
Hearing Date: December 21, 2009 at 11:00 a.m. (Prevailing Eastern Time) 
Objection Deadline: December 17, 2009 at 4:00 p.m. (Prevailing Eastern Time)

SKADDEN, ARPS, SLATE, MEAGHER 
  & FLOM LLP 
Four Times Square 
New York, New York 10036 
(212) 735-3000 
Gregg M. Galardi 
J. Gregory St. Clair 

Proposed Counsel for Debtors and 
  Debtors-in-Possession

UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 
- - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - x
 :  
In re: : Chapter 11 
 :  
CIT GROUP INC. and : Case No. 09-16565 (ALG) 
CIT GROUP FUNDING COMPANY :  
OF DELAWARE LLC, :  
 :  

Debtors. : (Jointly Administered) 
 :  
- - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - x  

NOTICE OF HEARING ON APPLICATION OF THE DEBTORS FOR ORDER UNDER 
11 U.S.C. §§ 327(a) AND 328(a), FED. R. BANKR. P. 2014 AND 2016 AND LOCAL 
BANKR. R. 2014-1 AUTHORIZING EMPLOYMENT AND RETENTION OF FTI 

CONSULTING, INC. AS FINANCIAL ADVISORS TO THE DEBTORS AND 
DEBTORS-IN-POSSESSION NUNC PRO TUNC TO THE PETITION DATE

 PLEASE TAKE NOTICE THAT on December 4, 2009, the debtors and debtors-

in-possession in the above-captioned cases (collectively, the "Debtors")1 filed the Application of 

the Debtors for Order under 11 U.S.C. §§ 327(a) and 328(a), Fed. R. Bankr. P. 2014 and 2016 

and Local Bankr. R. 2014-1 Authorizing Employment and Retention of FTI Consulting, Inc. as 

1  CIT Group Inc. is located at 505 Fifth Avenue, New York, NY 10017.  Its tax identification number is 65-
xxx1192.  In addition to CIT Group Inc., CIT Group Funding Company of Delaware LLC, Case No. 09-
16566, is a debtor in these related cases.  CIT Group Funding Company of Delaware LLC is located at 1 CIT 
Drive, Livingston, NJ 07039.  Its tax identification number is 98-xxx9146. 

¨0¤{aa),$     (/«

0916565091204000000000008

Docket #0171  Date Filed: 12/4/2009



2

Financial Advisors to the Debtors and Debtors-In-Possession Nunc Pro Tunc to the Petition Date 

(the "FTI Application"). 

 PLEASE TAKE FURTHER NOTICE THAT, a hearing on the Debtors' FTI Application 

will be held before the Honorable Allan L. Gropper of the United States Bankruptcy Court for 

the Southern District of New York (the "Court"), One Bowling Green, New York, New York 

10004, in Courtroom 617, 6th Floor, on December 21, 2009 at 11:00 a.m. (Prevailing Eastern 

Time).

 PLEASE TAKE FURTHER NOTICE that the Court requires that any objection to the 

relief requested in the FTI Application must be (a) filed with the Court no later than 4:00 p.m. 

(Prevailing Eastern Time) on December 17, 2009 (the "Objection Deadline") and (b) served so 

as to be actually received by the following parties by the Objection Deadline: (i) CIT Group Inc., 

1 CIT Drive, Livingston, New Jersey  07039 (Attn: Eric Mandelbaum); (ii) counsel for the 

Debtors, Skadden, Arps, Slate, Meagher & Flom LLP, Four Times Square, New York, New 

York 10036 (Attn: Gregg M. Galardi and J. Gregory St. Clair); (iii) the Office of the United 

States Trustee, 33 Whitehall Street, 21st Floor, New York, New York 10004 (Attn: Paul K. 

Schwartzberg); (iv) counsel to Bank of America, N.A., as Administrative Agent and Collateral 

Agent under the Senior Credit Facility, Davis Polk & Wardwell LLP, 450 Lexington Avenue, 

New York, New York 10017 (Attn: Timothy Graulich); (v) counsel to Bank of America, N.A., as 

Administrative Agent and Collateral Agent under the Letter of Credit Facility, Cahill Gordon & 

Reindel LLP, Eighty Pine Street, New York, New York 10005-1702 (Attn: Joel H. Levitin); (vi) 

Counsel to the Lender Steering Committee, Paul, Weiss, Rifkind, Wharton & Garrison LLP, 

1285 Avenue of Americas, New York, New York 10019-6064 (Attn: Andrew N. Rosenberg and 

Alice Belisle Eaton); and (vii) counsel to any official committee(s) appointed in these cases.  
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Only objections made in writing and timely filed and received will be considered by the Court at 

the Hearing. 

 PLEASE TAKE FURTHER NOTICE THAT, copies of the FTI Application can be 

obtained by using the Court's electronic case filing system at www.nysb.uscourts.gov using a 

PACER password (to obtain a PACER password, go to the PACER website, 

http://pacer/psc.uscourts.gov) or on the website maintained by the Debtors' claims agent at 

http://www.kccllc.net/citgroup.

Dated:  New York, New York 
 December 4, 2009 

SKADDEN, ARPS, SLATE, MEAGHER  
  & FLOM LLP 

By: /s/ Gregg M. Galardi    
 Gregg M. Galardi 

J. Gregory St. Clair 
Four Times Square 
New York, New York 10036 
(212) 735-3000 

Proposed Counsel for Debtors and 
 Debtors-in-Possession



Hearing Date: December 21, 2009 at 11:00 a.m. (Prevailing Eastern Time) 
Objection Deadline: December 17, 2009 at 4:00 p.m. (Prevailing Eastern Time) 

UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 
- - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - x
 :  
In re: : Chapter 11 
 :  
CIT GROUP INC. and : Case No. 09-16565 (ALG) 
CIT GROUP FUNDING COMPANY :  
OF DELAWARE LLC, :  
 :  

Debtors. : (Jointly Administered) 
 :  
- - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - x  

APPLICATION OF THE DEBTORS FOR ORDER UNDER 11 U.S.C. §§ 327(a) AND 
328(a), FED. R. BANKR. P. 2014 AND 2016 AND LOCAL BANKR. R. 2014-1 

AUTHORIZING EMPLOYMENT AND RETENTION OF FTI CONSULTING, INC. AS 
FINANCIAL ADVISORS TO THE DEBTORS AND DEBTORS-IN-POSSESSION 

NUNC PRO TUNC TO THE PETITION DATE 

The debtors and debtors-in-possession in the above-captioned cases (collectively, 

the "Debtors"),1 hereby submit this application (the "Application") for entry of an order (the 

"Order") under sections 327(a) and 328(a) of title 11 of the United States Code (the "Bankruptcy 

Code"), Rules 2014 and 2016 of the Federal Rules of Bankruptcy Procedure (the "Bankruptcy 

Rules"), and Rule 2014-1 of the Local Bankruptcy Rules of the United States Bankruptcy Court 

for the Southern District of New York (the "Local Rules"), authorizing the employment and 

retention of the consulting firm of FTI Consulting, Inc., together with its wholly owned 

subsidiaries, agents and independent contractors (collectively, "FTI"), as financial advisors for 

the Debtors nunc pro tunc to the Petition Date (defined below).  In support of this Application, 

the Debtors (a) rely on the Affidavit of Robert J. Duffy, a Senior Managing Director at FTI (the 

"Duffy Affidavit"), annexed hereto as Exhibit A, and (b) rely upon and incorporate by reference 

1  CIT Group Inc. is located at 505 Fifth Avenue, New York, NY 10017.  Its tax identification number is 65-
xxx1192.  In addition to CIT Group Inc., CIT Group Funding Company of Delaware LLC, Case No. 09-16566, is a 
debtor in these related cases.  CIT Group Funding Company of Delaware LLC is located at 1 CIT Drive, Livingston, 
NJ 07039.  Its tax identification number is 98-xxx9146. 
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the Declaration Pursuant to Local Bankruptcy Rule 1007-2 and in Support of Chapter 11 

Petitions and Various First Day Applications and Motions filed on the Petition Date (the "First 

Day Declaration").  In further support of this Application, the Debtors represent as follows: 

JURISDICTION

1. This Court has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 

and 1334.  This is a core proceeding under 28 U.S.C. § 157(b).  Venue of these cases and this 

Application in this district is proper under 28 U.S.C. §§ 1408 and 1409.  The statutory predicates 

for the relief requested herein are sections 327 and 328 of the Bankruptcy Code, Bankruptcy 

Rules 2014 and 2016, and Local Rule 2014-1. 

BACKGROUND

2. On November 1, 2009 (the "Petition Date"), each of the Debtors filed a 

voluntary petition in this Court for reorganization relief under chapter 11 of the Bankruptcy 

Code.  No trustee, examiner or creditors' committee has been appointed in these cases.  The 

factual background regarding the Debtors, including their business operations, their capital and 

debt structure, and the events leading to the filing of these bankruptcy cases, is set forth in the 

First Day Declaration fully incorporated herein by reference.2  The Debtors continue to manage 

and operate their businesses as debtors-in-possession under Bankruptcy Code sections 1107 and 

1108.

RELIEF REQUESTED

3. By this Application, the Debtors seek entry of an order authorizing the 

employment and retention of FTI to perform financial advisory services for the Debtors in these 

chapter 11 cases, nunc pro tunc to the Petition Date, in accordance with the provisions of this 

2  Capitalized terms not otherwise defined herein shall have the meanings ascribed to them in the First Day 
Declaration.
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Application, the Engagement Agreement (as defined herein), and the proposed Order submitted 

herewith.

PROFESSIONAL BACKGROUND AND QUALIFICATIONS 

4. The Debtors are familiar with the professional standing and reputation of 

FTI.  The Debtors understand that FTI has a wealth of experience in providing financial advisory 

services in restructurings and reorganizations and enjoys an excellent reputation for services it 

has rendered in large and complex chapter 11 cases on behalf of debtors and creditors throughout 

the United States.  

5. On July 15, 2009, FTI was engaged to provide financial advisory services 

to the Debtors pursuant to an engagement letter executed on August 28, 2009 and amendments 

dated October 14, 2009 and October 31, 2009 (collectively, the "Engagement Agreement").  

Since this time, FTI has developed a great deal of institutional knowledge regarding the Debtors' 

operations, finance and systems.  Such experience and knowledge will be valuable to the Debtors 

in their efforts to reorganize.  Accordingly, the Debtors wish to retain FTI to provide assistance 

during this case.  A copy of the Engagement Agreement is attached hereto as Exhibit B.

6. The services of FTI are deemed necessary to enable the Debtors to 

maximize the value of their estates and to reorganize successfully.  Further, FTI is well qualified 

and able to represent the Debtors in a cost-effective, efficient and timely manner. 

SCOPE OF SERVICES 

7. FTI may provide such consulting and advisory services as FTI and the 

Debtors deem appropriate and feasible in order to advise the Debtors in the course of these 

chapter 11 cases, including but not limited to the following:  

Reporting & Communications

(a) Assistance to the Debtors in the preparation of financial related disclosures 
required by the Court, including the Schedules of Assets and Liabilities, 
the Statement of Financial Affairs and Monthly Operating Reports; 
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(b) Assistance with the development and implementation of a supplier 
communication center; 

(c) Assistance in the preparation of financial information for distribution to 
creditors and others, including, but not limited to, cash flow projections 
and budgets, cash receipts and disbursement analysis, analysis of various 
asset and liability accounts, and analysis of proposed transactions for 
which Court approval is sought; 

Claims

(d) Assistance with the identification of executory contracts and leases and 
performance of cost/benefit evaluations with respect to the affirmation or 
rejection of each; 

(e) Analysis of creditor claims by type, entity and individual claim, including 
assistance with development of databases, as necessary, to track such 
claims; 

(f) Assistance in the evaluation and analysis of avoidance actions, including 
fraudulent conveyances and preferential transfers; 

(g) Litigation advisory services with respect to accounting and tax matters, 
along with expert witness testimony on case related issues as required by 
the Debtors;

Operations & Liquidity Management

(h) Assistance regarding the Company's ongoing operations, including 
identification of areas of potential cost savings, including overhead and 
operating expense reductions and efficiency improvements; 

(i) Assistance with the identification and implementation of short-term cash 
management procedures; 

(j) Assistance and advice to the Debtors with respect to the identification of 
core business assets and the disposition of assets or liquidation of 
unprofitable operations; 

(k) Assistance with assessing the liquidity impact of transferring various 
platforms into the bank; 

(l) Services to support the efficient transition of control from the existing 
Board of Directors to the newly constituted Board of Directors; 

Other Restructuring Services

(m) Assistance in the preparation of information and analysis necessary for the 
confirmation of a plan in these chapter 11 proceedings; 

(n) Advisory assistance in connection with the development and 
implementation of key employee incentive and other critical employee 
benefit programs; and 

(o) Render such other general business consulting or such other assistance as 
Debtors' management or counsel may deem necessary that are consistent 
with the role of a financial advisor and not duplicative of services 
provided by other professionals in these proceedings. 
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FTI'S DISINTERESTEDNESS

8. FTI has informed the Debtors that, except as may be set forth in the Duffy 

Affidavit, it (i) has no connection with the Debtors, its creditors or other parties in interest in this 

case, (ii) does not hold any interest adverse to the Debtors' estates, and (iii) believes it is a 

"disinterested person" as defined within Section 101(14) of the Bankruptcy Code. 

9. FTI will conduct an ongoing review of its files to ensure that no conflicts 

or other disqualifying circumstances exist or arise.  If any new material facts or relationships are 

discovered or arise, FTI will supplement its disclosure to the Court. 

10. FTI has agreed not to share with any person or firm the compensation to 

be paid for professional services rendered in connection with these cases. 

TERMS OF RETENTION

11. FTI is not owed any amounts with respect to its pre-petition fees and 

expenses.

12. The Debtors understand that FTI intends to apply to the Court for 

allowance of compensation and reimbursement of expenses for financial advisory support 

services in accordance with the applicable provisions of the Bankruptcy Code, the Bankruptcy 

Rules, corresponding local rules, orders of this Court and guidelines established by the United 

States Trustee.  The customary hourly rates, subject to periodic adjustments, charged by FTI 

professionals anticipated to be assigned to this case are as follows: 

Senior Managing Director $710-825 
Directors / Managing Directors $520-685 
Consultant / Senior Consultants $255-480 
Administrative / Paraprofessionals $105-210 

13. In addition to the hourly rates and subject to the approval of this Court, the 

Debtors will consider, in their sole discretion, an Incentive Fee (as defined in the Engagement 
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Agreement) at the conclusion of FTI's engagement that would be based upon FTI's contribution 

to the successful restructuring of the Debtor.

14. FTI will seek reimbursement for actual, reasonable, and documented 

direct expenses.  Direct expenses include reasonable and customary out-of-pocket expenses such 

as for certain telephone, overnight mail, travel, meals, accommodations and other expenses 

specifically related to the engagement. 

15. FTI should be employed under a general retainer because of the variety 

and complexity of the services that will be required during these proceedings.  This "on account" 

cash, which is estimated to total approximately $1,750,000, will not be segregated by FTI in a 

separate account and will be held until the end of the case and applied to FTI's finally approved 

fees in these proceedings.  In addition, CIT Group Inc. and FTI have agreed pursuant to the 

Engagement Agreement that it may be appropriate that FTI receive incentive compensation for 

its services in addition to the compensation set forth above.  CIT Group Inc. and FTI have not yet 

finalized an agreement on the terms and conditions of this Incentive Fee, but pursuant to a letter 

agreement dated October 31, 2009, they have agreed to do so by December 31, 2009.  The 

Debtors and FTI will file an amended Application with this Court describing the terms and 

conditions of the Incentive Fee when an agreement is reached. 

16. The Debtors seek approval of the Engagement Agreement, including the 

fees as set forth therein, pursuant to Bankruptcy Code sections 327(a) and 328(a).  Section 

328(a) provides, in relevant part, that the Debtors "with the court's approval, may employ or 

authorize the employment of a professional person under section 327 . . . on any reasonable 

terms and conditions of employment, including on a retainer, on an hourly basis, on a fixed or 

percentage fee basis, or on a contingent fee basis."  11 U.S.C. § 328(a).  Accordingly, section 

328(a) permits the compensation of professionals, including financial advisors, on flexible terms 

that reflect the nature of their services and prevailing market conditions for those services.  
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17. FTI intends to apply for compensation for professional services rendered 

and reimbursement of expenses incurred in connection with these cases in accordance with the 

terms of the Engagement Agreement, section 328(a) of the Bankruptcy Code, and subject to 

review under section 330(a) of the Bankruptcy Code and any other applicable procedures and 

orders of the Court.  The Debtors understand that FTI will file fee applications for interim and 

final allowance of compensation and reimbursement of expenses pursuant to procedures set forth 

in applicable orders of this Court.  The Debtors believe that the terms and conditions of the 

Engagement Agreement are fair, reasonable and market-based under the standards set forth in 

Bankruptcy Code. 

18. Pursuant to the "Terms & Conditions" of the Engagement Agreement, the 

CIT Group Inc. has agreed to indemnify and hold harmless FTI and any of its subsidiaries and 

affiliates, officers, directors, principals, shareholders, agents, independent contractors and 

employees (collectively, "Indemnified Persons") from and against any and all claims, liabilities, 

damages, obligations, costs and expenses (including reasonable attorneys' fees and expenses and 

costs of investigation) arising out of or pertaining to the retention of FTI and the Engagement 

Agreement, except to the extent that any such claim, liability, obligation, cost or expense shall 

have been determined by final non-appealable order of a court of competent jurisdiction to have 

resulted from the gross negligence or willful misconduct of the Indemnified Person or Persons in 

respect of whom such liability is asserted.  Except for the indemnification and liability limiting 

paragraphs in Sections 6.1 and 6.2 of the "Terms & Conditions" of the Engagement Agreement 

or as otherwise set forth herein, no other provision in the attached Engagement Agreement 

governs the post-petition engagement of FTI.  

DISPUTE RESOLUTION PROVISIONS

19. The Debtors and FTI have agreed, subject to the Court's approval of this 

Application, that:  (a) any controversy or claim with respect to, in connection with, arising out of, 
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or in any way related to this Application or the services provided by FTI to the Debtors as 

outlined in this Application, including any matter involving a successor in interest or agent of 

any of the Debtors or of FTI, shall be brought in the Bankruptcy Court or the District Court for 

the New York Southern District (if the reference is withdrawn); (b) FTI and the Debtors and any 

and all successors and assigns thereof, consent to the jurisdiction and venue of such court as the 

sole and exclusive forum (unless such court does not have or retain jurisdiction over such claims 

or controversies) for the resolution of such claims, causes of actions or lawsuits; (c) FTI and the 

Debtors, and any and all successors and assigns thereof, waive trial by jury, such waiver being 

informed and freely made; (d) if the Bankruptcy Court, or the District Court (if the reference is 

withdrawn), does not have or retain jurisdiction over the foregoing claims and controversies, FTI 

and the Debtors, and any and all successors and assigns thereof, will submit first to non-binding 

mediation; and, if mediation is not successful, then to binding arbitration, in accordance with the 

dispute resolution procedures set forth in Exhibit C to this Application; and (e) judgment on any 

arbitration award may be entered in any court having proper jurisdiction.  By this Application, 

the Debtors seek approval of this agreement by the Court.  Further, FTI has agreed not to raise or 

assert any defense based upon jurisdiction, venue, abstention or otherwise to the jurisdiction and 

venue of the Bankruptcy Court or the District Court for the New York Southern District (if the 

reference is withdrawn) to hear or determine any controversy or claims with respect to, in 

connection with, arising out of, or in any way related to this Application or the services provided 

hereunder.

NO PRIOR REQUEST 

20. No prior application for the relief requested herein has been made to this 

or any other Courts.
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NOTICE

21. Notice of this Application has been provided by facsimile, electronic 

transmission, overnight delivery or hand delivery to: (a) the United States Trustee for the 

Southern District of New York; (b) the United States Attorney for the Southern District of New 

York; (c) the Federal Reserve; (d) the Securities and Exchange Commission; (e) the Internal 

Revenue Service; (f) those parties identified in the schedules of the largest unsecured creditors 

annexed to the Debtors' petitions; (g) counsel to Bank of America, N.A., as Administrative 

Agent and Collateral Agent under the Senior Credit Facility; (h) counsel to Bank of America, 

N.A. as L/C Issuer; and (i) counsel to the Lender Steering Committee.  The Debtors submit that 

under the circumstances no further notice is necessary. 
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CONCLUSION 

WHEREFORE, the Debtors respectfully request that the Court enter an Order, 

substantially in the form attached hereto, authorizing the Debtors to employ and retain FTI as 

financial advisors for the Debtors for the purposes set forth above, and grant such further relief 

as is just and proper. 

Dated: New York, New York 
 December 4, 2009 

        CIT Group Inc. and 
CIT Group Funding Company of 
Delaware LLC 

/s/ Eric Mandelbaum
Eric Mandelbaum 
Senior Vice President and Deputy 
General Counsel 
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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 
- - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - x  
 :  
In re: : Chapter 11 
 :  
CIT GROUP INC., et al., : Case No. 09-16565 (ALG) 
 :  

Debtors. : (Jointly Administered) 
 :  
- - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - x  

AFFIDAVIT IN SUPPORT OF APPLICATION OF THE DEBTORS FOR ORDER 
UNDER 11 U.S.C. §§ 327(a) AND 328(a), FED. R. BANKR. P. 2014 AND 2016 AND 

LOCAL BANKR. R. 2014-1 AUTHORIZING EMPLOYMENT AND RETENTION OF 
FTI CONSULTING, INC. AS FINANCIAL ADVISORS TO THE DEBTORS AND 

DEBTORS-IN-POSSESSION NUNC PRO TUNC TO THE PETITION DATE 

I, Robert J. Duffy, being duly sworn, hereby deposes and says: 

1. I am a Senior Managing Director with FTI Consulting, Inc. (together with its 

wholly owned subsidiaries, agents, independent contractors and employees, "FTI"), a financial 

advisory services firm with numerous offices throughout the country.  I submit this Affidavit on 

behalf of FTI (the "Affidavit") in support of the application (the "Application") of the debtors 

and debtors-in-possession in the above-captioned chapter 11 cases (collectively, the "Debtors"), 

for an order authorizing the employment and retention of FTI as financial advisors under the 

terms and conditions set forth in the Application.  Except as otherwise noted,1 I have personal 

knowledge of the matters set forth herein. 

Disinterestedness and Eligibility

2. In connection with the preparation of this Affidavit, FTI conducted a review of its 

contacts with the Debtors, their affiliates and certain entities holding large claims against or 

interests in the Debtors that were made reasonably known to FTI.  A listing of the parties 

1  Certain of the disclosures herein relate to matters within the personal knowledge of other professionals at FTI 
and are based on information provided by them. 
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reviewed is reflected on Exhibit A to this Affidavit.  FTI's review, completed under my 

supervision, consisted of a query of the Exhibit A parties within an internal computer database 

containing names of individuals and entities that are present or recent former clients of FTI.  A 

summary of such relationships that FTI identified during this process is set forth on Exhibit B to 

this Affidavit.

3. Based on the results of its review, FTI does not have a relationship with any of the 

parties on Exhibit A in matters related to these proceedings.  FTI has provided and could 

reasonably be expected to continue to provide services unrelated to the Debtors' cases for the 

various entities shown on Exhibit B.  All but four of the parties listed on Exhibit B represented 

less than 1% of FTI’s revenue in fiscal 2008 and those four parties represented less than 1.9% of 

FTI’s 2008 revenue.  FTI has disclosed the names of those parties to the US Trustee.  FTI's 

assistance to these parties has been related to providing various financial restructuring, litigation 

support and/or engineering and scientific investigation consulting services. To the best of my 

knowledge, no services have been provided to these parties in interest which involve their rights 

in the Debtors' cases, nor does FTI's involvement in this case compromise its ability to continue 

such consulting services. 

4. Further, as part of its diverse practice, FTI appears in numerous cases, 

proceedings and transactions that involve many different professionals, including attorneys, 

accountants and financial consultants, who may represent claimants and parties-in-interest in the 

Debtors' chapter 11 cases.  Also, FTI has performed in the past, and may perform in the future, 

advisory consulting services for various attorneys and law firms, and has been represented by 

several attorneys and law firms, some of whom may be involved in these proceedings.  In 
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addition, FTI has in the past, may currently and will likely in the future be working with or 

against other professionals involved in these cases in matters unrelated to the Debtors and these 

cases.  Based on our current knowledge of the professionals involved, and to the best of my 

knowledge, none of these relationships create interests materially adverse to the Debtors in 

matters upon which FTI is to be employed, and none are in connection with these cases. 

5. FTI does not believe it is a "creditor" with respect to fees and expenses of any of 

the Debtors within the meaning of section 101(10) of the Bankruptcy Code.  Further, neither I 

nor any other member of the FTI engagement team serving the Debtors, to the best of my 

knowledge, is a holder of any outstanding debt instruments or shares of the Debtors' stock. 

6. To the best of my knowledge, no member of the engagement team has a 

relationship within the U.S. Trustee's office in this District. 

7. Judge Gropper is related to an FTI employee who serves as a senior consultant in 

our forensic and litigation consulting segment.  He is not part of the engagement team and FTI 

will institute information wall procedures with respect to this FTI employee. 

8. As such, to the best of my knowledge, FTI is a "disinterested person" as that term 

is defined in section 101(14) of the Bankruptcy Code, as modified by section 1107(b) of the 

Bankruptcy Code, in that FTI: 

(a) is not a creditor, equity security holder or insider of the Debtors; 

(b) is not and was not an investment banker for any outstanding security of 
the Debtors; 

(c) has not been, within three years before the date of the filing of the Debtors' 
chapter 11 petitions, (i) an investment banker for a security of the Debtors 
or (ii) an attorney for such an investment banker in connection with the 
offer, sale, or issuance of a security of the Debtors; and 
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(d) was not, within two years before the date of filing of the Debtors' chapter 
11 petitions, a director, officer, or employee of the Debtors or of any 
investment banker as specified in subparagraph (b) or (c) of this 
paragraph.

In addition, to the best of my knowledge and based upon the results of the relationship search 

described above and disclosed herein, FTI neither holds nor represents an interest adverse to the 

Debtors within the meaning of section 327(a) of the Bankruptcy Code. 

9. It is FTI's policy and intent to update and expand its ongoing relationship search 

for additional parties in interest in an expedient manner.  If any new material relevant facts or 

relationships are discovered or arise, FTI will promptly file a Bankruptcy Rule 2014(a) 

Supplemental Affidavit. 

Professional Compensation

10. Subject to Court approval and in accordance with the applicable provisions of title 

11 of the United States Code (the "Bankruptcy Code"), the Federal Rules of Bankruptcy 

Procedure, applicable U.S. Trustee guidelines and the local rules of this District, FTI will seek 

payment for compensation on an hourly basis, plus reimbursement of actual and necessary 

expenses incurred by FTI.  FTI's customary hourly rates as charged in bankruptcy and non-

bankruptcy matters of this type by the professionals assigned to this engagement are outlined in 

the Application for the employment of FTI.  These hourly rates are adjusted annually.  

11. According to FTI's books and records, during the ninety day period prior to the 

Debtors' petition date, FTI received $5,004,965.80 from the Debtors for professional services 

performed and expenses incurred.  Further, FTI's current estimate is that it has received 

unapplied advance payments from the Debtors in excess of pre-petition billings in the amount of 

$2,000,000.00.  The Debtors and FTI have agreed that any portion of the advance payments not 
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used to compensate FTI for its pre-petition services and expenses will be held and applied 

against its final post-petition billing and will not be placed in a separate account.  Details of the 

billing and payment of these amounts is as follows: 

INVOICE
DATE

PAYMENT
DATE FEES COSTS

ON
ACCOUNT 

CASH TOTAL
 9/3/2009   $1,000,000.00  $1,000,000.00 
8/31/2009 9/16/2009 $1,128,547.00 $49,913.97           $1,178,460.97 
9/24/2009 9/29/2009 $303,608.50  $11,108.91           $314,717.41  
9/30/2009 10/6/2009 $734,898.00  $12,623.93            $747,521.93  

10/20/2009 10/21/2009 $771,065.00  $72,612.14   $843,677.14  
10/26/2009 10/28/2009 $477,684.50  $57,899.09    $535,583.59  
10/28/2009 10/29/2009 $1,254,531.00 $130,473.76  $1,385,004.76 
 10/29/2009   $1,000,000.00  $1,000,000.00 

$4,670,334.00 $334,631.80 $2,000,000.00(1) $7,004,965.80
(1) Includes an estimated $250,000 of fees and expenses that have been incurred but have not yet 
been offset against the on account cash. 

12. To the best of my knowledge, (a) no commitments have been made or received by 

FTI with respect to compensation or payment in connection with these cases other than in 

accordance with the provisions of the Bankruptcy Code and (b) FTI has no agreement with any 

other entity to share with such entity any compensation received by FTI in connection with these 

chapter 11 cases. 
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EXHIBIT A

Listing of Parties-in-Interest Reviewed for Current Relationships 
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EXHIBIT B

Parties-in-Interest Noted for Court Disclosure 

Relationships in Matters Related to These Proceedings

None 

Relationships in Unrelated Matters
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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 
- - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - x
 :  
In re: : Chapter 11 
 :  
CIT GROUP INC. and : Case No. 09-16565 (ALG) 
CIT GROUP FUNDING COMPANY :  
OF DELAWARE LLC, :  
 :  

Debtors. : (Jointly Administered) 
 :  
- - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - x  

ORDER UNDER 11 U.S.C. §§ 327(a) AND 328(a), FED. R. BANKR. P. 2014 AND 2016 
AND LOCAL BANKR. R. 2014-1 AUTHORIZING EMPLOYMENT AND RETENTION 

OF FTI CONSULTING, INC. AS FINANCIAL ADVISORS TO THE DEBTORS AND 
DEBTORS IN POSSESSION NUNC PRO TUNC TO THE PETITION DATE 

Upon the application (the "Application")1 of the Debtors for entry of an order (the 

"Order") under sections 327(a) and 328(a) of title 11 of the United States Code (the "Bankruptcy 

Code"), Bankruptcy Rules 2014 and 2016 and Local Rule 2014-1 authorizing the employment 

and retention of FTI Consulting, Inc., together with its wholly owned subsidiaries, agents and 

independent contractors (collectively, "FTI"), as financial advisor to the Debtors nunc pro tunc to 

the Petition Date, pursuant to the terms set forth in the Application; and upon the Affidavit of 

Robert J. Duffy, a Senior Managing Director at FTI, filed in support of the Application, annexed 

to the Application as Exhibit A (the "Duffy Affidavit"), and the Court being satisfied, based on 

the representations made in the Application and in the Duffy Affidavit, that FTI is a 

"disinterested person" as such term is defined in section 101(14) of the Bankruptcy Code, as 

modified by section 1107(b) of the Bankruptcy Code, and, as required by section 327(a) and 

1  Capitalized terms not otherwise defined herein shall have the meanings ascribed to such terms in the 
Application.  
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referenced by section 328(c) of the Bankruptcy Code, neither represents nor holds an interest 

adverse to the Debtors and their estates; and this Court having determined that the relief 

requested in the Application is in the best interests of the Debtors, their estates, their creditors, 

and other parties-in-interest; and it appearing that proper and adequate notice of the Application 

has been given and that no other or further notice is necessary; and after due deliberation thereon; 

and good and sufficient cause appearing therefor, it is hereby

ORDERED, ADJUDGED AND DECREED THAT: 

1. The Application is GRANTED as set forth in this Order. 

2. Pursuant to section 327(a) of the Bankruptcy Code, the Debtors are 

authorized to employ and retain FTI as their financial advisor, as of the Petition Date, on the 

terms set forth in the Application and the Engagement Agreement. 

3. The terms of the Engagement Agreement, including without limitation, the 

fee provisions and the indemnification provisions, are reasonable terms and conditions of 

employment and are approved. 

4. FTI shall be compensated in accordance with the terms of the Engagement 

Agreement under section 328(a) of the Bankruptcy Code and subject to review under section 

330(a) of the Bankruptcy Code, and such procedures as may be fixed by order of this Court. 

5. The Debtors' and FTI have agreed, pursuant to the Engagement 

Agreement, that it may be appropriate that FTI receive incentive compensation for its services.  

The Debtors shall seek court approval before paying, or agreeing to be bound to pay, any such 

incentive compensation. 

6. The United States Trustee retains all rights to object to FTI's fee 

applications (including expense reimbursements and incentive compensation) in respect of fees 
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and expenses, on all grounds, including, but not limited to, the reasonableness standard provided 

for in section 330 of the Bankruptcy Code 

7. The indemnification provisions set forth in the Engagement Letter are 

subject, during the pendency of the Debtors' bankruptcy cases, to the following: 

(a) Notwithstanding any provisions of the Engagement Letter to the contrary, the 
Debtors shall have no obligation to indemnify FTI or provide contribution or 
reimbursement to FTI for any claim or expense that is either (i) judicially 
determined to have resulted primarily from the willful misconduct, gross 
negligence, bad faith or self-dealing of FTI, or (ii) settled prior to a judicial 
determination as to FTI's willful misconduct, gross negligence, bad faith or self-
dealing, but determined by the Court, after notice and a hearing pursuant to 
subparagraph (b), infra, to be a claim or expense for which FTI should not receive 
indemnity, contribution or reimbursement under the terms of the Engagement 
Letter; and

(b) If, before the earlier of (i) the entry of an order confirming a Chapter 11 plan in 
these cases (that order having become a final order no longer subject to appeal), 
and (ii) the entry of an order closing these Chapter 11 cases, FTI believes that it is 
entitled to the payment of any amounts by the Debtors on account of the Debtors' 
indemnification, contribution and/or reimbursement obligations under the 
Engagement Letter, including without limitation the advancement of defense costs, 
FTI must file an application therefore in this Court, and the Debtors may not pay 
any such amounts to FTI before the entry of an order by this Court approving the 
payment.  This subparagraph (b) does not limit the duration of the Debtors' 
obligation to indemnify FTI. 

8. All requests for payment of indemnity pursuant to the Engagement Letter 

shall be made by means of an application (interim or final, as the case may be) and shall be 

subject to review by the Court to ensure that payment of such indemnity conforms to the terms of 

the Engagement Letter and is reasonable based upon the circumstances of the litigation or 

settlement in respect of which indemnity is sought, provided, however, that in no event shall an 

Indemnified Person be indemnified to the extent that any claim arose or expense has resulted 

from any such losses finally judicially determined by a court of competent jurisdiction to have 
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primarily resulted from the bad faith, self-dealing, breach of fiduciary duty (if any), gross 

negligence or willful misconduct of Indemnified Persons. 

9. For the avoidance of doubt, in no event shall an Indemnified Person be 

indemnified if the Debtors or a representative of their estates asserts a claim for, and a court 

determines by final order that such claim primarily arose out of, such person's bad faith, 

self-dealing, breach of fiduciary duty (if any), gross negligence, or willful misconduct. 

10. In the event that FTI seeks reimbursement for attorneys' fees from the 

Debtors pursuant to the Engagement Letter, the invoices and supporting time records from such 

attorneys shall be included in FTI's own applications (both interim and final) and such invoices 

and time records shall be subject to the US Trustee's guidelines for compensation and 

reimbursement of expenses and the approval of the Bankruptcy Court under the standards of 

sections 330 and 331 of the Bankruptcy Code without regard to whether such attorney has been 

retained under section 327 of the Bankruptcy Code and without regard to whether such attorneys' 

services satisfy section 330(a)(3)(C) of the Bankruptcy Code. 

11. The Debtors are authorized and empowered to take all actions necessary to 

implement the relief granted in this Order. 

12. To the extent that there may be any inconsistency between the terms of the 

Application and this Order, the terms of this Order shall govern. 

13. Notwithstanding the possible applicability of Bankruptcy Rules 6004, 

7062, or 9014, or otherwise, the terms and conditions of this Order shall be immediately 

effective and enforceable upon its entry. 
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14. This Court shall retain jurisdiction with respect to all matters relating to 

the interpretation or implementation of this Order. 

Dated: New York, New York  
 , 2009  
   
   
   
  UNITED STATES BANKRUPTCY JUDGE 


