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December 4, 2014

Federal Reserve Bank of New York,
33 Liberty Street,
New York, New York 10045.

Attn:  Ivan J. Hurwitz
Vice President, Bank Applications

Re:  CIT Group Inc. Proposed Acquisition of IMB Holdco LLC -
Response to the Request for Additional Information

Ladies and Gentlemen:

On behalf of our clients, CIT Group Inc. and Carbon Merger Sub LLC
(together, the “Applicants”), enclosed please find a response, prepared by the Applicants,
to the letter, dated November 14, 2014, from the Board of Governors of the Federal
Reserve System (the “Board”) requesting additional information with respect to the
Applicants’ application, dated August 20, 2014, to the Board in connection with the
Applicants’ proposed acquisition of IMB Holdco LLC and certain related transactions.
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If you have any questions with respect to any of the matters discussed in

this letter or in the materials included herewith, please feel free 1o contact me at
(212) 558-4998 (salleys @sullcrom.com).

Very truly yours,

(Enclosure)

CC:

Philip Bae
(Federal Reserve Bank of New York)

Adam Cohen

Andrew Hartlage

Bau Nguyen

(Board of Governors of the Federal Reserve System)

Elisa Johnson
(Federal Reserve Bank of San Francisco)

Kay E. Kowitt
(Office of the Comptroller of the Currency)

U.S. Department of Justice, Antitrust Division

G. Edward Leary
(Utah Department of Financial Institutions)

Robert J. Ingato
(CIT Group Inc.)

Joseph Otting
(IMB Holdco LLC)

H. Rodgin Cohen
Camille L. Orme

(Sullivan & Cromwell LLP)

Commenters Listed on Schedule A
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Commenters

Matthew R. Lee, Esq.

Executive Director

Inner City Press/Fair Finance Watch
747 Third Avenue

New York, New York 10017

Selma Taylor

Executive Director

California Resources and Training
300 Frank Ogawa Plaza, Suite 175
Oakland, California 94612

Sharon Miller

Chief Executive Officer

Renaissance Entrepreneurship Center
275 Fifth Street

San Francisco, California 94103

Maeve Elise Brown, Esq.

Executive Director

Housing and Economic Rights Advocates
1814 Franklin Street, Suite 1040
Oakland, California 94612

Viola Gonzales

Chief Executive Officer

AnewAmerica Community Corporation
1918 University Avenue, Suite 3A
Berkeley, California 94704

Roberto Barragan

President

VEDC

SFV — Small Business Development Corporation
5121 Van Nuys Boulevard

Van Nuys, California 91403

Isela Gracian

Vice President of Operations
East LA Community Corporation
530 South Boyle Avenue

Los Angeles, California 90033



Matt Huerta

Executive Director

Neighborhood Housing Services Silicon Valley
31 North Second Street, Suite 300

San Jose, California 95133

Keith Ogden

Staff Attorney

Community Legal Services in East Palo Alto
1861 Bay Road

East Palo Alto, California 94303

Cynthia Strathmann

Executive Director

Strategic Actions for a Just Economy
152 West 32™ Street

Los Angeles, California 90007

Dawn M. Lee

Executive Director and Chief Executive Officer
Neighborhood Housing Services of the Inland Empire
1390 North D Street

San Bernardino, California 92405

John E. Taylor

President and Chief Executive Officer
National Community Reinvestment Coalition
727 15" Street, NW, Suite 900

Washington, D.C. 20005

Kerry N. Doi

President and Chief Executive Officer
Pacific Asian Consortium in Employment
1055 Wilshire Boulevard, Suite 1475

Los Angeles, California 90017

Hyepin Im

President and Chief Executive Officer

Korean Churches for Community Development
3550 Wilshire Boulevard, Suite 736

Los Angeles, California 90010



Amy Schur

Campaign Director

Alliance of Californians for Community Empowerment
3655 S. Grand Avenue, Suite 250

Los Angeles, California 90007

Sharon Kinlaw

Interim Executive Director

Fair Housing Council of the San Fernando Valley
14621 Titus Street, Suite 100

Panorama City, California 91402

Luis Granados

Executive Director

Mission Economic Development Agency
2301 Mission Street, Suite 301

San Francisco, California 94110

Sandy Jolley

Reverse Mortgage Suitability and Abuse Consultant
681 Benson Way

Thousand Oaks, California 91360

Brenda J. Rodriguez

Executive Director

Affordable Housing Clearinghouse
23861 El Toro Road, Suite 401
Lake Forest, California 92630

Matt Schwartz

President and Chief Executive Officer

The California Housing Partnership Corporation
369 Pine Street, Suite 300

San Francisco, California 94104

Marcia Rosen

Executive Director

National Housing Law Project
703 Market Street, Suite 2000
San Francisco, California 94103

Neal S. Dudovitz

Executive Director

Neighborhood Legal Services of Los Angeles County
1104 East Chevy Chase Drive

Glendale, California 91205



Kevin Stein

Associate Director

California Reinvestment Coalition
474 Valencia Street, Suite 230
San Francisco, California 94103

Chancela Al-Mansour

Executive Director

Housing Rights Center

3255 Wilshire Boulevard, Suite 1150
Los Angeles, California 90010

Orson Aguilar

Executive Director

The Greenlining Institute
1918 University Avenue
Berkeley, California 94704

Ron Fong

Director

Asian Pacific Islander Small Business Program
231 E. 3" Street, Suite G-106

Los Angeles, California 90013

Robert Villarreal

Senior Vice President

CDC Small Business Finance

2448 Historic Decatur Road, Suite 200
San Diego, California 92106

Hubert Van Tol

President

PathStone Enterprise Center
400 East Avenue

Rochester, New York 14607

Francis C. Neri

President and Chief Executive Officer
Advocates for Neighbors, Inc.

4071 Summer Gate Avenue

Vallejo, California 94591



Michael A. Chan

President

ASIAN, Inc.

1167 Mission Street, Fourth Floor
San Francisco, California 94103

Earl “Skip” Cooper, II

President and Chief Executive Officer
Black Business Association

P.O. Box 43159

Los Angeles, California 90043

Thomas P. Tenorio

Chief Executive Officer

Community Action Agency of Butte County, Inc.
P.O. Box 6369

Chico, California 95927

Lillibeth Navarro

Founder and Executive Director

Communities Actively Living Independent & Free
634 S. Spring Street, Second Floor

Los Angeles, California 90014

Robert Wiener

Executive Director

California Coalition for Rural Housing
717 K Street, Suite 400

Sacramento, California 95814

Susan M. Reynolds

President and Chief Executive Officer
Community HousingWorks

2815 Camino del Rio South, Suite 350
San Diego, California 92108

Amie Fishman

Executive Director

East Bay Housing Organizations
538 9th Street, Suite 200
Oakland, California 94607



Robert Jones

Executive Director

East Palo Alto Community Alliance and Neighborhood Development Organization
2369 University Avenue

East Palo Alto, California 94303

Mark Moulton

Executive Director

Housing Leadership Council of San Mateo County
139 Mitchell Avenue

South San Francisco, California 94080

James F. Zahradka II

Supervising Attorney

Law Foundation of Silicon Valley
152 North Third Street, Third Floor
San Jose, California 95112

Michael Rawson

Director

Public Interest Law Project
449 15th Street, Suite 301
Oakland, California 94612

Robert Monzon

President

Montebello Housing Development Corporation
1619 Paramount Boulevard

Montebello, California 90640

Dolores Golden

Chief Executive Officer

Multicultural Real Estate Alliance For Urban Change
4437 West Slauson Ave

Los Angeles, California 90043

Lori R. Gay

President and Chief Executive Officer

Neighborhood Housing Services of Los Angeles County
3926 Wilshire Boulevard, Suite 200

Los Angeles, California 90010



Glenn Hayes

President and Chief Executive Officer
NeighborWorks Orange County

128 E. Katella Avenue, Suite 200
Orange, California 92867

Eric Weaver

Founder and Chief Executive Officer
Opportunity Fund

111 W. St. John Street, Suite 800
San Jose, California 9511

Darryl Rutherford

Executive Director
Sacramento Housing Alliance
1800 21st Street, Suite 100
Sacramento, California 95811

Junious Williams

Chief Executive Officer
Urban Strategies Council
1720 Broadway, Second Floor
Oakland, California 94612

Marva Smith Battle-Bey

President

Vermont Slauson Economic Development Corporation
1130 West Slauson Avenue

Los Angeles, California 90044

Mark Masaoka

Policy Director

Asian Pacific Policy and Planning Council
905 E. 8" Street

Los Angeles, California 90021

Nora Mendez

Executive Director

Orange County Community Housing Corporation
2024 N. Broadway, Suite 300

Santa Ana, California 92709



RESPONSES TO THE REQUEST FOR ADDITIONAL INFORMATION
DATED NOVEMBER 14, 2014
FROM THE BOARD OF GOVERNORS OF THE FEDERAL RESERVE SYSTEM
IN CONNECTION WITH THE
APPLICATION
TO THE
BOARD OF GOVERNORS OF THE FEDERAL RESERVE SYSTEM
RELATING TO THE PROPOSED ACQUISITION OF
IMB HOLDCO LLC
BY
CIT GROUP INC.

AND

CARBON MERGER SUB LLC

December 4, 2014




Responses to the Request for Additional Information, dated November 14, 2014, from the
Board of Governors of the Federal Reserve System*

1. Provide a pro forma shareholders list that identifies any shareholder or group of
shareholders that would own or control, directly or indirectly, five percent or more
of any class of voting securities, or 10 percent or more of the total equity, of the
combined organization. Your response should indicate whether any identified
shareholder is a bank or bank holding company. In calculating the voting
ownership, include any warrants, options, and other convertible instruments, and
show all levels of voting ownership on both a fully diluted and an individually
diluted basis. Aggregate the interests of any related shareholders, including, for
example, shareholders that are acting in concert (pursuant to definitions and
presumptions in 12 CFR 225.41) and shareholders that are commonly controlled
or advised.

Based on information available to CIT, the following two existing shareholders of CIT Group,
on a pro forma basis following the Transaction, will have more than 5% of any class of CIT Group’s
voting securities (the only class of voting securities is CIT’s common equity):

e The Vanguard Group, Inc. —5.3% (5.2% fully diluted)
e Capital Research Global Investors (U.S.) — 5.1% (5.0% fully diluted)?

Based on information available to CIT, neither of the above two entities is a bank or bank
holding company, and neither entity would own or control, directly or indirectly, on a pro forma basis
following the Transaction, 10% or more of the total equity of CIT Group.

Based on information available to CIT, no shareholder would own or control, directly or
indirectly, on a pro forma basis following the Transaction, 10% or more of the total equity of CIT
Group.

Capitalized terms used but not defined herein shall have the meanings set forth in the Application to the Board of
Governors of the Federal Reserve System, dated August 20, 2014, relating to the proposed acquisition of IMB Holdco
LLC by CIT Group Inc. and Carbon Merger Sub LLC.

Ownership percentages are based on 183,422,634 CIT Group common shares outstanding as of September 30, 2014
and an assumed 30,423,317 shares to be issued at closing of the Transaction. These shareholder ownership figures are
based on beneficial ownership filings with the Securities and Exchange Commission under Section 13 of the Securities
Exchange Act of 1934 as of September 30, 2014. To the best of CIT’s knowledge, neither The Vanguard Group, Inc.
nor Capital Research Global Investors (U.S.) owns any warrants, options or convertible instruments of CIT Group.
Actual shareholder holdings and outstanding shares may differ at the time of closing of the Transaction. Based on
information available to CIT, CIT is not aware of any related shareholders, including those acting in concert or that are
commonly controlled or advised, that would own or control, directly or indirectly, on a pro forma basis following the
Transaction, either 5% or more of any class of voting securities, or 10% or more of the total equity, of CIT Group.
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2. Your October 8, 2014, letter responding to staff’s request for additional
information (the “Response”) states that while “CIT and OneWest do not believe
the proposed Transaction requires the consent of the GSEs .... [t]he parties will
provide the GSEs with formal notice of the transaction and engage with them as
appropriate.” Provide the specific timeframes in which the parties will file a
formal notice and consult with the GSEs about this proposed transaction.

OneWest has discussed the Transaction with staff of each of FannieMae and FreddieMac (the
“GSEs”) and will be filing an application in connection with the change of control of OWB in order for
OWSB to continue as a seller/servicer for the respective GSE. OneWest is now in the process of
preparing the appropriate applications, which it expects to submit as soon as possible, and no later than
year-end.

3. The Response indicates that several integration planning decisions and actions
have already been made or taken with respect to the integration of the CIT and
IMB organizations. Confirm or clarify our understanding that the decisions and
actions identified in the Response will not apply to the companies and their
operations prior to the Board's approval of the proposed transactions.

The only integration decisions that have been taken or will be taken prior to closing of the
Transaction relate to planning and preparing for integration generally, including the planning or
preparation activities that would be implemented in accordance with an Integration Project Plan, which
is still being developed (please see the response to Question 4 below for additional detail). Integration
itself, through implementation of the Integration Project Plan, however, will not commence until
closing of the Transaction (and receipt of all regulatory approvals required in connection with the
Transaction, including that of the Board). CIT confirms your understanding that the decisions and
actions identified in the Response will not apply to the companies and their operations prior to the
Board’s approval of the proposed Transaction.

4. The Response also indicates that the parties will execute a number of actions prior
to the closing of the proposed transaction “to ensure that, on ‘Legal Day One’, the
combined institution operates in manner consistent with . . . expectations.” To the
extent not already provided, identify all pre-closing actions that will be executed in
connection with the integration of the CIT and IMB organizations.

The pre-closing planning actions that have been identified to date are generally in the form of
decisions that have been or will be made prior to closing to permit integration to occur effectively after
closing and to facilitate compliance with legal and regulatory requirements upon closing; however, as
noted above, the actions will not be effectuated until the closing of the Transaction. CIT will provide
the Board with a copy of a draft Integration Project Plan in a supplemental submission. Examples of
pre-closing planning items include:

1. Organization Structure/Staffing. Identifying the organizational structure, officers and other key
members of management for CITBNA.

2. Board Structure. Determining the structure and membership of the Board and Committees of
CIT Group Inc. and CITBNA as they would exist after closing.
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Business and Customers. Creating plans to ensure customer access to third-party websites
necessary for the operation of online banking is maintained and preparing to send any required
customer communications.

. IT Systems. Identifying IT Systems to be used by the combined company and determining a
strategy for integrating and consolidating systems after closing.

Compensation and Benefits. Determining compensation and benefits plans and programs that
will be put in place for the combined company post-closing and conducting systems-planning
work to ensure systems will be in place to support compensation and benefits continuity post-
closing.

Corporate Insurance. Planning for property, general liability, professional liability, workers’
compensation and other appropriate insurance policies that will become effective upon closing.

Corporate Names/Marketing Materials/Forms. Determining use of corporate and trade names
for post-closing legal entities and branches. Preparing replacement letterhead, signage,
business cards, marketing materials and business forms to reflect the post-closing naming
conventions adopted by CIT.

Engagement of Third Parties. CIT’s engagement of Deloitte to support the company with the
integration planning process. Other consultants and third-party experts will be engaged to
prepare for integration and closing, including a consultant to conduct a review of IMB’s assets
and liabilities for possible purchase accounting adjustments.

Policies. Developing HR, Risk, Accounting, Credit, Finance and other company-wide or bank
policies that will become effective upon closing.





