send any redemption notices to DTC. If less than all of the notes
are being redeemed, DTC's practice is to determine by lot the amount of the
interest of each direct participant in such issue to be redeemed.

    A beneficial owner, or its authorized representative, shall give notice to
elect to have its notes repaid by us, through its direct or indirect
participant, to the trustee, and shall effect delivery of such notes by causing
the direct participant to transfer that participant's interest in the global
note representing such notes, on DTC's records, to the trustee. The requirement
for physical delivery of notes in connection with a demand for repayment will be
deemed satisfied when the ownership rights in the global note representing such
notes are transferred by the direct participants on DTC's records.

    DTC may discontinue providing its services as securities depository for the
notes at any time by giving us reasonable notice. Under such circumstances, if a
successor securities depositary is not obtained, we will print and deliver
certificated notes. We may decide to discontinue use of the system of book-entry
transfers through DTC (or a successor securities depositary). In that event, we
will print and deliver certificated notes.

    The information in this section concerning DTC and DTC's system has been
obtained from sources that we believe to be reliable, but neither we, the
Purchasing Agent nor any agent takes any responsibility for its accuracy.
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REGISTRATION, TRANSFER AND PAYMENT OF CERTIFICATED NOTES

    We do not intend to issue certificated notes. If we ever issue notes in
certificated form, those notes may be presented for registration, transfer and
payment at the office of the registrar or at the office of any transfer agent
designated and maintained by us. We have originally designated Bank One Trust
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Company, N.A. to act in those capacities for the notes. The registrar or
transfer agent will make the transfer or registration only if it is satisfied
with the documents of title and identity of the person making the request. There
will not be a service charge for any exchange or registration of transfer of the
notes, but we may require payment of a sum sufficient to cover any tax or other
governmental charge that may be imposed in connection with the exchange. At any
time, we may change transfer agents or approve a change in the location through
which any transfer agent acts. We also may designate additional transfer agents
for any notes at any time.

    We will not be required to: (1) issue, exchange or register the transfer of
any note to be redeemed for a period of 15 days after the selection of the notes
to be redeemed; (2) exchange or register the transfer of any note that was
selected, called or is being called for redemption, except the unredeemed
portion of any note being redeemed in part; or (3) exchange or register the
transfer of any note as to which an election for repayment by the holder has
been made, except the unrepaid portion of any note being repaid in part.

    We will pay principal of and interest on any certificated notes at the
offices of the paying agents we may designate from time to time. Generally, we
will pay interest on a note by check on any interest payment date other than at
stated maturity or upon earlier redemption or repayment to the person in whose
name the note is registered at the close of business on the regular record date
for that payment. We will pay principal and interest at stated maturity or upon
earlier redemption or repayment in same-day funds against presentation and
surrender of the applicable notes.

                MATERIAL U.S. FEDERAL INCOME TAX CONSIDERATIONS

    The following summary of certain material U.S. Federal income tax
consequences of the purchase, ownership and disposition of the notes is based
upon laws, regulations, rulings and decisions now in effect, all of which are
subject to change (including changes in effective dates) or possible differing
interpretations. It deals only with notes held as capital assets and does not
purport to deal with persons in special tax situations, such as financial
institutions, insurance companies, regulated investment companies, dealers in
securities or currencies, persons holding notes as a hedge against currency
risks or as a position in a 'straddle' for tax purposes, persons whose
functional currency is not the U.S. dollar, or persons who are not U.S. Holders.
It also does not deal with holders other than original purchasers (except where
otherwise specifically noted). Persons considering the purchase of the notes
should consult their own tax advisors concerning the application of U.S. Federal
income tax laws to their particular situations as well as any consequences of
the purchase, ownership and disposition of the notes arising under the laws of
any other taxing jurisdiction.

    As used herein, the term 'U.S. Holder' means a beneficial owner of a note
that is for U.S. Federal income tax purposes (1) a citizen or resident of the
United States, (2) a corporation or partnership (including an entity treated as
a corporation or partnership for U.S. Federal income tax purposes) created or
organized in or under the laws of the United States, any state thereof or the
District of Columbia (other than a partnership that is not treated as a U.S.
person under any applicable Treasury regulations), (3) an estate whose income is
subject to U.S. federal income tax regardless of its source, (4) a trust if a
court within the U.S. is able to exercise primary supervision over the
administration of the trust and one
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or more U.S. persons have the authority to control all substantial decisions of
the trust or (5) any other person whose income or gain in respect of a note is
effectively connected with the conduct of a U.S. trade or business.
Notwithstanding the preceding clause (4), to the extent provided in regulations,
certain trusts in existence on August 20, 1996 and treated as U.S. persons prior
to such date that elect to continue to be so treated also shall be considered
U.S. Holders.

PAYMENTS OF INTEREST

    Payments of interest on a note generally will be taxable to a U.S. Holder as
ordinary income at the time such payments are accrued or are received (in
accordance with the U.S. Holder's regular method of tax accounting).

ORIGINAL ISSUE DISCOUNT

    The following summary is a general discussion of the material U.S. Federal
income tax consequences to U.S. Holders of the purchase, ownership and
disposition of notes issued with original issue discount ('original issue
discount notes'). The following summary is based upon Treasury regulations (the
'OID Regulations') released by the Internal Revenue Service ('IRS') under the
original issue discount provisions of the Internal Revenue Code of 1986, as
amended (the 'Code').

    For U.S. Federal income tax purposes, original issue discount is the excess
of the stated redemption price at the stated maturity of a note over its issue
price, if such excess equals or exceeds a de minimis amount (generally 1/4 of 1%
of the note's stated redemption price at maturity multiplied by the number of
complete years to its stated maturity from its issue date or, in the case of a
note providing for the payment of any amount other than qualified stated
interest (as defined below) prior to stated maturity, multiplied by the weighted
average maturity of such note). The issue price of each note in an issue of
notes equals the first price at which a substantial amount of such notes has
been sold (ignoring sales to bond houses, brokers, or similar persons or
organizations acting in the capacity of underwriters, placement agents, or
wholesalers). The stated redemption price at maturity of a note is the sum of
all payments provided by the note other than 'qualified stated interest'
payments. The term 'qualified stated interest' generally means stated interest
that is unconditionally payable in cash or property (other than debt instruments
of the issuer) at least annually at a single fixed rate. In addition, under the
OID Regulations, if a note bears interest for one or more accrual periods at a
rate below the rate applicable for the remaining term of such note (e.g., notes
with teaser rates or interest holidays), and if the greater of either the
resulting foregone interest on such note or any 'true' discount on such note
(i.e., the excess of the note's stated principal amount over its issue price)
equals or exceeds a specified de minimis amount, then all or a portion of the
stated interest on the note would be treated as original issue discount rather
than qualified stated interest.

    Payments of qualified stated interest on a note are taxable to a U.S. Holder
as ordinary interest income at the time such payments are accrued or are
received (in accordance with the U.S. Holder's regular method of tax
accounting). A U.S. Holder of an original issue discount note having a maturity
upon issuance of more than one year must include original issue discount in
income as ordinary interest for U.S. Federal income tax purposes as it accrues
under a constant yield method in advance of receipt of the cash payments
attributable to such income, regardless of such U.S. Holder's regular method of
tax accounting. In general, the amount of original issue discount included in
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income by the initial U.S. Holder of an original issue discount note is the sum
of the daily portions of original issue discount with respect to such original
issue discount note for each day during the taxable year (or portion of the
taxable year)
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on which such U.S. Holder held such original issue discount note. The 'daily
portion' of original issue discount on any original issue discount note is
determined by allocating to each day in any accrual period a ratable portion of
the original issue discount allocable to that accrual period. An 'accrual
period' may be of any length and the accrual periods may vary in length over the
term of the original issue discount note, provided that each accrual period is
no longer than one year and each scheduled payment of principal or interest
occurs either on the final day of an accrual period or on the first day of an
accrual period. The amount of original issue discount allocable to each accrual
period is generally equal to the difference between (1) the product of the
original issue discount note's adjusted issue price at the beginning of such
accrual period and its yield to maturity (determined on the basis of compounding
at the close of each accrual period and appropriately adjusted to take into
account the length of the particular accrual period) and (2) the amount of any
qualified stated interest payments allocable to such accrual period. The
'adjusted issue price' of an original issue discount note at the beginning of
any accrual period is the sum of the issue price of the original issue discount
note plus the amount of original issue discount allocable to all prior accrual
periods minus the amount of any prior payments on the original issue discount
note that were not qualified stated interest payments. Under these rules, U.S.
Holders generally will have to include in income increasingly greater amounts of
original issue discount in successive accrual periods.

    A U.S. Holder who purchases an original issue discount note for an amount
that is greater than its adjusted issue price as of the purchase date and less
than or equal to the sum of all amounts payable on the original issue discount
note after the purchase date other than payments of qualified stated interest,
will be considered to have purchased the original issue discount note at an
'acquisition premium.' Under the acquisition premium rules, the amount of
original issue discount which such U.S. Holder must include in its gross income
with respect to such original issue discount note for any taxable year (or
portion thereof in which the U.S. Holder holds the original issue discount note)
will be reduced (but not below zero) by the portion of the acquisition premium
properly allocable to the period.

    Certain of the notes (1) may be redeemable at our option prior to their
stated maturity (a 'call option') and/or (2) may be repayable at the option of
the holder prior to their stated maturity (a 'put option'). Notes containing
such features (including the Survivor's Option) may be subject to rules that
differ from the general rules discussed above. Investors intending to purchase
notes with such features should consult their own tax advisors, since the
original issue discount consequences will depend, in part, on the particular
terms and features of the purchased notes.

    U.S. Holders may generally, upon election, include in income all interest
(including stated interest, acquisition discount, original issue discount, de
minimis original issue discount, market discount, de minimis market discount,
and unstated interest, as adjusted by any amortizable bond premium or
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acquisition premium) that accrues on a debt instrument by using the constant
yield method applicable to original issue discount, subject to certain
limitations and exceptions. U.S. Holders should consult with their own tax
advisors about this election.

SHORT-TERM NOTES

    Notes that have a fixed maturity of one year or less ('short-term notes')
will be treated as having been issued with original issue discount. In general,
an individual or other cash method U.S. Holder is not required to include
accrued original issue discount with respect to a short-term note in such U.S.
Holder's income currently unless the U.S. Holder elects to do so. If such an
election is not made, any gain recognized by the U.S. Holder on the sale,
exchange or maturity of the short-term note will be ordinary
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income to the extent of the original issue discount accrued on a straight-line
basis, or upon election under the constant yield method (based on daily
compounding), through the date of sale or stated maturity, and a portion of the
deductions otherwise allowable to the U.S. Holder for interest on borrowings
allocable to the short-term note will be deferred until a corresponding amount
of income is realized. U.S. Holders who report income for U.S. Federal income
tax purposes under the accrual method, and certain other holders including banks
and dealers in securities, are required to accrue original issue discount on a
short-term note on a straight-line basis unless an election is made to accrue
the original issue discount under a constant yield method (based on daily
compounding).

MARKET DISCOUNT

    If a U.S. Holder purchases a note, other than an original issue discount
note, for an amount that is less than its issue price (or, in the case of a
subsequent purchaser, its stated redemption price at maturity) or, in the case
of an original issue discount note, for an amount that is less than its adjusted
issue price as of the purchase date, such U.S. Holder will be treated as having
purchased such note at a 'market discount,' unless such market discount is less
than a specified de minimis amount.

    Under the market discount rules, a U.S. Holder will be required to treat any
partial principal payment (or, in the case of an original issue discount note,
any payment that does not constitute qualified stated interest) on, or any gain
realized on the sale, exchange, retirement or other disposition of, a note as
ordinary income to the extent of the lesser of (1) the amount of such payment or
realized gain or (2) the market discount which has not previously been included
in income and is treated as having accrued on such note at the time of such
payment or disposition. Market discount will be considered to accrue ratably
during the period from the date of acquisition to the stated maturity date of
the note, unless the U.S. Holder elects to accrue market discount on the
constant interest method.

    A U.S. Holder may be required to defer the deduction of all or a portion of
the interest paid or accrued on any indebtedness incurred or maintained to
purchase or carry a note with market discount until the stated maturity of the
note or certain earlier dispositions, because a current deduction is only
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allowed to the extent the interest expense exceeds an allocable portion of
market discount. A U.S. Holder may elect to include market discount in income
currently as it accrues (on either a ratable or constant interest basis), in
which case the rules described above regarding the treatment as ordinary income
of gain upon the disposition of the note and upon the receipt of certain cash
payments and regarding the deferral of interest deductions will not apply.
Generally, such currently included market discount is treated as ordinary
interest for U.S. Federal income tax purposes. Such an election will apply to
all debt instruments acquired by the U.S. Holder on or after the first day of
the first taxable year to which such election applies and may be revoked only
with the consent of the IRS.

PREMIUM

    If a U.S. Holder purchases a note for an amount that is greater than the sum
of all amounts payable on the note after the purchase date other than payments
of qualified stated interest, such U.S. Holder will be considered to have
purchased the note with 'amortizable bond premium' equal in amount to such
excess. A U.S. Holder may elect to amortize such premium using a constant yield
method over the remaining term of the note and may offset interest otherwise
required to be included in respect of the note during any taxable year by the
amortized amount of such excess for the taxable year. However, if the note may
be optionally redeemed after the U.S. Holder acquires it at a price in excess of
its stated redemption price at maturity, special rules would apply which could
result in a deferral of the
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amortization of some bond premium until later in the term of the note. Any
election to amortize bond premium applies to all taxable debt instruments held
by the U.S. Holder on or after the first day of the first taxable year to which
such election applies and may be revoked only with the consent of the IRS.

DISPOSITION OF A NOTE

    Upon the sale, exchange or retirement of a note, a U.S. Holder generally
will recognize taxable gain or loss equal to the difference between the amount
realized on the sale, exchange or retirement (other than amounts representing
accrued and unpaid interest) and such U.S. Holder's adjusted tax basis in the
note. A U.S. Holder's adjusted tax basis in a note generally will equal such
U.S. Holder's initial investment in the note increased by any original issue
discount included in income (and accrued market discount, if any, if the U.S.
Holder has included such market discount in income) and decreased by the amount
of any payments, other than qualified stated interest payments, received and
amortizable bond premium taken with respect to such note. Such gain or loss
generally will be long-term capital gain or loss if the note was held for more
than one year. Non-corporate taxpayers are subject to reduced maximum rates on
long-term capital gains and are generally subject to tax at ordinary income
rates on short-term capital gains. The deductibility of capital losses is
subject to certain limitations. Prospective investors should consult their own
tax advisors concerning these tax law provisions.

    If a U.S. Holder disposes of only a portion of a note pursuant to a
redemption or repayment (including the Survivor's Option, if applicable), such
disposition may be treated as a pro rata prepayment in retirement of a portion
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of a debt instrument. Generally, the resulting gain or loss would be calculated
by assuming that the original note being tendered consists of two instruments,
one that is retired (or repaid), and one that remains outstanding. The adjusted
issue price and the U.S. Holder's adjusted basis, determined immediately before
the pro rata prepayment, would be allocated between these two instruments based
on the portion of the instrument that is treated as retired by the pro rata
prepayment.

BACKUP WITHHOLDING AND INFORMATION REPORTING

    Backup withholding of U.S. Federal income tax at the applicable rate may
apply to payments of principal, premium and interest on a note, and to payments
of proceeds of the sale or redemption of a note, to registered owners who are
not 'exempt recipients' and who fail to provide certain identifying information
(such as the registered owner's taxpayer identification number) in the required
manner. Generally, individuals are not exempt recipients, whereas corporations
and certain other entities generally are exempt recipients. The backup
withholding rate is 30% (subject to periodic reductions through 2006). Payments
made in respect of the notes to a U.S. Holder must be reported to the IRS,
unless the U.S. Holder is an exempt recipient or establishes an exemption.

    Any amounts withheld under the backup withholding rules will be allowed as a
credit against the U.S. Holder's U.S. Federal income tax liability and may
entitle the U.S. Holder to a refund, provided that the required information is
furnished to the IRS.

                    EMPLOYEE RETIREMENT INCOME SECURITY ACT

    A fiduciary of a pension plan or other employee benefit plan (including a
governmental plan, an individual retirement account or a Keogh plan) proposing
to invest in the notes should consider this section carefully.
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    A fiduciary of an employee benefit plan subject to the Employee Retirement
Income Security Act of 1974, as amended (commonly referred to as 'ERISA') should
consider fiduciary standards under ERISA in the context of the particular
circumstances of such plan before authorizing an investment in the notes. Such
fiduciary should consider whether the investment is in accordance with the
documents and instruments governing the plan.

    In addition, ERISA and the Code prohibit certain transactions (referred to
as 'prohibited transactions') involving the assets of a plan subject to ERISA or
the assets of an individual retirement account or plan subject to Section 4975
of the Code (referred to as an 'ERISA plan'), on the one hand, and persons who
have certain specified relationships to the plan ('parties in interest' within
the meaning of ERISA or 'disqualified persons' within the meaning of the Code),
on the other. If we (or an affiliate) are considered a party in interest or
disqualified person with respect to an ERISA plan, then the investment in notes
by the ERISA plan may give rise to a prohibited transaction.

    By purchasing and holding the notes, the person making the decision to
invest on behalf of an ERISA plan is representing that the purchase and holding
of the notes will not result in a prohibited transaction under ERISA or the
Code. Therefore, an ERISA plan should not invest in the notes unless the plan
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fiduciary or other person acquiring securities on behalf of the ERISA plan
determines that neither we nor an affiliate is a party in interest or a
disqualified person or, alternatively, that an exemption from the prohibited
transaction rules is available. If an ERISA plan engages in a prohibited
transaction, the transaction may require 'correction' and may cause the ERISA
plan fiduciary to incur certain liabilities and the parties in interest or
disqualified persons to be subject to excise taxes.

    If you are the fiduciary of a pension plan or other ERISA plan, or an
insurance company that is providing investment advice or other features to a
pension plan or other ERISA plan, and you propose to invest in the notes with
the assets of the ERISA plan, you should consult your own legal counsel for
further guidance.

                              PLAN OF DISTRIBUTION

    Under the terms of the selling agent agreement, the notes will be offered
from time to time by us to the Purchasing Agent for subsequent resale to the
agents and other dealers who are broker-dealers and securities firms. The
agents, including the Purchasing Agent, are parties to the selling agent
agreement. The notes will be offered for sale in the United States only. Dealers
who are members of the selling group have executed a master selected dealer
agreement with the Purchasing Agent. We also may appoint additional agents to
sell the notes. Any sale of the notes through those additional agents, however,
will be on the same terms and conditions to which the original agents have
agreed. The Purchasing Agent will purchase the notes at a discount ranging from
0.2% to 3.0% of the non-discounted price for each note sold. However, we also
may sell the notes to the Purchasing Agent at a discount greater than or less
than the range specified above. The discount at which we sell the notes to the
Purchasing Agent will be set forth in the a
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